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NOTE TO THE INVESTORS

This Prospectus (*Prospectus”) includes the information necessary in regard to the shares’
offer (“Offer’) related to the cash share capital increase, on a level proportionate to this type of
issuance. In accordance with Decision no. 1 of the Extraordinary General Meeting of the
Shareholders of Societatea de Asigurare — Reasigurare ASTRA S.A. on 12.05.2014, published in the
Official Joumal of Romania, Part [V, no. 3078 din 30.05.2014, ("Shareholders’ Decision on the
Increase”) was approved the delegation to KPMG Advisory SRL, as the Special Administrator of the
Company, appointed by ASF Decision no. 42 from 18.02.2014 (“"Special Administrator,”) respectively
the Management Board of the Company (if further to convening the EGMS, the management of the
Company would be resumed by the Management Board), of the prerogative to increase the share
capital of the Company, in accordance with art. 236, paragraph 2 from Law 297/2004 on the capital
markets, as subsequently amended , by observing the following rules:

- The delegation of the prerogative to increase the share capital operates on a term of

maximum one year and it is granted further to analyzing the financial condition of the
Company by the Special Administrator, according to the mandate rendered by ASF
through Decision no. 42 from 18.02.2014, from which resulted infer alia the demand of
recapitalizing the Company in order to improve the financial indicators;

- In executing the delegation, the Special Administrator/Management Board may conclude,
through one or more decision{s) to increase the share capital of the Company by issuing
new shares that may not exceed in total the amount of RON 480,000,000;

- The increase of the share capital may be realized through cash contributions fully paid on
the date of subscription and/or by converting uncontested, liquid and enforceable
receivables deriving from loans granted to the Company and in this latier case, the
conversion would be exclusively performed in regard to amounts granted representing the
actual principal collected by the Company;

- The subscription of the amounts representing the increase of the share capital approved
by a decision of the Special Administrator/Management Board shall be performed by
observing the pre-emption right of the shareholders of the Company on the Registration
Date.

By Decision no. 26 from 27.06.2014 of the Speciai Administrator, published in the Official
Joumal of Romania, Part |V, no. 3867 from 15.07.2014, it has been approved the increase of the
share capital of the Company, through cash contribution, with the amount of RON 70,000,001.4 -
from the amount of RON 192,712,533.86 to the amount of RON 262,712,535.26 -~ by issuing a
number of 26,315,790 nominative shares, with the par value of RON 2.66/share.

The increase of the share capital shall be performed in a single stage and the new shares
shall be offered for subscription to the sharsholders of the Company registered with the Shareholder
Register of the Company on the Registration Date, 14.07.2014, who will be allowed to subscribe the

new shares pro rata to the participation quota in the share capital held on such date.

Transiator’s explanatory note: please refer to the disclaimer on the first page of the document.
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The shares shall be fully paid on the date of subscription, by observing the reguirements
mentioned in this Prospectus, any share subscription is to be validated by rounding down to the
immediately lower even number.

The subscription term is one month (32 calendar days) from the date established in this
Prospectus and the related Offer. Shares not subscribed by the shareholders with pre-emption rights
within the term of exercising the pre-emption right shall be cancelled by the decision of the Special
Administrator.

The information comprised in this Prospectus was delivered by the lssuer, the Special
Administrator or originates from other sources indicated in the Prospectus; the choice of sources and
the selection of the information were performed by the Intermediary.

The Issuer declares that it took all reasonable care to ensure himself that all information
comprised in this Prospectus is real, accurate and not misleading in regard to significant issues. The
Prospectus, the financial information and the appendices therecf were drafted in accordanca with the
applicable laws and the ASF regulations. The Prospectus comprises information propertionate to this
type of issuance and it was drafted based on appendices XX, XXl and XXV from the Regulaticn of
the Ewropean Commission no. 809/2004 on the implementation of Directive 2003/71/EC, as
subsequently amended and supplemented, in regard to the information comprised in prospectuses,
as well as the format, inclusion and publication of such prospectuses and the dissemination of
publicity materials,

This Prospectus is drafted and the Offer is addressed exclusively to the persons registered
with the Company Shareholders’ Register on the Registration Date. No other person may rely on the
Prospectus for his decision to invest in the shares issued by the Company and the Issuer has no
liability or responsibility towards persons, other than those registered with the Company Shareholders’
Register on the Registration Date as regards the information comprised in this Prospectus sither
throughout the Offer or after closing the Offer by transacting the shares of the Issuer on the
secondary market. Hence, investors that shall trade the shares issued by the Company after closing
the Offer may not rely their investment decision on the information comprised in this Prospectus. SSIF
BROKER S.A., as intermediary, has fulfilled all necessary formalities in order to ensure itself that, in
accordance with the documents and information made available by the Issuer and the information
obtained from sources other than such indicated in the Prospectus and supplied by the Issuer, the
information comprised in the Prospectus is real and comprises no omissions fikely to significantly
impact the content of the Prospectus. Neither the Special Administrator, nor the Intermediary
assumes any liability in regard to the performances and future evolution of the Issuer. Nothing from
the content of this Prospectus shail be construed as an investment recommendation or an opinion of
the Intermediary, of the Special Administrator or of the issuer in regard to the standing of the Issuer or
legal or tax consultancy. Each prospective investor should perform an independent evaluation by own
means that should not rely only on the information comprised in this Prospectus. The Issuer and the
Intermediary recommend to potential investors to employ specialized consultants in regard to the

legal, tax, commerciat or financial issues.
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No person is authorized by the Issuer, the Special Administrator or by the Intermediary, to
offer other pieces of information or make other statements or assessments, except those included in
this Prospectus. The dissemination of such information, statements or assessments not included in
this Prospectus should be deemed as made without the authorization of the Issuer or of the
Intermediary, who assume no fiability in this view.

The information comprised in this Prospectus is accurate as of the date of the Prospectus,
unless for certain pieces of information is indicated other reference data in this Prospectus. The fact
that the standing of the Issuer and the data and information included in the Prospectus may change
after the approval of this Prospectus by ASF should be also considered. Neither the Issuer, nor the
Intermediary assume to update the information included in this Prospectus after the date of the
Prospectus or after the date indicated in this Prospectus as the reference date for some of the
information, uniess bound by law to update certain pieces of information or in the circumstances
when, after the date of the Prospectus, a new significant fact occurs, or a material ervor or inaccuracy
is assessed in regard to the information comprised in Prospectus that is likely to influence the
vafuation of the shares, which are the subject matter of the Offer.

The information published on the webpage of the Issuer, of the Special Administrator of the
Intermediary or on any other webpage, directly or indirectly linked to the webpage of the Issuer, of the
Special Administrator or of the Intermediary or on any other webpage provided in this Prospectus is
not incorporated by reference in this Prospectus, unless there is a mention to the contrary comprised
in this Prospectus.

The Financial Supervisory Authority approved this Prospectus through Decision no. 1143 from
August 28 | 2014,
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DEFINITIONS

Throughout the content of this Prospectus, unless stated otherwise, the following terms and
abbreviations in capital letters used in the Prospectus shall have the following meanings applicable

both fo the piural and the singutar forms:

Articles of Incorporation The Articles of Incorporation of Societatea de Asigurare —
Reasigurare ASTRA S.A., updated as of the date of the
Prospectus

Special Administrator or Special Administrator of Societatea de Asigurare -

KPMG Advisory SRL Reasigurare ASTRA S.A., KPMG Advisory SRL, with the

registered office in Bucharest, sos. Bucuresti-Ploiesti, nr. 69-
71, Sole Registration Code 13204347, registered with the
Trade Register Office under no. J40/6657/2000, appointed
by ASF by Decision no. 43/18.02.2014

ADAS Administratia Asigurdrilor de Stat (State Insurance
Administration), set up by virtue of Decree no. 38/1952,
under the general management of the Ministry of Finance,
authorized to perform insurance, reinsurance operations, as
well as any other operations in regard to the insurance
activity according to the provisions of Decree no. 470/1971.
ADAS ceased #ts activity under Decision no. 1279/1990 and
its assets and labilities were taken over as of 1 January
1991 by the following trading companies: Asigurarea
romaneasca SA, Astra SA and Carom SA.?

EGMS Extraordinary General Meeting of the Shareholders of the
Company

OGMS Ordinary General Meeting of the Shareholders of the
Company

ASF Autoritatea de Supraveghere Financiard (The Financial
Supervisory Authority)

BVB Bursa de Valori Bucuresti S.A. (Bucharest Stock Exchange)

/flege5 ro/Gratuit/ed 2tkajx/decretul-nr-38-1952-
asigurarilor-de-stat

http:/eges ro/Gratuit/syydaojs/decretul-nr-470-197 1 -
administratiei-asigurarilor-de-stat

http://www legex ro/Hotararea-1279-1990-18 1 6.aspx
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CAEN
CASCO

CNVM

Collector Account or

Offer Account

Intermediation Agreement

Registration Date

Depozitarul Central

The Issuer, Company, Societatea
de Asigurare — Reasigurare
ASTRA S.A. or ASTRA

Revocation Form

Subscription Form

Classification of Activities in the Nationaf Economy
Facultative vehicle insurance against casualty and collision

Comisia Nationald a Valorilor Mobiliare (National Securities

Commission - currently the Financial Supervisory Authority)

The account opened by the Intermediary, destined to collect
the amounts comresponding to the subscriptions under the
Offer, having IBAN code RO26BTRLRONCRTOOR1814004,
opened with Banca Transilvania, Zorilor Branch, Cluj-

Napoca.

Contract concluded between the Issuer and Intermediary

with the view of intermediating the Offer

14.07 2014, persons registered at this date with the
Shareholders Register of Societatea de Asigurare -
Reasigurare ASTRA S.A. shall be entitled to subscribe the
newly-issued shares under the Offer

Depozitarui Central S A, as the company holding the
Company Shareholder Register, as well as the clearing and
settlement system and as the register for the operations
carried out by the issuers admitted to trading in the trading
system managed by BVB

Societatea de Asigurare — Reasigurare ASTRA S.A., a
company managed in a two-tier system, with the registered
office in Bucharest, str. Nerva Tralan, nr. 3, bl. M101, etaj 10,
sector 3,

telephone (+40) 21 318 80 80,

fax (+40) 21 318 80 74,

webpage www.astrasig.ro,

Sole Registration Code 330804,

registration number with the Trade Register J40/305/1991

Form that has to be filed in for the revocation of the
subscriptions made under the Offer, in accordance with the
provisions of the Capital Market Law, the mode! of which is
attached to this Prospectus

Form that has to be filled in for the subscription under the
COffer, the model of which is attached hereto

Transiator's explanatory note: please refer tv the disctaimer on the first page of the document.
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Shareholders’ Decision on the

Increase

Solvency Margin

Insurance Law

Capital Market Law

Company Law

Subscription Period

Offer

Prospectus

MTPL

Shareholder Register

Translator's explanatory note; please refer fo the disclaimer on the first page of the dosument.

Decision no. 1 of the Extraordinary General Meeting of the
Shareholder of the Company from 12.05.2014, published in
the Official Journal of Romania, Part IV, no. 3078 from
30.05.2014 on the delegation of the competence to increase
the share capitai of the Company

Available solvency margin = aggregate asset elements free
of any burdens, except intangible assets, as defined in the
Order of the President of the Insurance Supervisory
Commission no 3/2008 for non-life insurance, in the Order of
the President of the Insurance Supervisory Commission no
4/ 2008 for life insurance respectively

Minimum solvency margin = the minimum fevel of the
available solvency margin that insurers authorized to practice
non-life insurance or life insurance respectively are bound to
permanently hold, as defined in the Order of the President of
the Insurance Supervisory Commission 3/2008 for non-life
insurance, in the Order of the President of the Insurance
Supervisory Commission 4/2008 for life insurance

respectively

iaw no. 32/2000 on the insurance activity and insurance

supervision, with subsequent amendments and supplements

Law no. 297/2004 on the capital market, as subsequently

amended and supplemented

Company Law no. 31/1980, as subsequently amended and

supplemented

one month, i.e. between September 1, 2014 (inclusively) and
October 1, 2014 {inclusively), a time interval comprising a
number of 32 calendar days

Offer related to share capital increase through cash
contribution, through the issuance of new shares by the
Company for exercising the pre-emption right, as described

in this Prospectus

This proportionate Offer prospectus drafted in accordance
with the provisions of art. 26a from Regulation no. 8098/2604

Motor third party liability

the Company Shareholder Register is kept by Depozitarul
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Regulation no. 1/2006

Regulation no. 809/2004

RON or leu

Financial Statements 2013

SSIF Broker S.A.J Broker/

Intermediary

EU

Business Day

Central under a service contract concluded between the
Company and Depozitarul Central in accordance with the
applicable regulations.

CNVM Regulation no. 1/2006 on issuers and operations with

securities, with subsequent amendments and supplements

EC Regulation no. 809 on the implementation of Directive
2003/7HEC in regard to the information comprised in
prospectuses, as well as the format, inclusion and publication
of such prospectuses and the dissemination of publicity

materials.
National currency of Romania

Individuai financial statements of the Issuer for the financial
year ending 31 December 2013, financial statements that
were subject to the audit performed by Deloitte Audit SRL
and in regard to which Deloitte Audit SRL has expressed no
opinion due to the uncertainties detailed in the audit report.

SSIF Broker S.A., a company with the registered office in
Cluj-Napoca, Calea Motilor nr. 119, judetul Cluj, authorized
by the National Securities Commission (currently ASF) as a
financial investment service company by Decision
3097/2003.

telephone (+40) 364 401709

fax (+40) 364 401710,

email: secretariat@ssifbroker.ro,

site web www.ssifbroker.ro,

Sole Registration Code 6738423,

registration number with the Trade Register 412/3038/1984

European Union

Any day on which both the interbank Romanian market and
the trading and clearing and settlement systems of Bursa de
Valori Bucuresti/Depozitarului Central are open to carry out
activity.
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Throughout this Prospectus, the following abbreviations used with capital letters shall represent the short names

of the following companies:

| Eompany name

" ALICO ASIGURARI ROMANIA SA.

~ ALICO

Mame used in the prospecius.

“ALLIANZ - TIRIAC ASIGURARI SA.

["ASIROM VIENNA
| INSURANCE GROUP S.A.

AXA LIFE INSURANCE SA.

T T T AXALIFEINSURANCE
T BCR LIFE iINSURANCE VIENNA INSURANCE GROUP SA _'

ALLIANZ - TIRIAC
—_ALLIANZ
ASIROM

BCRLIFE INSURANCE

_ —e BCR -
BRD LIFE INSURANCE SA. BRD LIFE INSURANCE
o BRD N
"CARPATICA ASIG SA. CARPATICA
CERTASIG - SOCIETATE DE ASIGURARE SI REASIGURARE ~ CERTASIG ]

S.A.

COMPANY DE ASIGURARE i REASIGURARE CITY

"CHY INSURANCE

INSURANCE S.A. e
"ERGO LIFE INSURANCE §.A. ERGO LIFE INSURANCE

EUREKC ASIGURARI S.A. T TEUREKD T T
EUROINS ROMANIA ASIGURARE REASIGURARE S.A. EUROINS _—

EFG EUROLIFE LiFE INSURANCE SA

T EUROLIFE ERB LIFE INSURANCE |

EURCLIFE ERB

GARANTA ASIGURARI S A GARANTA

| “GENERALT ROMANIA ASIGURARE REASIGURARES A "“‘éﬁﬁﬁm‘t"— T

" GOTHAER ASIGURARI REASIGURARISA T GOTHAER e T T

"GRAWE ROMAN!AAS]GURARESA TUTTTUTT T T GRAWE T eSS

GROUPAMAAS!GURARISA T TGROUPAMA T T T T T 1

iNG LIFE INSURANGE 5.A. ING LIFE INSURANCE |
ING

METROPOLITAN LIFE ASIGURARI 5.A. METROPOLITAN LIFE

OMNIASIG VIENNA . o TOMNIASIG

INSURANCE GROUP S.A.

SIGNAL IDUNA LIFE INSURANQE TV
UNIQALIFE INSURANCE S.A.—
"UNIGA ASIGURARI S.A,

" SIGNAL IDUNA LIFE INSURANCE
UNIQALIFE INSURANQI% L,
“UNIQA '
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FORWARD-LOOKING STATEMENTS

This Prospectus comprises, among others, statements reflecting the expectations of the
Issuer's management regarding the business opportunities, development plans and generally the
perspectives of the Issuer. Forward-looking statements may be identified in the Prospectus by using a
corresponding terminology, including words, such as: "believes”, "considers”, "expects”, "plans”, "has
the objective”, "anticipates”, "estimates"”, "assesses", “intends”, "takes into account”, "prognosticates”,
"may", "shall", "considers”, or as the case may be the negative forms or similar to such expressions or
by references to the strategies, pfans, objectives, intentions or future events. Such forward-looking
statements involve known risks, but also unknown risks, a particular degree of uncertainty, as weli as
other factors that may substantially modify the actual results in the future, the financial condition or the
profitability of the Company and it is possible that certain predictions, perspectives, projections or
other forward-looking statements would not materialize or prove to have been incorrect. The factors
that may result in such changes include, but are not limited to the issues presented in the Chapter
“Risk Factors”. The presentation of the risk factors is not exhaustive.

Considering the above, investors are warned not to substantiate their decision of subseribing
to the Offer on any of the forward-locking statements included in this Prospectus or in any other
document related to the Offer. The Issuer assumes no liability of updating the forward-looking
statements included in the Prospectus in order to reflect possible changes of the forecasts of the
Issuer or changes to the state of facts, conditions or circumstances on which the concerned
statements relied.

12
Translator’s explanatory note: please refer to the disclaimer on the first page of the document.




SPECIAL ADMINISTRATION OF THE COMPANY

By ASF Decision no. 42 from 18 February 2014, {"Decision no. 42"} enacted by Decision no.
43 from 19 February 2014 ("Decision no. 43"}, the Financial Supervisory Authority ordered the
commencement of the financial recovery procedure by special administration, according to the
provisions of art. 8 para. (1) lit. b) in conjunction with the provisions of art. 7 letter a) from Law no.
503/2004 on financial recovery, bankruptcy, dissolution and voluntary winding up in the insurance
activity, republished, and appointed KPMG Advisory SRL as the Special Administrator of the
Company. ASF Decisions 42/2014 and 43/2014 are found in Appendix | and Appendix Il to the

Prospectus.

In accordance with Decision no. 42, throughout the financial recovery procedure by special
administration, ASF ordered the suspension of the legal prerogatives of the significant sharehotders
and of the significant persons of the Company, of the voting rights in regard to the appointment and
revocation of the members of the Company's Supervisory Board, of the shareholders’ rights to
dividends, of the activity, as welt as the right to remuneration of the members of the Supervisory
Board, whereas the Special Administrator fully takes over the prerogatives of the significant persons
of the Company.

In accordance with Decision no. 42, one of the main prudential measures that has to be
applied by the Company through the Speciai Administrator refers to the urgent initiation of the legal
procedures to increase the share capital up to a level enabling the Company fo comply with the
solvency and liquidity requirements.

Other prudential measures provided by Decision no. 42 refer to the inventory of the claims
files accounted by the Company, undertaking necessary measures o properly compute the technical
reserves set up by the Company in accordance with the legal requirements, the interdiction to invest
in securities and real estate, except placements in bank deposits and government securities/treasury
bills, the interdiction to dispose goods and/or assets of the Company without the prior approvai of
ASF, undertaking necessary measures with the view of accelerating the disbursement of the loans
granted within the group where Company is a party and the interdiction to grant new loans, the
inventory and assessment receivables recorded in the registers of the Company and the cancellation
of insurance receivables related to expired contracts in accordance with the applicable norms of, the
re-assessment of the corporate insurance policy and the placement of risks to reinsurers rated by

recognized rating agencies.

Thus, in accordance with Decision no. 43, the Special Administrator examined the corporate
activity and drafted a diagnostic analysis of its financial condition, based on the unaudited financial
information of the Company for the financial year ending on 31 December 2013, by specifying the real
and operational recovery possibilities of the Company and the recovery measures proposed to be
undertaken by the Special Administrator in this view.

Transiator’s explanatory note: please refer lo the disclaimer on the first page of the docurnent.




The Company depends on the successful implementation of the recovery measures proposed
to be undertaken and approved by ASF, such as re-establishing the liquidity and solvency according
to the real operational recovery capacities of the Company, considering the economic constraints, the
cumulated requirements of the insurance law, the capital market law and the companies law and the
complex diagnostic of aggravated symptoms that were generalised and accumulated in time at
corporate level.

On 12 May 2014, EGMS approved the delegation to the Special Administrator, respectively to
the corporate Management Board (if further to convening EGMS, the corporate management wouid
be resumed by the Management Board), of the authority to increase the share capital of the
Company. The delegation of authority to increase the share capital operates for a term of maximum
one year as of the date of the EGMS decision. Through one or several decisions, the Special
Administrator/Management Board may decide upon the increase of the share capital of the Company
by issuing new shares in amounts that may not exceed in aggregate the amount of RON
490,000,000.

On 27 June 2014, based on the mandate of Special Administrator of the Company, vested by
ASF Decision no. 42, and taking into account the Shareholders’ Decision on the Increase, KFMG
Advisory SRL issued Decision no. 26 which approved the increase of the share capital of the
Company through cash contribution in amount of RON 70,000,001.40 — from RON 192,712,533.86 to
RON 262,712,535,26 by issuing a number of 26,315,790 new shares with a nominal value of RON
2.66 each.

At the date of this Prospectus, the Company is undergeing the financial recovery process
through special administration, based on the action plan approved by ASF.

The recovery possibilities of the Company based on the action plan mainly depend on the
materialization of the corporate shareholders’ commitment to undertake the initial capital infusion and
to cover the short-term liquidity demand and on the interest of potential strategic investors in the

Company.
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SUMMARY OF THE PROSPECTUS

This summary ("Summary”) is made up of the publicity requirements known as elements ("Elements").
Such eilements are numbered in sections A-E{A1-E.7).

The Summary comprises all Elements necessary to be included in a summary for this type of
securities and for this type of issuer. Taking into account the fact that for certain Elements no
information needs to be included, there may be discrepancies in the succession of numbering the
Elements.

Even if an Element needs to be included in the Summary considering the type of security and the
issuer, it is possible that no piece of relevant information can be supplied for the concerned Element.
In this case, a brief description of the Element is included in the summary with the note "N/A".

A.

Introduction and Warnings

A1

Wamings

This summary ("Summary"} should be read as an
introduction to the proportionate prospectus drafted by
SOCIETATEA DE ASIGURARE — REASIGURARE ASTRA
S.A_{"Prospectus”) in view of increasing the share capital by
the issuance of new shares, rendering the pre-emption right
of shareholders ("Offer").

Any decision of an investor to invest in shares that shall be
issued by virtue of the Prospectus ("Shares") shouid be taken
by the investor, considering the Prospectus in fully.

if 2 claim is filed with a court of law in regard to the
information comprised in the Prospectus, there is a possibility
that in accordance with the applicable national law in the
Member States within the European Economic Space, the
compiaining investor to be bound to incur the costs related to
the translation of the Prospectus before commencing the
legal procedures.

The civil liability is incumbent only upon SOCIETATEA DE
ASIGURARE-REASIGURARE ASTRA S.A_ ("Astra” or
"Company"), sir. Nerva Traian, nr. 3, bl. M101, level 10,
Bucharest, sector 3, Romania (as the Issuer in the Offer,
“lasuer”}, which drafted the Summary in modular structure,
but only in case the Summary is misleading, incorrect or
inconsistent with the other parts of the Prospectus or if it does
not include the key-information, in order to support investors
in their assessment of the possibility to invest in Shares,
when read in conjunction with other parts of the Prospectus,

A2

The approval of the Issuer
or of the person in charge
for the drafting of the
Prospectus of the use of
the Prospectus for
subsequent resale or finat
placement of securities by
financial intermediaries.

Not applicable. The Issuer does not approve the use of the
Prospectus for subsequent resale or final placement of the
Shares to any dealer or financial intermediary.

The specification of the
Offer term in which a
subseguent resale ora
final placement of the

Not applicable. The Issuer has not approved the use of the
Prospectus for subsequent resale or final placement of the
Shares by any dealer or financial intermediary.

Translator's explanatory note: please refer fo the disclaimer on the first page of the document.




o

ASTRA

I

ASIGURARI

Shares can be performed
by financial intermediaries
and in which the approval
for the use of the
Prospecius is valid.

Any other clear and
objective terms associated
with the agreement, which
are relevant for the use of
the Prospectus.

Not applicabie. The Issuer has not approved the use of the
Prospectus for subsequent resale or final piacement of the
Shares by any dealer or financial intermediary.

Note by which the
investors are informed
about the fact that the
information on the terms
and conditions of the Offer
carried out by a financial
intermediary shall be
supplied at the moment at
which the Offer shall be
carried out by the financial
intermediary.

Not applicable. The Issuer has not approved the use of the
Prospectus for subsequent resale or final placement of the
Shares by any dealer or financial intermediary.

B. The tssuer

B.1 Legal name and trade The legal name of the Issuer is "SOCIETATEA DE
name of the Issuer: ASIGURARE — REASIGURARE ASTRA §.A.", its trade name

is "ASTRA".

B.2 The registered office and | Astra is a joint-stock company, set up and with the registered
legal form of the Issuer, office in Romania, carrying out its activity in accordance with
the legislation based on the Romanian law. The registered office of Astra is in str.
which the Issuer carries Nerva Traian, re. 3, bl. M101, etaj 10, Bucharest, sector 3,
out its activity and the Romania.
country in which it was set
up:

B.3 A brief description of the The main activities of the Issuer comprise non-life insurance

operations and main
activities of the Issuer, as
well as any significant
changes that had an
impact upon such
operations and acfivities,
specifying any new
products or services that
were launched or
developed and the
identification of the main
markets in which the
Issuer competes

and life insurance and reinsurance services.

Throughout time, the issuer has continuously ensured the
proportionate diversification of the sales activity by a mixture
of. own forces, agents and intermediaries. Astra has a
network of over 9,000 individual agents with effective
contracts, who caitied out the activity of intermediating
insurance policies within the first 6 months of the year 2014.

In the meantime, for the placement of risks in reinsurance,
both those covered under treaties and those of individual
nature (facultative reinsurance), the Issuer cooperates with
intemational reinsurance intermediaries, such as: Willis
Limited UK, Guy Carpenter, Robert Fieming Insurance
Brokers, as well as with intemational intermediaries with local
representation: Stellar Re and Olsa Re.

In 2013, according to the annual activity report drafted by the
Financial Supervisory Authority ("ASF") for the year 2013,
Astra held the leading position on the Romanian insurance
market {according to the value of the gross written premiums).
Furthermore, the Issuer carmried out insurance activities
overseas through its three branches set up in: Hungary
(opened in the year 2010}, Slovakia {opened in the year 2012)
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and Germany {authorized for underwriting starting with
December 2013).

B.da A description of any Favourable forecasts regarding the prosperity and economic
recent significant trends growth place Romania as an attractive market for investing. in
impairing the Issuer and May 2014, after a period of six years, the agency
the industry in which it Standard&Poor's positively revised the rating for long-term
carries out his activity leans in foreign currency and local currency of Romania from

"BB+" to "BBB-".

B.5 If the Issuer is part of a The Issuer is part of the group of companies held by Nova
group, a description of the | Group Investment S.A. with the registered office in Bucharest,
group and of the position sector 3, P-ta Unirii, Magazin Unirea, no. 1, Et. 5 and 8, with
of the Issuer therein: the Trade Register number J40/6208/1994, which is 100%

owned by THE NOVA GROUP INVESTMENT BV with the
registered office in the Netherlands, Delft, Martinus Nijhofflan
2, 2624ES. The Nova Group operates as a financial holding
dealing with the management of participations in various
companies. The NOVA Group is active in the field of financial
services, media, real estate developments, constructions,
hotels and commerce. The issuer holds four subsidiaries:
Astra Activ Imob SRL, Astra Safe Imob SRL, Astra Training
SRL and Novacuart SREL.

B.6 According to the According to the knowledge of the Issuer, on the date of the

knowledge of the Issuer,
the firms/names and
holding of any persons,
who directly or indirectly
hold a participation in the
share capital of the Issuer
or voting rights that are
the subject matter of the
notification according to
the Romanian legislation:

Prospectus, the following persons held participations
exceeding 5% out of the total number of votes related to the
shares issued by the Issuer {(holding thresholds that are the
subject to obligation to notify: 5%, 10%, 15%, 20%, 25%,
33%, 50%, 75% or 90% out of the total number of voting
rights):

The Nova Group Investments Romania S A. -52,657,615
shares representing 72.6830% out of the total number of
voling rights;

Epsilon Estate Provider S.R.L -18,8686,507 shares

representing 26.0413% out of the total number of voting
rights.

Mention whether the main
sharehclders of the issuer
have different voting rights

The main shareholders of the Issuer have no voting rights
which differ by comparison to any other sharehoider of the
{ssuer.

However, the Decision of the Financial Supervisory Authority
no. 42/18.02.2014 stipulated that as of the date of
communicating the decision the following is suspended:

a) the legal prerogatives of the significant shareholders:

b) the voling rights in regard to the appointment and
revocation of the members in the Supervisory Board of the
Company, the shareholders’ right to dividends.

The suspension is effective throughout the term of the
financial recovery by special administration.

Insofar as this information
is known by the Issuer, it
should specified whether
the issuer is directly or
indirectly held or
controlled and by whom; a

The direct majority shareholders of the Issuer are The Nova
Group Investments Roménia S.A., with a holding of 72.683%
from the shares of the Issuer and Epsilon Estate Provider
S.R.L., with a hotding of 26,0413% from the shares of the
issuer.
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description of the nature
of the control

The Nova Group Investments BV holds interests of 99.9 %
both in The Nova Group Investments Romania S.A. and in
Epsilon Estate Provider S.R.L..

In accordance with the most recent information held by the
Issuer, The Nova Group Investments BV is fully owned by
STICHTING ADMINISTRATIEKANTOOR TNG. The Issuer
has no information on the shareholding of STICHTING
ADMINISTRATIEKANTOOR TNG, according to the
information made available to the Issuer by the management
of the group it is a part of.

Bogdan Alexander Adamescu is the legal representative of
The Nova Group Investments Romania SA.

The Nova Group Invesiments Romania SA (duly represented
by Bogdan Alexander Adamescu) is the director legal person
of Epsilon Estate Provider SRL.
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B.7

The selected historical financial key-
information on the lssuer for each
financial year within the period covered
by the financial information and for any
intermediary financial period.

A part of the financial information selecied to be included in this section was extracted from the
annual financial statements of the issuer related fo the financial year ending 31 December 2013,
which were subject to the audit of DELOITTE AUDIT SRL. This financial information should be
read in conjunction with and with reference to the annual financial statements.

The financial information as at 30 June 2014 was ineluded together with the comparative financial
data. We nofe that the financial data presented as at 30 June 2014 have not been audited or
reviewed and is prepared pursuant to the requirements of Norm 18/2014 of the Financial
Supervisory Authority for the application of the aceounting reporting system as at 30 June 2014
for companies acting in the insurance field.

We recommend to potential investors that, in substantiating their investment decisions, to
consider both the provisions of the above Norms and the fact that such half-year financial
information was not subject to the audit or review or any other form of independent assurance in
ragard to the compliance or its true and fair view.

Moreover, the financial data as at 30 June 2013 has not been audited or reviewed. Furthermore,
taking into account the fact that the changes in the accounting policies and corrections of errors
presented in Note 2(v) to the Financial Staterments 2013 , following the annual inventory of the
Company’s assets and liabilities and the reassessment of the accounting policies, generated
significant corrections on the retained eamings and the result of the financiat year ended 31
December 2013 that are not reflected by correction in the financial performanca of the 6-menth
period ended 30 June 2013, as well as in the context of significant uncertainty presented in the
auditors’ report on the Financial Siatements 2013as grounding the impossibility of the auditor to
axpress an opinion, there is a high probability that the financial data as at 30 June 2013 is
inaccurate and/or compliant with reality. These data were included in the Prospectus only to
formally fulfit the comparability requirement of the presentation of interim financial information and
investors are warned not to substantiate their decision of investing in Astra's shares considering
such data, The Issuer assumes no liability in regard to the accuracy, correctness or
exhaustiveness of the financial data presented as at 30 June 2013, includad below,
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The main elements of the balance shest are presented below:

b L. 31.12.2012 31.12.2013 30.06.2014

escription RON RON RON
Intangible assets 6,047,874 3,638,325 2445471
Investments in tangible assels
and fixed assets in progress 91,923 362 80,424 484 79,072 8062
Investments in related parties,
equity investments and other
investments in financial assets 22297 181 25,449 117 22,113,604
Other financial Invesiments 169,380,158 86,535,033 26,983,643
Reinsurer's share of technical
reserves, out of which: 420,488 233 101,042 596 132,831,836
reinsurer's share of technical
reserves for non-life insurance 409,570,334 98,660,110 130,679,091
reinsurer's share of technical
reserves for fife insurance 10,917,899 2,382 486 2,152,845
Recelvables from related parties 110,414,606 8,220,754 9,514,178
Receivables originating from
direct insurance operations 527,751,678 184,415,571 196,009,614
Reeceivables originating from
reinsurance operations 201,957,286 26,036,243 28,119,717
Other receivables 121,275,212 55,241,359 66,037,685
Tangible assets and inventories 14,385.790 8,742,376 6,851,730
Cash at bank and in hand 19,845 427 6,250,901 5,881,289
Acerued inferest and prepaid rent 201 656 63,060 15650
Dsferred acquisition cosls 155,440,297 109,756,023 73,718,380
Other prepayments 8,786,923 7,292 316 6,487,030
TOTAL ASSETS 1,867,175,673 703,107,158 657,709,829
Share capital 162,712,534 162,712,534 192,712,534
el 55,281,367 55,281,367 55,281,367
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Legal and other reserves 29,952,086 29,952 086 25,952 086
Re‘lgin_ed earnings represeniing
;L"r:zﬂb“‘ed profit or loss brought (11,185,935) (A514877)  (B18,305,171)
Retained earnings arising from
first time adoption of IAS, except
iyt 7,382,286 7,382,386 7,582,386
Retained samings from the
comection of accounting errors {72,630,57T1) (138,071,143) (139,782,498)
ResulFofihielyear 6871058  (917,328,742) 15,818,628

T e 208,482,025  (774,586,389)  (756,940,667)

Technicat reserves for nonife

insurance 1,166 577 708 1,226 479,797 1,187,629,394
Technicat reserves for fife

insurance 40,111,604 32,271,408 32,171,479
Provisions 5497720 5497729
Liabilities from direct insurance

operations 730,488 423924 426,655
Amounts due to related parties 10,900,834 3,053,508
Liabitities from reinsurance

operations 302,291,299 57,761,055 53,083,654
Cther liabilities including tax and

other social security eharges 130,283 840 130,245 213 116,385,423
e 18,997,708 13 113,587 5422653
e 1,667,476,573 702,407,458 657,708,828
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The main elements of the Non-life insurance Technical Account are presented below:

31.12.2012 30.06.2013 31122013 30.06.2014

Descriptlon RON RON RON RON

Earned premiums, net of reinsurance,

out of which: 752,760,787 378,694,514 511,981,838 345667,518
Gross wiitten premiums (+) 1,107,387.211 595969438 905,003,566 397,617,484

Preriums ceded o reinsurers {-) 312,216,145 152,206,775 333,500,205 108,177,467
Change in uneamed premism

reserve (#-} 90,424,053 64,386,014 (92,167,082} (64,035,054)
Changes in uneamed premium

reserve ceded in reinsurance {+/-) 48 013,774 (582,135) (151,888,515}  (7.807.543)

Share of the net invesiment retumn

{difference between the investment
income and axpenses), transferred

from the non-technical account 16,756,707 7,502,630

Other technical income, net of

feinsurance 60,444,546 17,487,079 103,834,108 11,786,955
Claim expenses, net of reinsurance 283,1293098 146030671 550,074,334 150,118,155
Change in other technical reserves,

net of reinstrance 51,220,147 2,518,669 5,553,912 (24,817,210)
Net operafing expenses 325954530 154,913,997 505,773,963 183,206479
Other technical expenses, net of

reinsurance - 174,044,737 77702719 235793382  38.682 950
Technical result for non-life

insurance Profit/(Loss) {4,386,772) 22,518,167  (680,379,647) 10,284,099
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The main elements of the Life Insurance Technical Account are presented betow:

31122012 30.06.2013 31122013  30.06.2014
RON RON RON RON

Description

Earned premiums, net of reinsurance, out
of which: 26,095,358 7,215,153 14,908,687 6681410

Gross written pramiums (+) 24,157,572 5972497 14282388 5,503,901

Premiums ceded to reinsurers (-}

116,137 306,405 306,405 158,325
Change in uneamed premism
reserve (+-) (2,053,923} {1,549,061) (932,724) (1,335,843}
nvestmentiincome 1,199,961 635,888 1072545 676,782
Other technical income, net of
reinsurance 110,862 (26,583)
Claim expenses, nef of reinsurance 3220625 5851420 20481187 1,606,605

Change in life insurance technical
reserves 9,509,247  {3.456,830) (7,091,745) 823,637

Net operating expenses 5589574 2205601 4577030 2,028,510

Investments charges 281,903 91,544 1586 394,709

Ciher technical expenses, net of

reinsurance - 128,569 16,521

Technical resutt for life insurance

Profit/{Lass) 8,593,970 3,159,277 1,114,433 2,461,627
23
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The main elements of the Non-technical Aceount are presented below:

31122012  30.06.2013 31.12.2013 30.06.2014
Name of element RON RON RON RON
Technical result for non-life
insurance Profit/{Loss) {4,386,772) 22518167 (690,378,647} 10,264,008
Technical result for life insurance
Profit/(Loss) 8,593,970 3,189,277 {1,114,433) 2 481627
Investment mcome 18,803,350 8,483,199 12,301,534 1,303,340
Unrealized gaing from
investments 111,556 1,436,605
Investment charges 2,045,643 981,388 31,388,546 1,783,101
Unrealized losses on investments -
Share of net gains from
invesiments transferred to the
non-life insurance technicai
account 18,758,707 7,501,811
Other non-technical income 10,657,727 4,608,015 4,192,249 2,402,038
Qther non-technical income,
including provisions and
allowances 7.269,836 3,607,847 210,905,643 1,165
Cument result
Profitf{t oss) 6,995,089 26677612  (917,182.930) 18,073,442
Total income 1,461,908,608 793,081,383 1,1B6505009 448969053
Total expenses 1,454,913,519 766,403,771 2103,687,939 432,896,511
Gross result
Profit/{t oss) 6,995,089 26877612  (917,182,930) 16,073,442
Income tax 34,008 145,812 255255
Other taxes (not included in the
previous items) 32401 87,732 - -
Net result
Profiti{Loss) 6,671,058 26,556,782  (917,328,742) 15,818,187
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Description of main
changes in the financial
condition and the
operating results of the
Issuer within or after the
period covered by the
financial key- information

The main changes in the financial condition and the operating
results of the Issuer within or after the period covered by the
financial key- information are materialized in the evolution of
the balance item "Total capital and reserves” that recorded a
significant decrease mainly due to the changes of the
accounting policies and correction of the accounting errors
presented in Note 2(v) to the Financiat Statements 2013.

Selected pro forma
financial information:

Not applicable; The Issuer decided not to include in the
Prospectus pro forma financial information.

B9

If forecasts or an
estimation of the profit are
drafted, the figure shall be
specified:

Not applicable; The Issuer decided not to include profit
forecast or estimates on the profit in the Prospectus.

B.10

A description of the nature
of aill reserves included in
the audit report regarding
the historical financial
information:

in the independent auditors’ report on the 2013 Financial
Statements, Deloitte Audit SRL did not express any opinion
due to the muitiple significant uncertainties with regards to the
Issuer and the impact thereof upon the financial statements.
Amongst the significant uncertainties presented in the audit
report as grounding the impossibility of the auditor to express
an opinion are the following: (a) the fact that as at 31
December 2013 the net asset value of the Company is
negative in the amount of RON 774,586,389, (b} the fact that
one of the significant measures regarding the recovery of the
financial condition of the Company in the foreseeable future is
the identification of one or more strategic investors, a process
that is undergoing the negofiation stage and it was not
possible to obtain sufficient and adequate audit evidence in
regard to the binding willingness of these potential investors to
restate the financial stability the Company and this makes the
negotiation result uncertain, (c) one of the recovery measures
mentions the finalization of the transaction with a life
insurance entity on Romanian market by 15 January 2015 and
ASF has requested additional steps to be implemented in
order for the successful completion of this transaction, and (d}
the claim reserve includes a number of four litigations having
a total value of RON 141,985,647 and on the date of the audit
report, the outcome, the timing and the amounts to be
ultimately paid by the Company for these litigations are
uncertain. Furthermore, the auditlor mentioned in the audit
report that he could not obtain sufficient audit evidence in
regard to the initial balances as at 1 January 2013 and, due to
the fact that the initial balances are included in the
determination of the financial performance and the treasury
flows, the auditor was unable to determine whether
adjustments might have been necessary in respect of the
profit for the year reported in the income statements, net cash
flows reported in the statement of cash flows and statements
of changes in equity for the financial year ending as at 31
December 2013.

B.t1

if the working capital of
the issuer is not sufficient
for current necessities, the
explanation of this
insufficiency

Ensuring the necessary liquidity of the Issuer through
capitalization is one of the measures imposed by ASF and
detailed in the recovery measures approved by ASF. The
necessary capital raise via the share capital increase depends
upon the willingness of the Issuer's current shareholders to
capitalize the company, as weil as on the realization of the
interest of strategic investors in regard to the issuer.
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C. Securities
C.1 The description of the - Type and class of Offered securities: ordinary shares
nature and type of .
secutities that are the ISINARGATIRAAENG RS
subject matter of the - Bloomberg Code BBGID: BBGO0O0OCYN6G43
public Offer and/or are ]
admitted to trading, - Market symbol: ATRA
including any The shares issued by the Issuer are ordinary, nominative,
identification number of | dematerialized shares.
the securities:
c.2 Currency of the securities | RON
issuance:
C.3 The number of securities |- The number of shares issued and fully paid: 72,448,321
issued and fully paid, the shares
number of securities . .
issued and not fully paid. |~ The number of shares issued and unpaid: 0 shares
The nominal value of a - The nominal value of one shara: RON 2.66
security or the
specification of the fact
that the securities have
no nominal value
c4 Description of the rights | The rights related to shares include, without limitation to:

related to securities

the right to receive dividends;

the right to vote;

the right to receive information;

ihe right to participate in the surplus in case of winding up;

the right to participate or be represented in the general
meeting of shareholders;

the pre-emption right at an increase of the share capital or in
case of an issuance of bonds convertible into shares;

the right to elect and be elected within the shareholders
meetings for appointing the Supervisory Board of the issuer;

the right to withdraw from the Issuer in certain circumstances;

the right to request the annuiment or nullity of decisions of the
general meeting of shareholders that were enacted by
breaching the legal provisions andfor the provisions
registered with the Articles of Incorporation of the Issuer;

the shareholders’ right, who individually or jointly hold at least
5% from the share capital to request the convening of the
general meeting of the shareholder;

the shareholders’ right, who individually or jointly hold at least
5% from the share capital to request the inclusion of new
items on the agenda of a general meeting of the shareholders
or o present decision drafts on the items registered on the
agenda;

the shareholders’ right, who individually or jointly hold at least
5% from the share capital to request the drafting of additional
reports by the financial auditors of the Company;

the shareholders’ right, who individually or jointly hold at least
10% from the voting rights or from the share capital of the
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Company to request the election of the members in the
Supervisory Board by cumulative voting.

In accordance with Decision ASF no. 42/18.02.2014 on the
commencement of the financia! recovery procedure by special
administration at Societatea de Asigurare — Reasigurare ASTRA
S.A,, KPMG Advisory SRL was appointed as Special
Administrator of the |ssuer ("Special Administrator") starting on
the date of serving the decision, and the foliowing were
suspended:

- the legal prerogatives of the significant shareholders and of
the significant persons of the Issuer. These prerogatives were
transferred to the Special Administrator throughout the petiod
of the special administration;

- the voting rights in regard to the appointment and revocation
of the members in the Supervisory Board of the Issuer, the
right to dividends of the shareholders, the activity, as well as
the right to remuneration of the members in the Supervisory
Board.

C.5

The description of any
restriction upon the free
transferability of
securities:

Shares issued by the Issuer are generally freely transferable.

Share subscribed within the Offer may not be fransferred by any
means before the registration of the share capital increase
following the Offer with Depozitarul Central S.A.. No transactions
may be caried out with the issued shares before registering the
share capital increase with Depozitarul Central S.A..

In principle, the newly issued shares could be traded further to the
registration with Depozitaru} Central S.A..

De facto, starting from 18.02.2014, the shares issued by the
Company are suspended from trading; as a consequence, the
shareholders of the Company and the investors respectively may
not sell/buy the shares issued by the Company through the
trading system of the RASDAQ market throughout the period of
suspending the shares from trading.

C.6

The indication of the fact
whether the securities
are or will be the subject
matter of an application
for admission to trading
on a regulated market
and the identification of
all regulated markets on
which there are or there
will be securities traded

Not applicable. Starting from 27.11.1997 the shares of the
Company are traded on the RASDAQ market managed by Bursa
de Valori Bucuresti, which is not a regulated market for the
purpose of art. 125 from Law no. 297/2004 on the capital market
or an alternative trading system. The Issuer does not intend to
submit an application for the admission of the shares to trading on
a regulated market.

c.7

Description of the
dividends policy

During the last three years, the Issuer has not distributed any
dividends. The lssuer has no policy in place for dividends
distribution.
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D. Risks

D.1

Essential information on
the key-risks specific to
the Issuer or the
industry:

The main risks associated with the aclivity of the Issuer and the
industry sector where the Issuer carries out its activity.

The Company is undergoing the financial recovery procedure by
special administration and the failure to implement the recovery
measures can resuit in the commencement of the insolvency or
even the bankruptcy procedure of the Issuer;

The failure to raise the capital needed to cover the short-term
liquidity demand may result in the commencement of the
insolvency or even the bankruptey procedure of the Issuer;

The financial auditor of the Company has not expressed any
opinion upon the individual Financial Statemenis of the Issuer for
the financiat year ending 31 December 2013 due to the
importance of the multiple uncertainties in regard to the Issuer;

The Issuer is carrying out his activity in a very extensive and
diverse legal framework that may generate increased costs and
compliance issues;

The failure to observe the requirements on the Solvency Margin
or the requirements regarding the assets accepted to cover the
gross technical reserves can have a negative material effect
upon the lssuer;

The Issuer shall have to cbserve more restrictive requirements
once the implementation of Solvency 1l takes place {estimative
date: January 2016);

The Issuer is exposed to the concentration risk;

it is almost impossible to quantify the risks assumed on the
reinsurance portfolio written by the former state-owned company
ADAS;

The accelerated increase of the level and volatility of the claims
paid as moral damages for bodify injury and death could
negatively affect the financial condition of the Issuer,;

The Issuer is exposed to the liquidity risk;

The Issuer holds certain non-iquid assets or certain assets that
are exposed to the risk of significant fluctuations; hence itis
possible that it cannot sell such assets in due time or to sell them
for a price lower than the market value thereof;

The income of the |ssuer are subject to fluctuations deriving from
the seasonal nature of income;

The Issuer is exposed to the foreign exchange risk, the interest
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rate risk and inflation risk;

The Issuer is exposed to the operational risk;
The Issuer is exposed to the reputational risk;
The Issuer is exposed to the credit risk;

The Issuer is exposed to the risk of reconsidering the tax
treatment applied to ceriain operations;

The risk of non-compliance with the corporate governance
requirements;

The Issuer sells insurance products aiso through the external
distribution networks and an erroneous presentation of its
products and services may have a negative impact;

The increased importance of the internet and of media piatforms
could have an impact upon the distribution of insurance policies
and there are no warranties that the Issuer will be able to
efficiently adapt its strategy to the changing business
environment;

It is possible that the actual level of claims, the assumptions used
for underwriting and the pricing policy would not accurately reflect
the risk exposure of the Issuer and hence the claim reserves set
up by the lssuer could prove insufficient to cover the claims;

The Issuer is camrying out his activity in a very competitive
environment;

The Issuer may be negatively affected by the incapacity of
reinsurers he concluded reinsurance contracts with, to fuifil their
contractual obligations or by possible seascnality in the
reinsurance nature and coverage area or the increased
reinsurance costs;

The Issuer is exposed to the risks deriving from the activities he
carries out outside Romania;

The Issuer uses the IT systems on a reqular basis, whose
possible inadequacy or dysfunction is a risk source for the Issuer;

The occurrence of fraud cases in the insurance activity may inflict
damages upon the issuer;

It is possible that the Issuer cannot recruit and/or maintain well-
trained key-employees;

The Issuer shall change the accounting reporting standards and
this could lead to significant changes to the financial condition of
the Issuer by reporting to the new standards;

The amendment of the legal norms governing the activity of the
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Issuer could have a negative impact upon the Issuer;

The US Foreign Account Tax Compliance Act ("FATCA") could
compel the Issuer to withhold certain payments it performs;

The Issuer might record a negative impact further to the disputes
in which it is a party and it is exposed to an ever increasing
dispute risk;

Potential conflicts of interests and related party ransactions may
have a negative impact upon the activity of the Issuer;

Provided it is selected as a participant in the stress test carried
out in 2014 on the insurance market, the Issuer might not record
results that are satisfactory or representative for the insurance
sector in aggregate and/or the obtained results could lead to
significant costs incurred to comply with the prudentiat
recommendations.

D.3 Essential information The main risks associated with the shares of the Issuer
:?etz;rg%l;\tgsks that - On the date of this Prospectus, the shares issued by the
securities: Issuer are suspended from trading;

- The liquidity of the shares issued by the Issuer is very low;

- The very low liquidity of the Issuer’s shares might result in a
significant volatility of the market price of the shares;

- The shares of the Issuer are admitted to trading on the
RASDAQ market, the status and regulation framework of
which are unclear.

E. Offer

E.1 The net funds to be RON 70,000,001.4

obtained from the Offer:

The total expenses Expenses related to the Offer are:

recl;?t?jqntottr?:;gs:'ate d - ASF commission — an initial quota of 0.3% from the total

inciuding that shall be value of the Offer and an adjustment level of this quota up

ﬁnngzgsto iiv:stirs b to 0.5% from the value of the subscribed shares, i the

th PI s y case. The difference between the initially quota charge and
€ lssuer the adjustment quota is paid on the closing of the Offer.

- ASF commission — tariff charged for the registration of the
securities with ASF - RON 1,000.

- The intermediary fee is fixed in amount of EURO 6,500 in
RON equivalent and it shall be paid by the lssuer out of its
own funds.

- Other expenses incurred with the Offer and not quantified
yet are estimated to not exceed RON 10,000 and they shall
be paid out of the own funds of the Issuer.

Investors shall be liable for the payment of bank charges

related to the fund transfer for subscription within the Offer.

E.2a The reasens of the One of the measures imposed by ASF and detailed in the

Offer, the use of funds
and the estimated net

recovery measures approved by ASF is the capitalization of the
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value of the funds

issuer through one/several share capital increases. This
measure, along with other recovery measures approved by
ASF, is aimed at improving the financial and prudential
indicators of the Company, including the liquidity demand of the
Issuer, the recapitalization of the Company in order to improve
the financial indicators; the net value of the funds to be obtained
further to the increase of the share capital was estimated at the
level of the amounts at which the increase was approved {i.e.
RON 70,000,001.4 net of costs related to the process).

E.3

Description of the terms
and conditions of the
Offer:

Through the Special Administrator’s Decision no. 26 from
27.06.2014 published in the Official Journal of Romania, Part
IV, no. 3867 from 15.07.2014, was approved the increase of the
Company’s share capital, through cash contribution, with the
amount of RON 70,000,001.4 - from RON 192,712,533.86 to
RON 262,712,535.26 through the issuance of a number of
26,315,790 nominative shares, with a par value of RON

2 B6/share.

The share capital increase shall be performed in one single
stage, the new shares being offered for subscription only to the
shareholders of the Company recorded in the Shareholders’
Register of the Issuer as at 14.07.2014, who will be allowed to
subscribe new shares pro rata to the participation quota in the
share capital held as at 14.07.2014.

For each share owned, the shareholders may subscribe a
number of 0.36323533 newly-issued shares through the Offer.
The firal number of shares subscribed by each shareholder
shall be rounded down to the nearest even number.

The subseription price of one newly-issued share by the Issuer
shall be of RON 2.686/share. The minimum value of a
subscription is of one share.

The payment of the shares shall be fully made at the
subscription date by observing the terms provided in the
Prospecius.

The subscription period in the Offer is one calendar month from
the date established in the Prospectus and in the Offer
announcement, respectively starting on the business day
immediately following the publication of the Offer announcement
in a newspaper of countrywide circulation and on the webpage
of the Issuer and of the Intermediary. Thus, the Subscription
Period shail span between September 1st, 2014 inclusively and
October 1st, 2014 inclusively. The unsubscribed shares at the
expiration date of the Subscription Period shail be annulled by
the decision of the Special Administrator.

E.4

The description of all
interests that could
influence the
issuance/Offer,
inclusively of the conflict
interests:

The Issuer is not aware of any interests, including any conflict
of interests, that could significantly influence the issuance of
shares.

E.5

Lock-up contracts:

Not applicable.

E.6

The amount and
percentage of dilution
directly determined by

If all shareholders exercise their pre-emption right, the
shareholding and the percentage holdings of each sharehoider
shall remain unchanged and only the number of shares owned
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the issuance/offer

shali be modified

The amount and
percentage of
immediate dilution that
could take place in case
of not subscribing to the
new offer

The amount and percentage of immediate dilution that shall be
recorded by a shareholder opting not to exercise his pre-
emption right depend upon the number of shares that shall be
subscribed by shareholders exercising their pre-emption right
and hence it cannot be determined before the end of the
Subscription Period.

E.7

The estimation of
expenses charged from
the investor by the
Issuer or bidder:

Investors shall be liable for the payment of bank charges related
to the transfer of funds for the subscription within the Offer.
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Registration document regarding the shares

1. RESPONSIBLE PERSONS

The information used to prepare this Prospectus related to the Issuer and its activity were
provided by Societatea de Asigurare — Reasigurare ASTRA S.A.., a company managed in a two-tier
system, with the registered office in Bucharest, str. Nerva Traian, nr. 3, bl. M101, etaj 10, sector 3,
Sole Registration Code 330904, registration number with the Trade Register J40/305/1991.

The persons responsible for the information included in the Prospectus are:

Societatea de Asigurare - Reasigurare ASTRA S.A., a company managed in two-tier system, with
the registered office in Bucharest, sir. Nerva Traian, nr. 3, bl. M101, etaj 10, sector 3, Sole
Registration Code 330804, registration number with the Trade Register J40/305/1981

and

SSIF Broker s.a., a company with the registered office in Cluj — Napoca, Calea Moftilor nr. 119,
judeiul Cluj, Sole Registration Code 6738423, regisfration number with the Trade Register
J12/3038/1994, authorized by CNVM by Decision no. 3097/2003, registered with the ASF Register
under no. PJRO1SSIF/120072.

This Prospecius was drafied based on the information made available by the Issuer, as weil
as con other sources indicated as such in the Prospectus, and provided by the Issuer, by SSIF Broker
S.A., a company with the registered office in Cluj — Napoca, Calea Motilor nr. 119, judetul Cluj, Sole
Registration Code 6738423, registration number with the Trade Register J12/3038/1994, authorized
by CNVM by Decision no. 3097/2003, registered with the ASF Register under no. PJRO1SSIF/120072.

STATEMENT OF THE RESPONSIBLE PERSONS

Following the review of the information included in this Prospectus, each of SSIF Broker S.A.
and Societatea de Asigurare — Reasigurare ASTRA S.A., after using all reasonable diligences to
ensure that this declaration is accurate, declare that, according to the knowledge of each of them, the
information included in the Prospectus is accurate and it does not omit anything able to significantly

affect the content of the Prospectus.

Furthermore, we mention that all opinions, forecasts and intentions of the Issuer included in
this document are expressed in good faith and there is no other aspect or issue that has been omitted

and that would have been necessary for the investors and their consultants to perform an accuraie

Translator's explanafory note: please refer o the disclaimer on the first page of the document.




ASTRA
i

ASIGURARS

assessment of all assets and liabilities, of the financial position, of the profit and of the prospects of
the Issuer, an omission that may lead to forming an erroneous opinion in regard to certain relevant
issues for the activity of the Issuer or that, in the context of the share issuance, would have been or

would be important and necessary {o be inciuded in this Prospectus.

2. THE FINANCIAL AUDITOR
2.1. The name and address of the financial auditors of the Issuer from the period covered by
the historical financial information (inclusively information on the appurftenance therecf fo a

professional body}:

The individual financial statements of Societatea de Asigurare — Reasigurare ASTRA S.A.
related to the financial year ending 31 December 2013 were subject fo the audit performed by
DELOITTE AUDIT SRL, with the registered office in Bucharest, str. Nicolae Titulescu, nr. 4-8, etaj 2 —
Zona Deloitte si etaj 3, sector 1, registered with the Trade Register under number J40/6775/1995,
Sole Registration Code 7756924, member of the Chamber of Financia! Auditors from Romania
{CAFR) with authorization number 25/25 06.2001.

2.2. If the financial auditors resigned, were dismissed or have not been re-elected within the
period covered by the historical financial information, detailed information on these circumstances

shall be supplied, if the concerned pieces of information are important.

During OGMS no. 1 from 12 May 2014 it was decided to revoke the statutory auditor of the
Company, Societatea de Contabilitate, Expertizd si Consultantd Contabila — SOCECC SRL and to
appoint the new statutory auditor of the Company, DELOITTE AUDIT SRL.

3. RISKFACTORS

3.1. THE RISKS ASSOCIATED TO THE ACTIVITY OF THE ISSUER AND ACTIVITY
SECTOR IN WHICH THE ISSUER IS CARRYING OUT ITS ACTIVITY

The Company is undergoing the financial recovery by special administration and the failure to
accomplish the recovery measures may result in the commencement of the insolvency or even

the bankruptcy procedure of the Issuer

By Decision ASF no. 42 from 18 February 2014, ASF ordered the commencement of the financial
recovery procedure by special administration, appointing KPMG Advisory SRL as the Special
Administrator. In accordance with the applicabie legal provisions, such a procedure may be initiated
by ASF in order io prevent the insoivency status of an insurance company and avoid the
commencement of the bankruptcy procedure by it. ASF approved the recovery measures proposed by
the Special Administrator of the Issuer, measures aimed at achieving the financial recovery of the
Company and which are in the course of being implemented as of the date of the Prospectus. If the

measures taken under the financial recovery procedure are not adequately fulfilied or the application
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thereof cannot result in the financial recovery and the removal of the causes generating them, ASF
could order the withdrawal of the operating license of the lIssuer and, if its insolvency is

acknowledged, ASF would immediately request the commencing the bankruptcy procedure.

If the issuer commences the insclvency and/or the bankruptcy procedure, the effects on the Issuer's
business, financial condition and results of operations would be major and the investors could lose the

entire value invested in the shares of the Issuer.

The failure to raise the capital necessary to cover the short-term liquidity demand may result

in the commencement by the Issuer of the insolvency or even the bankruptcy procedure

One of the measures imposed by ASF and detailed in the recovery measures approved by ASF is the
capitalization of the Issuer through one/several increases of the share capital for covering the liquidity
demand of the Issuer inclusively. The raise of the necessary financial resources through the increase
of the share capital depends upon the willingness of the cument shareholders of the issuer to
capitalize the company, as weil as upon the materialization of the interests of certain strategic
investors in regard to the Issuer. The failure of raising the necessary financial resources may
determine ASF to order the withdrawal of the operating license of the Issuer and, if his insolvency is

acknowledged, to initiate immediately the bankruptcy procedure.

If the Issuer commences the insolvency or bankruptcy procedure, the effects on the Issuer’s business,
financial condition and results of operations would be major and the investors would lose the entire

value invested in the shares of the Issuer.

The financial auditor of the Company has expressed no opinion upon the individual Financial
Statements of the Issuer for the financial year ending 31 December 2013 due to the

significance of the multiple uncertainties in regard to the Issuer

In the report of the independent auditor related to the Financial Statements 2013, Deloitte Audit SRL
hasn't expressed any opinion due to the importance of the mulliple uncertainties in regard to the
Issuer and the impact thereof upon the Financial Statements. Amongst the significant uncertainties
mentioned in the audit report as underpinning the impossibility of the auditor to express an opinion
are: {a) the fact that as at 31 December 2013 the net asset value of the Company is negative in the
amount of RON 774,586 389, (b) the fact that one of the significant measures regarding the recovery
of the financial conditior: of the Company in the foreseeable future is the identification of one or more
strategic investors, a process that is undergoing the negotiation stage and it was not possibie to
obtain sufficient and adeguate audit evidence in regard to the binding willingness of these potentiai
investors to restate the financial stability the Company which makes the negotiation result uncertain,
{c) one of the recovery measures provides the finalization of the transaction with a life insurance entity
from Romania by 15 January 2015 and ASF has requested additicnal steps to be implemented in
order for the successful completion of this transaction, and {d) the claim reserve includes a number of
four litigations having a total value of RON 141,985,647 and at the date of the audit report, the
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outcome, the timing and the amounts to be ultimately paid by the Company for these litigations are
uncertain.

If any of the aforementioned uncertainties occur to the disadvantage of the Issuer, the effects on the
business, the financial condition and the resuits of operations of the Issuer would be major ones and
the investors could lose the entire value invested in the shares of the Issuer.

The Issuer is carrying out its activity in a very extensive and diverse legal framework that may

generate increased costs and compliance issues

Besides the legal provisions generally applicable to any company (e.g. general provisions appilicable
to companies, the provisions applicable to labour relations, tax regulations, private data protection
provisions), the Issuer has to comply with the legal requirements provided in the legislation governing
insurance-reinsurance companies, as well as those provided in the legislation governing the capitat
market. The Romanian normative background is generally characterized by a trend of overregulation,
by the amendment of legal norms at rather short time intervals, as well as by the existence of certain
inconsistencies among the laws or other regulations, inconsistencies that are able to generate
different interpreiations on the content and applicability of the legal norms. The insurance field was
and continues to be subject to a legal effervescence, comprising the enactment of new regulations
and the amendment of current regulations {either on the level of primary legislation or on the level of
the secondary legislation). The dynamics of this legal background is determined both by issues
pertaining to the fact that Romania is a member of the European Union and implicitly the legal

convergence process and the internal evolutions of economic, social and political nature.

The assurance of compliance with the applicable legal background imposes ever increasing

resources, as the legal framework is rapidly changing and becomes ever more ample.

Furthermore, given the difficulties inherent to the attempt to adapt to the continuously changing legal
provisions, it is possible that non-compliances occur, a case in which ASF may impose sanctions that,

once made public, increase the reputational risk of the Issuer.

The occurrence of any of the above risks could have a material adverse effect on the business, the

financial condition and the results of operations of the Issuer.

The failure to observe the requirements on the solvency margin or of the requirements
accepted to cover the gross technical reserves may have a negative material impact upon the

Issuer

Insurance companies are bound to permanently hold an available insolvency margin according to the
activity carried out by them, at least equal to the minimum solvency margin computed in accordance
with the applicable norms. Insurance companies are concurmrently bound to cover gross technical

reserves related to the non-life insurance activity and life insurance activity respectively, with asset
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categories established in the norms issued by ASF by observing the provisions established in the

concerned norms.

On the date of the Prospectus, the Issuer does not observe the legal requirements on the available
solvency margin and the assets admitted to cover gross technical reserves. If this situation is nof
remedied in the future, further to the implementation of recovery measures, material adverse
effectmay occur upon the business, the financial condition and results of operations of the Issuer,
among which could be also the withdrawat of the operating license, possibly followed by the triggering

of the insolvency/bankruptcy procedure.

The Issuer shall have to observe more resirictive requirements concurrently with the

implementation of Solvency ll {estimated term: January 2016)

The activity of ASF on the risk-based supervision of insurance companies has mainly focused on
continuing to create the conditions in order to pass on to a new supervision regime (Solvency II}
established by Directive 2009/138/CE, the implementation term of which was postponed for 1 January
20186.

The new supervision regime pursues the continuation of a unitary set of rules at European level that
shall become applicable to all insurers, reinsurers and supervisors from the internal European market

and targeting inter alia:

. the assessment and quantification of risks to compute the capital in order o increase the

quality of the capital elements available for insurers and reinsurers;

- the computation of the capital demand in order to cover the solvency requirements;

. the harmonization and standardisation of supervision practices at the level of the domestic
market;

. the increased accountability of the members of the management board/Supervisory Board,

the Management Board and executive management of insurance companies.

In accordance with the applicable norms, insurance companies should draft and apply own measure

plans in view of the transition 1o the Solvency i regime.

The application of Solvency H shall bring higher costs for compliance and probably increased capital
requirements, issues which could have a material adverse effect on the Issuer's business, financial
condition and results of operations. The Company shalt proceed to an exercise of computing the

capital demand according to the regulation of Solvency Il by the end of the year 2014.
The Issuer is exposed to the concentration risk

The main activity of the Issuer comprises accepting the risk to pay damages in case any of the
insured risks occurs under the insurance contracts sold by the Issuer. If the Company has a
significant concentration of the exposure to risk for a certain insured person or a group of insured
persons, for a certain category of insured risks, for a certain geographical area (for example in case of
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insurance against disasters) or for a certain activity sector, the occurrence of the associated risks
would derive major effects able to generate significant losses for the issuer. Thus, the Issuer is
subject to the risk that cases of natural disaster occur able to generate to the Issuer large obligations
to pay compensation within a short time interval in case of concentrating the risk within the affected

areas,

A significant concentration of the activity of the Issuer on certain risk categories, on certain insured
persons/groups of insured persons or on certain geographical areas could have a material adverse

effect on the Issuer’s business, financial condition and results of operations.

It is almost impossible to quantify the risks assumed from the reinsurance portfolio written by
the former state-owned company ADAS

In 1991, the Issuer was set up as a result of the split-up of the former State-owned company ADAS, a
context in which it was mandated to manage and liquidate the reinsurance portfolio subscribed by
ADAS, it respectively took over the assets related to the insurance and reinsurance operations in
foreign relations, in the amount of ROL 3,500 million (old RON) and, within the limits thereof, the
corresponding fiabilities. The amount of ROL 3,500 million (old RON) related to the taken over
liabilittes was exhausted during the management/liquidity activity of the taken over portfolic. The
Issuer encounters even now damage requests further to the reinsurance subscribed by ADAS related
to the risks of the occurrence of diseases that generally manifest themselves after very long time
periods (e.g. asbestosis). The Issuer can make no estimation regarding the aggregate value of the
risks that are still non-materialized by virtue of the concerned reinsurance. The occurrence of a large
volume of damages generated by the reinsurance portfolio taken over from ADAS, doubled by a
possible failure of the actions in court in regard to such requests could have a material adverse effect

on the Issuer’s business, financial condition and results of operations.

The accelerated increase of the level and volatility of the damages paid as moral prejudices for

bodily injuries and death is able to negatively impair the financial condition of the Issuer

Law 136/1995 on insurance and reinsurance regulated the possibility of victims of traffic accidents to
be indemnified under the MTPL policies for the incumed material damages and the right to moral
damages may be exercised by a motion in court filed against the MTPL insurer. Starting as of 2005

was acknowledged inclusively the possibility of amicably solving claims for moral damages.

The liability limits for the MTPL insurance increased in time (on the date of the Prospectus, their level
was of EURO 1 million for material damages of assets and EURO & million for bodily injuries or
death).

In regard to the above, it is assessed that during the last years an accelerated increase of the
indemnities granted by court decisions for moral damages, for bodily injury and death has been
registered. On one side, this factor is able to encourage as many insured persons to resort to courls

of law and on the other side, the case-law is not sufficiently unitary, so as to supply the benchmarks

38
Translator’s explanatory note: please refer to the disclaimer on the first page of the document.




T-ad- N
gﬁz B e AR

ASICURAR

that could be considered in order to anticipate with a reasonable error margin the court solutions,
especially in the context in which it is many times difficult to find a correlation between the level of
granted indemnity and the income leve| of the benefitting persons or the general level of economic

increase or the increase of the living level from Romania.

As the trend of increasing the indemnities for moral damages is not counteracted at the aggregate
level of the insurance market by an increase of the insurance premiums, these factors could have a

material adverse effect on the Issuer’'s business, financial condition and results of operations.

The Issuer is exposed to the liquidity risk

The Issuer should fulfil the current payment obligations. The Issuer has difficulties in ensuring for a
short-term the liquidities necessary to cover the current expenses and the generation thereof depends
both upon the increase of the sales volume, the capitalization of held assets, the yields obtained
further to the performed investments and the capacity of the Issuer to oblain funding sources from the
shareholdersfinvestors. Hence, as these elements are not under the full control of the Issuer, the risk
of the Issuer's impossibility to generate sufficient liquidities for the payment of due obligations cannot
be excluded and this situation could have a material adverse effect on the Issuer's business, financial

condition and resulis of operations.

The Issuer holds certain illiquid assets or such that are subject to the risk of significant
fluctuations and hence, it is possible not to sell such assets in due time or sell them against a

lower price than the market value thereof

The Issuer holds certain real estate assets the vaiue of which or the possible capitalization of which is
exposed to the risk of price fluctuations on the real estate market. Concurrently, the Issuer holds
interests in unlisted companies that are difficult to sell and sometimes may be sold at prices lower

than their market value.

Such factors could have a material adverse effect on the Issuer’s husiness, financial condition and

results of operations.
The income of the Issuer is subject to fluctuations deriving from the seasonality of the income

A certain seasonality of the income (e.g. larger income from the insurance premiums related to the
MTPL policies earned by the issuer in June and December) exists which although not generated by
objective factors, is explicable in the light of the habits of the individual insured persons, habits that
are beyond the control of the Issuer. An acceleration of the seasonaillity of Issuer’s income could have

a material adverse effect on the Issuer’s business, financial condition and resuits of operations.

The Issuer is exposed to the foreign exchange risk, the interest rate risk and the inflation risk

The issuer concluded a series of insurance policies in which the amount of the insured amount

depends upon a foreign currency and the Issuer records both payments and collections in foreign
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currency generated either by the contracts with the reinsurers, or a series of insurance policies mainly
for marine risks. Hence, an unfavourable evolution of the exchange rate between RON and the
cumencies in which the Issuer operates (EUR, USD, HUF) can negatively impair the results of the
Issuer, especially in the context in which the Issuer uses no type of {ools to protect himself against the

unfavourable evolution of the forgign exchange rate.

The decrease of the reference interests, as well as a possible increase of the inflation is able to

generate fower yields for the investments of the issuer.

Any unfavourable evoiution of the foreign exchange rate, of the reference interest rates and of the
inflation level couid have a material adverse effect on the Issuer's business, financial condition and

results of operations.

The Issuer is exposed to the operational risk

The Issuer is exposed to the operational risk, i.e. the risk of recording losses further to certain
inconsistencies of the systems and processes of the Issuer, of the erroneous operation of the systems
or of human etrrors. Thus, the policies, procedures, systems of the Issuer, destined to identify, monitor
and control these risks may prove not to be efficient and as such they might generate fosses.
Particularly, in the case of the Issuer, as of the moment of concluding the insurance policy and until
the registration of the premiums collected in the system, a large number of persons perform cash
operations, which increase the risk of registering errors in the cash management or in the
accomplishment of the adequate registrations. Some of the risk management methods were
developed in-house by the Issuer further to monitoring the conducts and standards from the insurance
markets; these could prove inadequate and could prove that they cannot accurately assess the
exposure to risk and implicitly that they cannot generate the most suitable solutions to reduce the risk.
The occurrence of any of the above factors could have a material adverse effect on the [ssuer's

business, financial condition and results of operations.

The Issuer is exposed to the reputational risk

The financial difficulties of the Issuer followed by the setting up of the recovery procedure by special
administration by ASF impaired the image and reputation of the ASTRA brand. Concurrently, the iegal
issues encountered by the suspended President of the Supervisory Board of the Issuer are able to
increase the reputational risk of the Issuer. In the context in which the activity of the Issuer decisively
depends upon a high level of integrity and trust that clients grant to the insurer, an accelerated
increase of the reputation risk of the Issuer could have a material adverse effect on the Issuer's

business, financial condition and results of operations.

The Issuer is exposed to the credit risk

The credit risk comprises the failure to fulfil the obligations assumed towards the Issuer by entities
with which such has contractual relations. Thus, the Issuer is exposed to the credit risk inter alia by

the sale of insurance policies to individuals or legal entities. A possible large-scale occurence of the
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credit risk of the counterparties of the Issuer is able to have a negative material impact upon the

activity, the financial condition and upon the results of operations of the Issuer.

The Issuer is exposed to the risk of reconsidering the tax treatment applied to certain
operations

The tax law from Romania is under continuous change, being currently susceptible of interpretations.
Concurrently, the lack of clanty of certain legal provisions determines their different application by the
various representatives of the tax authorities. On the date of the Prospectus, the Issuer is undergoing
a detailed tax control in progress, from the tax authorities. If the Issuer fails to comply to all
requirements of the tax legislation andfor the tax authorities have different interpretations versus such
of the Issuer in regard to the tax treatment of certain operations, the tax authorities can reconsider the
basis for computing the tax results of the Issuer and may apply fines or may impose the payment of
additional amounts to the state budget. The occurrence of such risks could have a material adverse

effect on the Issuer’s business, financial condition and results of operations.

The risk of non-compliance with the requirements of corporate governance

Given the extraordinary situation generated by the setting up at the beginning of the year 2014 of the
recovery procedure by special administration and the appointment of the Special Administrator
doubled by the suspension of the powers of the members of the Supervisory Board/Management
Board, all efforts were focused on the accomplishment of the diagnosis analysis and the identification
of the recovery measures destined to ensure the premises of the financial recovery of the issuer.
Furthermore, the appointment of a new financial auditor for auditing the financial statements related to
the financial year 2013, although able to render an increased comfort upon the reflection of the
financia! condition of the Issuer, generated delays in finalizing the Financial Statements, as welt as of
the audit procedures. In this context, the financial statements related to the financial year 2013 were
not subject to the approval of the shareholders within the 4-month term as of the end of the financial
year, a term provided in the special norms included in the legislation on the capital market. it was
concurrently assessed that the Issuer recorded certain non-compliant practices in regard to the

reporting obligations implemented by the law on the capital market.

Moreover, the Financial Statements 2013 reveal the existence of a negative ne! asset value, a
situation that is able to generate the legal obligation of the Special Administrator to convene the
extraordinary meeting of the sharehoclders, having the agenda provided by the Company Law for such

circumstances.

The above could have a material adverse effect on the Issuer’s business, financial condition and

results of operations.

The Issuer sells insurance products also through the external distribution networks and an
erroneous presentation of its products and services may have a negative impact thereupon

The Issuer disposes of a very vast external sales network, a context in which the Issuer relies on

intermediaries to promote its products. The erroneous presentation of its products or improper
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activities of the persons from the sales network may generate not only a negative impact upon the
corporate activity, but they can generate inclusively various investigations carried out by the relevant

authotities that can result in the application of penalties.

Persons distributing the products of the Issuer on non-exclusive basis, such as insurance
intermediaries may determine by virtue of own assessments the producis of which insurance
company are offered to clients; these assessments are made based on a mix of elements, such as
the characteristics and price of the product, as well as the commission obtained by the intermediary.
O negative assessment of the Issuer's products by the intermediary is equivalent to the fact that the
insurance policies offered by the Issuer are not actively promoted, an issue that could have a material

adverse effect on the Issuer’s business, financial condition and resuits of operations.

The increase of the significance of the internet and of media platforms is able to have an
impact upon the distribution of insurance policies and there are no warranties that the Issuer
will be able to efficiently adapt the strategy to the changing business environment

The distribution of insurance products is generally performed in the presence of the insurer's and
client’s representative. However, market conducts are changing, in the context in which an insurance
policy can be purchased also onling, it can be offered as a promotion by various traders or there are
price comparison software. These market trends could have an impact upon the types of distribution
networks used by insurance companies and a possible incapacity of the Issuer to adapt quickly
enough to the new trends could have a material adverse effect on the Issuer's business, financial

condition and resulis of operations.

It is possible that the actual status of claims, the assumptions considered on subscription and
the pricing policy wotild not accurately reflect the risk exposure of the Issuer and hence the
reserves of claims set up by the Issuer could prove insufficient to cover the claims

The setting up of sufficient reserves of claims is a legal obligation. In order to determine the
methodology of setting up the reserves, the Issuer uses a series of assumptions that could prove
inaccurate and implicitly could generate the situation in which the reserves would prove insufficient to

cover the claims.

Besides possible administrative penalties to which the Issuer exposes himself, the occurence of this
risk could have a material adverse effect on the Issuer's business, financial condition and results of

operations.
The Issuer carries out his activity in a very competitive environment

The insurance field is characterized by an acerb competition to which the Issuer is also exposed. One
of the most significant factors in ensuring an as competitive as possible position is the price of offered
products which in iis turn determines a pressure upon the prices practiced by the insurers.
Concurrently, the recognition of the brand is another factor that may determine the market position of
an issuer. If the Issuer fails to keep up with the competition, then a material adverse effect on the

Issuer’s business, financiai condition and results of operations.
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The Issuer may be negatively impaired by the incapacity of reinsurers with whom it concluded
reinsurance contracts to fulfil their contractual obligations or possible variations in the nature

and coverage area by reinsurance or the increased costs with reinsurance

The premiums assigned in reinsurance do no eliminate the obligation of the Issuer to pay damages on
the occurrence of the insured events. Hence, the Issuer is exposed to the credit risk of the reinsurer in
regard to its possibility of recovering the amounts owed by the reinsurer. Furthermore, the availability
of the reinsurers and the cost of the reinsurance depend upon the market conditions and such may
significantly fluctuate.

The incapacity of reinsurers to {ulfil their contractual obligations assumed toward the Issuer and/or the
increase of the reinsurance costs could have a material adverse effect on the Issuer's business,

financial condition and resuits of operations.
The Issuer is exposed to risks derived from the activities it performs outside Romania

The activities carmried out by the Issuer outside Romania generate risks deriving from the business
environment, as well as from the economic and political environment of the concemed countries.
Hence, the deterioration of the business conditions of the countries in which the 1ssuer is carrying out
its activity could have a material adverse effect on the Issuer's business, financial condition and

results of operations.

The Issuer uses on a normal basis IT systems the possible inadequacy or dysfunction of

which is a risk source for the Issuer

The integrity, functionality, safety and operational safety of the [T systems used by the Issuer are
critical for the proper conduct of the Issuer's business. Thus, during the normal activity of the issuer,
various IT systems are used for the management of damage files, the registration of issued insurance
policies, the quality control in regard to the sales network, the regisiration of the sales volume, of the
premiums and commissions. Furthermore, the extended sales network of the Issuer determines a
high number of persons to coniribute to the registration of primary data in the 1T systems and this
generates a high probability that human errors occur. The dysfunctions of IT systems, the inefficiency
of the protection means of the IT systems or the absence of the adequacy thereof, are factors that
could have a material adverse effect on the Issuer's business, financial condition and results of

operations.
The occurrence of fraud cases in the insurance activity might inflict damages upon the Issuer

The occurrence of fraud cases, such as the issuance of fictive insurance policies or the issuance of
insurance policies after the date when the insured event occurs and the pre-dating thereof results in
the generation of damages upon the Issuer. Besides various intentional activities of criminal nature,
the Issuer is exposed to the risk that frauds occur further to the negligence, lack of knowledge of the
persons involved on behalf or in the interest of the Issuer with respect to the applicable legal norms

and there is no type of warranty that such conducts may be fully prevented. The occurrence of such
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situations could have a material adverse effect on the Issuer's business, financial condition and
results of operations.

It is possible that the Issuer cannot recruit and/or maintain well-trained key-employees

The activity of the Issuer depends to a large extent infer alia upon its ability to recruit and keep highly
skilled employees in key-management positions. The competition in regard to the solicitation of skilled
employees is rather high in Romania. A possible incapacity of the Issuer to solicit and/or keep
employees highly-skilled in the field might generate the loss of experience specific and knowledge
and this could have a material adverse effect on the Issuer’s business, financial condition and results

of operations.

The Issuer shall change the accounting reporting standards and this might result in significant
modifications of the financial condition of the Issuer by reporting them to the new standards

Starting with the financial year 2015, the Issuer shall be bound to draft the Financial Statements in
accordance with the intemational financial reporting standards (IFRS). Concurrently with the change
of the accounting reporting standards it is possible that the resulis previously recorded by the Issuer
would no longer represent a basis able to ensure the comparabiiity of the financial information. Last
but not least, the past performance of the Issuer is not even of indicative nature in regard to its future

performance.

The change of the accounting reporting system might result in significant modifications in regard to

the financial condition and resuits of operations of the Issuer.

There is also no defined methodology, available to insurance companies by which should be
established the computation and reporting method of prudential indicators further to the changes
forecast further to enacting IFRS.

It is concurrently to be expected that the obligation of drafting the financial statements in accordance
with IFRS would impose the implementation of changes in the operational, reporting and accounting

systems of the Company, generating additional implementation costs and investments.

Such amendments increasing the level of resources assigned for the compliance with the new
requirements could have a material adverse effect on the Issuer’s business, financial condition and

results of operations.

The amendment of the legal noerms governing the activity of the Issuer could have a negative

impact upon the lssuer

New legal provisions may appear or the current iegal provisions might be amended to such an extent
that the effort of the Issuer for compliance would be difficult and costly. For example, the recent tegal
draft {currently undergoing analysis) for the amendment of the applicable MTPL norms imposes that
the insurers should have for the non-life insurance activity a solvency ratio determined as a ratio
between the available solvency margin and the minimum solvency margin of at least 1.3 (versus level

1 applicable on the date of the Prospectus). Any legal amendments increasing the level of resources
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assigned to the compliance with the new requirements could have a material adverse effect on the
Issuer’s business, financial condition and resuits of operations.

The US Foreign Account Tax Compliance Act ("FATCA") might impose upon the Issuer to
withhold certain payments it performs

The US law enacted in 2010 and known as FATCA, as well as the nomms issued in view of its
application impose a withholding tax of 30% applied for certain payments by certain financial
institutions that are not from the US and that do not conclude a contractual arrangement with the
Treasury Department of the US in order to report on an annual basis information on the interests and
accounts opened for cerfain institutions fully or partiaily held by entities/persons of American
citizenship. The Issuer could be considered a financial institution that is not from the US and that does
not conclude a coniractual arangement with the Treasury Department of the US under FATCA and
the failure to comply with the FATCA requirements could have a material adverse effect on the

Issuer’s business, financial condition and resulis of operations.

The Issuer might register a negative impact further to the disputes in which it is a party and it
is exposed to an ever higher litigation risk

As at 31 December 2013, the Issuer was a party in 2,886 court files in which it had the capacity of a
defendant, a third-party claimant, insurer or debtor; the cumulated value of the claims filed against the
{ssuer in these files is of RON 1,082,155,446 including claims related to moral damages in the
amount of RON 817,389,501 and claims related io material damages in the amount of RON
264,180,895, as well as salary rights in the amount of RON 582,050. Hence, if courts will rule against
the Issuer in a high number of such files the |ssuer would become liable to pay very high amounts and
it would implicitly have a negative material effect upon the financial condition of the Issuer.

Amang the aforementioned aggregate disputes stands out a series of disputes of high values
generated by the insurance policies for performance bonds {related to files in which the Issuer was
sued by Compania Nationald de Drumuri si Autostraz din Roméania SA or by Banca de Export-Import
2 Roméniei Eximbank S8.A., files the details of which are presented in section 15.8 Legal and
arbitration procedures from the Prospectus); we mention the fact that the premiums related io such
insurance policies are not ceded in reinsurance and as such, the risk of unfavourable resolution of

these disputes fully periains to the Issuer.

The management of a very high number of court files determines significant resources to be assigned

to such legal representation activity.

The very high number of disputes in which the Issuer is invoived, the resolution thereof to the
disadvantage of the Issuer and the absence of means of hedging the risk of the unfavourable
resolution in the court files could have a material adverse effect on the Issuer's business, financial

condition and results of operations.

Transiator's explanatory note: please refer to the disclaimer on the first page of the document.




ASTRA
ASIGURAS

Potential conflicts of interests and related party transactions might have a negative impact

upon the activity of the issuer

Before setting up the financial recovery procedure by special adminisiration, the Issuer concluded a
rather significant number of transactions with related parties {among them being also: the sale of
insurance policies, the granting of loans or the obtaining of loans, investment management, etc.). if
further to a tax control, the tax authorities deem that such transactions concluded among related
parties were not concluded under the prevalent market conditions, a situation might oceur in which the
tax authorities would reconsider the level of expenses, respectively of the income reiated to such
transactions and implicitly determine the reconsideration of the manner in which the profit/loss of the

Issuer was established.

Before setting up of the recovery procedure by special administration that determined the suspension
of the powers of the members of the Supervisory Board/Management Board of the Issuer, certain
members of the bodies holding similar positions also in other affiliated entities, a situation that is able

to generate conflicts of interests in regard io the approval of transactions with affiliated persons.

The occurrence of any of the above-described could have a material adverse effect on the Issuer’s

business, financial condition and results of operations.

Provided it is selected as a participant in the stress fest carried out in 2014 for the insurance
market, the Issuer might not record satisfactory or representative results for the insurance
sector in aggregate andfor the results obtained could lead to significant costs in order to

comply with the prudential recommendations

In 2014 the European Insurance and Occupational Pensions Authority (EIOPA) decided to carry out a
stress test at the level of the insurance market from the Member States of the European Union, an
exercise whose target is to test the resilience of insurers to the market risk in the context of a
combination of historical and hypothetical scenarios with a potential impact upon the assets and
liabilities of the insurers. This exercise shali enable national authorities and EIOPA to define the areas

that need analyses and additional supervision measures.

in accordance with the information available on the webpage of ASF, the Board of ASF approved the
launch of the project for the assessment of the quality of assets and liabilities at the main insurance
companies from Romania. The AQR (Asset Quality Review) Project comprises the assessment of
over 80% from the assets on the insurance market and it actually represents the audit of the nationat
insurance market. The assessment shall include a stress test to measure the impact of market shocks

{conditions of various scenarios} upon the financial stability of the insurance sector from Romania.

The estimated moment of commencing the AQR exercise is the end of the year 2014 — the beginning
of the year 2015 and by 31 May 2015, the project should be finatized with a report on the exercise. It

shall also include the results of the stress tests for each selected company.

By the date of the Prospectus, the Issuer has not been notified by ASF about being selected to be a

participant within AQR. If it is nevertheless selected and taking into account the precarious financial
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condition it goes through, the stress test applied to the Issuer might not have satisfactory or
representative results for the insurance sector in aggregate. At the end of the assessment, ASF shall
also communicate the aggregate resuls of the exercise together with the prudential recommendations
that are necessary subsequent to the analysis of the results. In accordance with the prudential
recommendations imposed by ASF, the Issuer might be compelied to incur significant costs for the
compliance with such recommendations and this could have a material adverse effect on the Issuer's

business, financial condition and resuits of operations.

3.2. COUNTRY RISKS
Romania is a still a market posing higher risks than developed markets

Persons investing in emergent or frontier markets, such as Romania, are informed of the fact that
such markets pose higher risks than the developed markets with stable economy and mature legal
and political systems. The country risk is generated by the probability that rapid and sometimes
unpredictable poiitical, legal, social and economic changes occur, including high inflation rates,
fluctuations of the foreign exchange rate, major market imbalances and significant and frequent
amendments of the legisiation. Romania might be also concurrently impaired by the dissemination of
the effects generated by the political, legal, social and economic changes that occur in the European

IUnion or neighbouring countries.

Taking into account the fact that the development and activities of the Issuer depend to a large extent
upon the social and economic environment from Romania, the occumrence of any events similar to the
aforementioned cnes could affect the investors’ confidence in the economic and financial environment
from Romania, a fact that could have a material adverse effect on the Issuer's business, financial

condition and results of operations.

Romania could encounter difficulties related to the process of post-adhesion to the European

Union

Romania adhered to the European Union in January 2007. Within the post-adhesion period, in order
to facilitate the integration of Romania, the European Union decided to set up a "cooperation and
verification mechanism” especially in order to help Romania to remedy certain deficiencies in the
fields, as well as to reform the legal system and the fight against comuption?, concurrently establishing
four reference objectives based on which the European Commission verifies on a periodic basis the

registered prograss:

» Ensure a more transparent and efficient judicial process notably by enhancing the capacity and
accountability of the Superior Council of Magistracy. Report and monitor the impact of the new

civil and penal procedures codes;

2 Source: Comrmission Decision 2006/928/EC from 13 December 2008 establishing a mechanism for ceoperation and
verificalion of progress in Romania to address specific benchmarks in the areas of judicial reform and the fight against
corruption (JO L 354, 14.12. 2006, p. 56);
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+ Establish, as foreseen, an integrity agency with responsibilities for verifying assets,
incompatibilities and potential conflicts of interest, and for issuing mandatory decisions on the
basis of which dissuasive sanctions can be taken;

¢ Build on progress already made, continue to conduct professional, non-partisan investigations
into allegations of high-fevel corruption; and

= Take further measures to prevent and fight against corruption, in particular within the local
government.

If Romania fails to adequately fulfil such objectives, the European Commission shall be entitled to
apply safeguarding measures under the Treaty for the Accession of Romania to the EU, inclusively by
suspending the obligation of Member States to acknowledge and execute, in the terms provided by
the Community law, court decisions or any other judicial decisions issued in Romania, such as

European arrest warrants.

Although Romania registerad certain progress in fulfilling the objectives established by the European
Commission, the risk of applying safeguarding measures cannot be excluded. The application of any
safeguarding measures in accordance with the above could jeopardize the investors’ trust in the
economic and financial environment from Romania, a fact that could have a material adverse effect
on the Issuer's business, financial condition and results of operations or on the market price of the

Issuer's shares.

The macroeconomic environment could have a significant effect upon the operations and

position of the Issuer

The results of Issuer's operations depend upon the macroeconomic environment from Romania, from
the region, as well as from the European Union. The operations of the Issuer are impaired by current
or potential factors, such as: the inflation rate, the foreign exchange rate, the unemployment rate,
average salaries, the nationat tax and currency policy. The deterioration of any of the aforementioned
factors could have a negative impact, especially upon the consumer conduct vis a vis insurance
products, i.e. of reducing the expenses assigned to the insurance against various risks.

The occurrence of unfavourable macroeconomic conditions in Romania, in the region or in the
European Union could have a material adverse effect on the issuer's business, financial condition and

results of operations.
The tax regulations from Romania could incur significant amendments

The tax legal framework of Romania is instable, as the Tax Code of Romania suffered significant
amendments by tens of amendment regulations during the last ten years. Furthermore, on the date of
this Prospectus, a new tax code draft is subject to public debates. Hence, there is a particular
uncertainty in regard to the taxes and duties that shall be owed in the future both by the Issuer and
the investors in the shares issued by the Issuer for income/gains generated by the capacity of the

shareholders of the Issuer.
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The frequent amendments in the tax legislation could have a material adverse effect on the Issuer's
business, financial condition and results of operations, as well as on the investment in the shares
issued by the issuer

A possible state of political instability in Romania could create an unfavourable environment

for the development of business in Romania

The political conditions from Romania are volatile, a situation evidenced also by the frequent conflicts
between the executive, legal and court authorities with a negative impact upon the business and
investment environment from Romania. Although the political scene from Romania currently seems
stable, taking into account the numerous changes from the recent years, as well as the future
presidential elections from November 2014, it cannot be guaranteed that such stability would be also
maintained in the future. Even in case of a continuation of the strategies and reforms in progress
assumed by the Romanian authorities, mainly in regard to the funding agreements concluded with the
International Monetary Fund and the European Commission, as it was also proven in the past,
dissensions of political nature or various social pressures might occur, inclusively by street protests
that would render the implementation of reforms engaged by the authorities more difficult.

A possible instability of the political environment in Romania would negatively affect the commenced
reforms and policies, inclusively in the insurance field, and this could have a material adverse effect

on the Issuer’s business, financial condition and results of operations.

The changes and ambiguities of the legal and judicial system from Romania could have an

impact upon the activity of the Issuer

The Issuer’s activity is carried out within a framework strictly regulated by laws and regulations from
Romania goveming a series of issues, inclusively in fields, such as insurance, data protection, labour
relations, competition and taxation. in Romania, the primary legislation is often immediately effective,

before the issuance of secondary reguiations.

Fundamental changes have lately occurred in the civil law system from Romania by (i} the enactment
of new codes, inclusively the Civil Code {(effective as of 1 October 2011) and the Code of Civil
Procedure (effective as of 15 February 2013) (“*CPC"), {ii) the significant amendment of the Labour
Code, (iii) the enactment of a new Insolvency Code by Law 85/2014 (effective as of 28 June 2014),
one of the scopes of which is to unify and harmonize under a sole legal act the regulation regime

applicable to the insolvency/bankruptcy of various entities, including insurance companies.

The legislation on the labour terms and social dialogue, companies, competition, capital market,
consumer protection, taxation and other fields continues concurrently to be amended on a constant
and frequent basis. Any failure to observe the applicable laws and regulations shall result in fines or
other penalties applied by the relevant regulation/supervision authority and it might have negative

consequences upon Issuer’s reputation.

The legal and judicial systems from Romania are also not as developed as in other countries of the

European Union. The current laws and regulations, inciusively the current legisiation at the level of the
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European Union, can be implemented and/or applied in a non-unitary manner in certain cases, and it
is possible in certain cases that legal remedies are not obtained within a reasonable time period.
Furthermore, the rather limited experience of certain magistrates, the novelty of certain parts from the
applicable legal framework, inclusively from the new Civit Code and CPC, the existence of certain
debatable issues related to the independency of the judicial system, the absence of legal precedents
or of implementation norms that should be clear and mandatory, could result in ungrounded or
erroneous decisions.

The effort of continuously adapting to the ever changing legal regulations, as well as the absence of
certainty and the incapacity of obtaining effective legal remedies within a reasonable time interval
could have a material adverse effect on the Issuer's business, financial condition and results of

operations.
Corruption creates an unfavourable environment for the business development in Romania

The reports of intemational bodies signal the necessity of continuing the fight against corruption in
Romania, including in the field of justice. Although in the most recent report® of the European
Commission on the progress of Romania within the Cooperation and Verification Mechanism (CVM),
the European Commission considers that the results obtained by Romania in the field of fighting
against high-level corruption represented one of the most important progress registered within CVM
recommending nevertheless “[...] the use of intense efforts to eliminate corruption at all corporate
levels. The surveys constantly indicate that the existence of large-scale corruption is a significant
source of public concern. Although the prosecution of notable persons accused of corruption can
positively influence the general perception, the fighting against corruption at all levels involves also
the use of constant efforts in order to reduce the possibilities of committing corruption deeds and
subsequently of showing that the discovered deeds do not remain without consequences. The

enactment of such managerial and preventive measures continues to be delayed."

The failure to implement or the implementation with delay of certain adequate and efficient measures
for the fight against corruption in Romania could have a material adverse effect on the [ssuer’s

business, financial condition and resulis of operations.
Romania faced a high volatility of the exchange rate and inflation rate in the past

The Romanian leu (RON) is subject to a foreign exchange regime of controlled variation, where the
value of the national currency versus the foreign currencies is determined on the interbank forex
market. Romania encountered a high volatility level of the foreign exchange rate in the past. Any
future depreciation of international economic perspectives might resuit in the subsequent depreciation
of the RON. The significant depreciation of the national currency could negatively influence the
economic and financial condition of the country. An inflation rate above the expected level could

determine the temporary decrease of the purchase power and couid erode the clients’ trust and this

3 gource- "REPORT OF THE EUROPEAN COMMISSION TO THE EUROPEAN PARLIAMENT AND COUNCIL on the progresses recorded by
Romania under the Cooperation and Verification System”, Brussels, 22.01.2014 COM{2014) 37 final
(hitp:ifec.eurapa.ewicvm/docsicom_2014_37_ro.pdf);

50
Translator's explanaiory nole: please refer to the disclaimer on the first page of the document.




ABIGURARI

could have a material adverse effect on the Issuer's business, financial condition and results of
operations.

The transparency level of the issuers and of public information is lower than in other European
states

The practices from Romania in the fieid of reporting, accounting and book keeping may differ in
certain views by comparison to such applicable to companies from other member states of the
European Union, although Romania is undergoing a continuous process of
application/implementation of European regulations in the national legislation. The level of available
information on the actions and financial condition of companies admitted to trading in Romania is

sometimes lower than in case of simitar companies from other European States.

3.3. RISKS REGARDING SHARES
At the date of this Prospectus, the shares issued by the Issuer are suspended from trading

In accordance with the data published on the webpage of BVB, the shares of the Issuer are
suspended from trading by virtue of Decision no. 42. Nevertheless, Decision no. 42 does not
expressly provide the suspension from trading of the |ssuer's shares throughout the pericd when the

Issuer is undergoing the financial recovery procedure by special administration.

On the other side, it is important to mention the fact that BVEB is entitied to suspend the trading of the
listed shares, infer alia (i) if the Issuer fails to observe the disclosure requirements for the maintaining
on trading or (i} in view of maintaining an orderly market and ensuring the equal access fo the
information necessary for the decision to invest (investors’ protection} or (iii) on the request of ASF, if
ASF believes that the situation of the Issuer is such that the trading wouid be to the detriment of

investors.

Another case of suspending the shares of the Issuer from trading provided by Law no. 85/2014 on the
insolvency prevention and insolvency procedures occurs when the insolvency procedure against the
issuer is opened, starting on the date on which ASF notifies thereabout In writing and until the date of
confirming the proposed recovery measures. This suspension case is however not applicable to the

Issuer, considering that the insolvency procedure against it has not commenced.

Hence, it is not clear on what grounds the Issuer’s shares were suspended from trading and whether
such suspension lasts throughout the period in which the Issuer is undergoing financial recovery by

special administration.

Also, if the implementation of the recovery measures fails and the Issuer goes bankrupt, the shares
issued by the Issuer shall be withdrawn from trading at the date on which ASF receives the

notification on commencing bankruptey.

Any suspension from trading of the shares issued by the Issuer may negatively and significantly

impair the investment in the respective shares and the investor could lose the entire investment,
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especially if the Issuer commences the bankruptcy procedure and the shares are withdrawn from
trading.

The fiquidity of the shares issued by the Issuer is very low

in accordance with the data published by Depozitarul Central on the BVB's webpage on 30 June
2014, the free float of the Issuer was of only 1.2757% of the share capital (72.6830% being held by
The Nova Group Investments Romania and 26.0413% being held by Epsiton Estate Provider SRL).
After closing the Offer, there is a risk that the free float would be even lower, if the shareholders jointly
holding 1.2757% from the share capital at 30 June 2014 do not participate at the increase of the
share capital by subscribing new shares. Investors could encounter significant difficulties if they
decide to liquidate the investments in the shares issued by the Issuer due to the very low free float of
Issuer's shares. Liquid markets theoretically generate a lower volatility of prices and a more efficient

execution of purchase or sales orders for investors.

The very low liquidity of Issuer’s shares may result in a significant volatility of the market

share price

Taking into account the very low liquidity of the shares issued by the Issuer, the market price of the
shares can be very volatile and it can be subject to sudden and significant variations, which could

negatively impact the investment in shares.

The shares of the Issuer are admitted to trading on the RASDAQ market, which status and

regulation framework are unclear

The shares issued by the Issuer are adinitted to trading on the RASDAQ market, Tier lll, managed by
BVB. The status of the RASDAQ is currently unclear, as it is neither a regulated market for the
purpose of art. 125 from the Law on the Capital Market, nor authorised by ASF as an alternative
trading system. Hence, there isn't a regulation framework that would establish clear organization and
operating rules, whereas the disclosure requirements for the listed issuers on such a market are very
limited. As a consequence, investors are informed that the shares issued by the Issuer are not traded

on a regulated market or on an alternative trading system

52
Translator's explanatory note: please refer to the disclaimer on the first page of the document.




4. INFORMATION ON THE ISSUER

4.1. Legal name and frade name of the Issuer:

The legal and trade name of the Company is: Societatea de Asigurare — Reasigurare ASTRA
SA.

4.2, Investments

4.2.1. A brief description of the main invesiments (including the value thereof) as of the end of the
period covered by the last audited financial statemenis and published until the date of the registration
document.

For the non-life insurance line of business, the Company has not made any investments at
the end of the financial year ending 31 December 2013 until the date of the Prospectus. For the life
insurance activity, the Company purchased during the year 2014 govemment bonds in amount of
RON 1,098,899 within the ordinary course of business.

in December 2013, the Issuer received a license to carry out the activity of underwriting
insurance policies for the branch opened in Germany; this branch was authorized to conclude general
liability insurance, its current porifolio including policies for civil liability towards service supplier,

holders of livestock, owners, liability deriving from floods and the liability fowards the constructor.

4.2.2. A description of Issuer’s main investments in progress, including notes on the geographical
distribution of such investments (on the national territory and overseas) and the (domestic or external)

funding sources thereof.

N/A.

4.2 3. Information on the main investments that the Issuer wanlis to accomplish in the future and for

which its management bodies have already assumed firm undertakings.

N/A.

5. GENERAL OVERVIEW OF THE ISSUER’S ACTIVITIES

The Presentation of the Company

Societatea de Asigurare — Reasigurare ASTRA S.A. was set up on 1 January 1991 by virtue
of Government Decision no. 1279/08.12.1990. The Company is registered as a Romanian legal entity,
having the Jegal status of a joint-stock company and carries out its activity in accordance with the
Romanian legisiation and the Articles of Incorporation.

The subscribed and paid up share capital of the Company as at 31 December 2013 was of
RON 192,712,534 representing 72,448,321 ordinary, nominative shares in the nominal value of RON
2 .66 each, issued in dematerialized form. The shares issued by the Company are admitted to trading

on the RASDAQ market, managed by BVB and are currently suspended from trading.
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In Romania, the Company was authorised by Comisia de Supraveghere a Asigurérilor
(currently ASF) for carrying out insurance activity, starting in 2001, based on Decision no. 6/
30.10.2001, the respective license being updated in 2004 and 2014. On the date of the Prospectus,
the Company is authorized to cairy out the activity for all insurance classes provided by the Insurance

Law, except class XVII. "Legal support insurance”, as follows.

Non-life insurance classes:

-—

_ Accident and sickness insurance (including labour accidents and professional sickness),
2. Health insurance;

3. Insurance for land vehicles (other than railway rolling stock);

4. Insurance for raiiway rolling stock;

5. Alrcraft insurance;

8. Insurance for ships (sea, lake, river and canal vessels);

7. Insurance of goods in transit;

8. Insurance against fire and other natural forces;

9. Other insurance against damage to property;

10. Motor liability insurance;

11. Aircraft liability insurance;

12. Liability insurance for ships (sea, lake, river and canal vessels);
13. General liabifity insurance;

14. Credit insurance;

15. Suretyship insurance;

16. Insurance against financial loss;

18. Touring and travel assistance insurance.

Life insurance classes: A |. Life assurance, annuities and supplementa life assurance, except those
provided at A Il and A HI

A il. Marriage insurance, birth insurance;
A 111, Unii-tinked life assurance and annuities;

A. V. Permanent health insurance.

In the year 2011, the Company received the ASF approval to extend the insurance
activity on the territory of the European Union {more precisely on the territory of the following
states: Austria, Belgium, Bulgaria, Czech Republic, Denmark, Estonia, Finland, France, Greece,
Germany, Ireland, italy, Latvia, Lithuania, Luxemburg, Malta, UK, the Netherlands, Poland, Portugal,
Sweden, Slovakia, Slovenia, Spain), based on the freedom of services. The approval of ASF was

obtained for the following insurance classes:
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Non-life insurance classes:

2. Health insurance

3. insurance for land vehicles {other than railway rolling stock};
5. Aircraft insurance;

7. insurance of goods in transit;

8. insurance against fire and other natural forces

9. Other insurance against damage to property

11. Aircraft liability insurance

13. General liability insurance;

18. Touring and travel assistance insurance.

Classes of life insurance:
A |. Life assurance, annuities and supplemental life assurance

AL Unit-linked life assurance and annuities;

Issuer's branch in Hungary was authorized to underwrite insurance for land vehicles (other
than railway rolling stock) {class 3), insurance against fire natural fire and natural forces (class 8) and
motor liability insurance (class 10) starting with 2010. In 2011, ASTRA Hungary received a license to
underwrite the following non-life insurance classes: accidents and health (classes 1 and 2), vehicles
(classes 4 — 7), liability (classes 11 — 13), credit insurance {class 14), guarantees (class 15) and travel

(class 18), as well as for classes | and Hl of life insurance.

Issuer’s branch in Slovakia was authorized to underwrite the insurance for land vehicles
{class 3), insurance against fire and natural disasters (class 8), other insurance against damage and

property{class 9) and motor liability insurance (class 10) starting with 2012.

Issuer's branch in Germany was authorized, as of December 2013, to underwrite general

liahility insurance {class 13).

At the moment of incorporation, the Company Teceived a mandate to manage and liquidate
the reinsurance portfolio underwritten by the former State-company ADAS, within the limits provided
by Government Decision 1279/1990.

Currently, the Issuer offers cross border reinsurance services, participating with full or
partial quotas in facultative accounts and reinsurance treaties covering a diversified range of industrial

risks on the business lines dedicated to Property, Aviation, Matrine, etc.
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Characterisiics of the labour force

The labour force of Astra is divided into two activity areas, first area mainly liable with the
sales and management of non-ife insurance policies and the reinsurance aclivity, whereas the
second focuses on the sales and management of the life insurance and health insurance policy
portfolio. At territorial level, the sales units are of a composite nature, carrying out sales activities both
for life insurance and non-life insurance. The Company has also specialized teams dedicated to the
sales and management of specific insurance lines (e.g. life insurance, marine, aviation). The average
number of the employees of the Company has been kept during the last two financial years at
less than 1,500.

Distribution Channels

The Company ensured itself in time the proportionate diversification of the sales activity by a mixture
of own forces, agents and intermediaries. It is expected that the number of active agents would
fluctuate by the end of the year further to finalizing the licensing process (for agents that have not yet
procured the necessary license) and due to the seasonal activity from the insurance market,
expecting an intensification of the sales activity during the last temm of the year. The sales
infrastructure of the Company also illustrates the coltaboration with more than 400 intermediating and
direct sales companies. The Company carries out active campaigns for the distribution of the

insurance products attached to the bank products through bancassurance.

The distribution of the number of active sales agents countrywide on 31 December 2013 (illustrating
the allocations of agents on counties at the end of the year 2013):

LA
[

T W .
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Source: ASTRA

The distribution of the number of sales agents active countrywide on 30 June 2014 (illustrating the

allocations of agents on counties as at 30 June 2014):
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5.1. Main aclivifies

The main activities of ASTRA comprise non-fife insurance, reinsurance services and life
insurance, carried out through the branches, agencies and business units that have no legal

persconality.

On 30 June 2014, the Company is carrying out its activity through its registered office located
in Bucharest, the 50 branches, 147 agencies and 30 business units, the regional centre located in
Bucharest, on the territory of Romania and through the three branches from Hungary, Slovakia and

Germany.

5.1.1. The policy on the reinsurance program

One of the main competitive elements of ASTRA is the corporate policy on the

reinsurance activity.

ASTRA carries out an ample reinsurance program, having conciuded contracts for the entire
risk range and collaborating with reinsurance intermediaries and reinsurers with a very good
reputation worldwide. The reinsurance activity and international relations developed in time with
international reputable reinsurers is a considerable advantage of the strategy of ASTRA, both on

short and on medium and long term.

The Company developed and consolidated its external collaboration relation with worldwide
reputable reinsurers infer alia:
v Schweizerische Rilckversicherungs-Geselischaft AG (“SWISS RE”")
v PartnerRe Ltd. (“PARTNER RE"}
¥ Hannover Rick SE (“HANNOVER RE")
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XL Re Ltd. (“XL RE"}

Lloyd's of London (“LLOYD'S”)

Sirius International Insurance Company {“Sirius”)

HCC Insurance Holdings, Inc. {“HCC”)

SCOR SE {(“SCOR"}

Deutsche Riickversicherung Aktiengesellschaft (“DEUTSCHE RUCK”)
American Agriculture Insurance Corporation (“AAIC”).

LN N L

The corporate policy on the reinsurance program pursues the assurance of the best possible
coverage of risks and the Company acis on a permanent basis to improve the reinsurance
placements, so that the reinsurance program in aggregate should reflect the changes registered in the

structure of the insured risks.

The suitability of the coverage offered by reinsurance treaties was materialized by
improvements brought thereon further to diversifying and updating the ASTRA products to the

requirements of the market and further to the continuous development of the Company.

Thus during the year 2014, the Company successfully impiemented:

e the extension of the reinsurance programme for the catastrophic risk, inclusively the
decrease of the Company's retention to the level of EUR 3 million, a measure that resulted in
the decrease of the capital demand by the amount of RON 26.5 million (net of the additional
costs in the amount of RON 4.2 million for the period spanning between 1 April 2014 and 31
December 2014).

e the collaboration with reinsurers having an official rating S&P/AM BEST Class A-
{minimum) only for reinsurance contracts conciuded as of the second quarter of the financial
year 2014.

e The extension of territoriality, so as 1o cover the risks written by the insurance policies

concluded in the branches of Astra from Romania, Hungary, Slovakia and Germany.

This approach proved efficient and ASTRA obtained the extensions of the coverage
offered by the reinsurance contracts both as territoriality and as the exposure limits and
clauses that would have been otherwise excluded from the standard treaties practiced by

reinsurers.

For the placement of risks to reinsurers, both those covered under the treaties and those that
are of individual nature {the facultative reinsurance), the Company collaborates with some of the most
jmportant reinsurance intermediaries worldwide, among which we mention Willis Limited UK,
Guy Carpenter, Robert Fleming Insurance Brokers, as well as with locally represented
international intermediaries: Stellar RE Europa Broker de Asigurare-Reasigurare SRL (*Steliar Re”)
and Olsa RE Intermediary de Asigurare-Reasigurare SRL {“Olsa Re”). Each of these intermediaries

developed internal market security departments by which the evolution and stability of the financial
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security ratings of reinsurers are monitored and ASTRA is continously informed on the financial
condition of its reinsurers through periodic notifications.

The main business lines covered under the treaties concluded with reinsurers with the
minimum official rating A- granted by a reputable rating agency are:

ASTRA
Contract Reinsurer — leader . imit

retention
Property per Risk XoL | Partner RE, Sirius 20,000,000 EUR | 500,000 EUR
Catastrophe XolL Sirius, HCC, Hannover RE 265,000,000 EUR | 3,000,000 EUR
Marine XolL Sirius 10,000,000 UsD | 500,000 ush
MTPL XolL Partner RE, Hannover RE  unlimited 500,000 EUR
GTPL XolL Partner RE 15,000,000 EUR | 150,000 EUR

Source: Management reports

Facultative reinsurance / special acceptance / fronting type

Besides the above-presented reinsurance treaties ASTRA also holds:
- facultative reinsurance treaties as a consequence of the fact that the insured amount exceeds
the limit of the insurance contract.
- special acceptance contracts that are necessary / imposed if the insured requests a coverage
that is usually an exclusion in the reinsurance contract.
- reinsurance treaties for fronting type policies, for each insurance account, placed 100% in
reinsurance.

- facultative placements for aviation risks.

These facultative reinsurance placements are set up for individual policies and cover various
business lines — aviation, third-party general insurance, buildings and content, terrorism, etc. and are
concluded with significant reinsurers, such as ACE European Group {ACE) or the Lloyd's syndicates.

For general aviation particularly, the Company concluded a quota share reinsurance treaty
with Allianz Global Corporate and Specialty AG through which the latter assumes 100% of the

insurance policies concluded for these accounts.
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5.1.2. The cerlification of the integrated management system — quality, environment, health
and labour security

In the current economic context, characterized by globalization, interdependencies of the
environments, security and development, it has been observed a continuous increase of corporate
requirements in regard to the quality of products and services supplied, environment protection and
labour health and security, requirements materialized in ever stricter regulations.

The management team of the Company acknowledges that preserving the Integrated Quality
Management System — Environment — Health and Vocational Security is a priority and an important
factor for the development of the Company. The corporate management has considered the necessity
of establishing policies, strategies, programs and practices for the management of processes and
activities in a manner showing respect towards quality, the environment, health and security.

The concemn of ASTRA for the implementation and cerfification of the compliance with the
ISO standards was shown as early as 2000. Initially the requirements of the standard SR EN 1SO
9001:2001 were implemented and applied, which led to obtaining Quality Management System
certification {in November of the year 2004) by the certification body SIMTEX-OC.

During the year 2007 it has been re-certified that the quality management system is operating
according to the requirements of the standard SR EN ISO 8001:2008.

At the beginning of year 2010, the corporate management decided upon the extension of the
quality management system by implementing two more new management systems, the environment
management system and the health management and fabour security system {according to the
requirements of the SR EN 1SO 14001:2005 standards and respectively SR OHSAS 18001:2008.), in
view of a better control and management of the professional risks {accidents, incidents and vocational

diseases).

52  Main markets

Besides the top position among the largest insurers from Romania (ranking based on the value of the
gross written premiums, according to the information annually published by ASF), the Company also
carries out insurance activities overseas through its three branches set up in: Hungary (opened in the
year 2010), Slovakia (opened in the year 2012) and Germany (authorized to carry out underwriting
activity as of December 2013}
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Source: Association of Hungarian insurance Companies (MABISZ) - Insurance Market 2013 15- 4% Quiarter
National Bank of Slovakia (hifo//www.nbs si/enffinancial-market-supervision/insurance-
supervision/data); Slovak insurance Association (SLASPQ) (hltp//www.slaspo.skien/13075)

Annual ASF Report for the year 2013
Financial Statements 2013

5.2.1.Market in Romania

According to the Annual ASF Report for 2013, Romania has one of the lowest values on the
density of insurance* among the countries in the European Union. As the case of the insurance
penetration degree, Romania registered a negative evolution of this indicator within the period
2008-2012, similar to the evolution of insurance markets from the majority of member states. Romania
is the only country in the European Union that during the year 2012, the gross written premiums
were modified in average by less than Euro 100 /capita®. In the year 2013 the value of this
indicator dropped to Euro 91.83 fcapita® The cost of living below the EU average, the effects of the
economic crisis upon the consumption behaviour and upon the strategies of economic agents, as well
as the insufficient financial culture are factors contributing to a current reduced level of the
expenses allocated in the corporate and household budgets for insurance against risks, except
those that are mandatory by law.

Within the period 2011 — 2013, the value of gross written premiums cumulated for non-life and
life insurance related to the insurance market in Romania registered both positive fluctuations ({in
2012 the gross written premiums increased by RON 434,804,998 versus the year 2011) and negative

4 Computed as a ratio between the value in EUR of the gross written premiums and the size of the total
population;

5 Source: Insurance Furope, Furostat;

§ The value of gross written premiums was of RON 40582 per capita, at an average exchange rate of
FUR/RON of RON 4.4190 computed by the National Bank of Romania for the year 2013;
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(in 2013 they decreased by RON 134,468,059 versus the year 2012). In the year 2013, the gross
written premiums, cumulated for the two insurance categories amounted to RON 8,122,448,891, a
decrease by 1.60% compared to the year 2012, in nominal terms, and by 5.37%, in real terms. 7
During the year 2013, the value of the gross written premiums on the insurance market in
Romania, in comparison to the value of the premiums registered by the Issuer, is presented in the

table beiow:

Insurance Gross writien premiums LOB weighting in the Market share
Type porifolio of ASTRA[%)
Market Actra/(*) Markat (%) Astra (%)
MTPL 2,461,674,872 403,086,440 ]
CASCO 1,796,487,371 136,491,750 22.12 14.85 7.60
PROPERTY 1,021,906,898 129,426,291 12.58 14.08 12.67
LIFE 1,634,206,439 14,282,368 20.12 1.55 0.87

OTHERS 1,208,071,311 235,998,085

419,785,934

Source: Annual ASF Report for the year 2013/ (*) value according to Financial Statements 2013 (the financial
statements subject to audit were amended versus the version remitted by ASF as af 27 May 2014)

The weight per insurance class (computed according to the total volume of the gross
written premiums) at the level of Issuer and of the insurance market from Romania, in 2013

In regard to the structure of the portfolio of policies underwritien by the Issuer versus the structure at
the market level from Romania, a higher focus of the Issuer upon the motor sector (58.88% from the
total portfolio) versus the concentration of the Romanian insurance market recorded on the same
sector (52.43% of the total gross written premiums).®

Furthermore, according to the data from the table above, it can be noticed that the weight of the gross
written premiums of the Issuer in the total ASTRA’s porifolio is lower on the life insurance segment,
aithough recording significantly larger weights for specialized insurance classes (especially aviation
and marine), on which ASTRA was a market leader in the year 2013.

i Wei"éi'lt per insurance class
according to the total volume of gross
premiums written at market level

(=" .

—— MTPL,
14.87 ? s
‘ LIFE '
! 20.12 5
| : !
| |
% CASCO, i
PROPERTY, - 2212 f
12.58 H

Source: Annual ASF Report for the year 2013

7 Annual ASF Report for the year 2013
§ ASTRA
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The weight of each insurance class in the corporate portfolio was the result of the corporate
business strategy, directly correlated to its capacity of ensuring a placement in reinsurance
that is as efficient and as secure as possible for the insured persons.

The corporate insurance portfolio ensures a diversified presence of the main insurance
classes on the Romanian market. -
i Weight of insurance class determined according to the |
total volume of gross writften premiums - ASTRA |
i

PROPERTY ';';E -
casco 14.08 /’ |

14.85

25.67
/"

OTHERS ‘

43.85 2013 |

Source: ASTRA

The Company’s market share on segments such as Motor and Property represents the result
of the homogenous strategy of regional coverage of the Company in regard to the structure of the
sales force represented by agents, as to ensure the full coverage of regions with a medium and

high potential.

! Market share (%) of ASTRA determined according to
| the total volume of gross premiums written per

i insurance class
PROPERTY LIFE

12.67 \ 0.87

CASCO
7.60

| OTHERS
18.54

e

16.37

Source: ASTRA

According to the ranking published by ASF in the Annual Report for the year 2013, ASTRA
also maintained in 2013, for the fourth year in a row, the leading position on the insurance
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market from Romania, a classification made according to the volume of the gross written premiums
with a level of GWP of approximately RON 919.3 million. The market share of the main insurers from

Romania, according to the total volume of gross written premiums during the end of the year 2013 is

presented in the table below:

Position Company hame Tatal gross
writton premiums Source: ASF - Annual
in 2013 [RON) ; ASF Report for the

year 2013/7)
1 ASTRA* 919,285934  11.32 | *value according fo
2 ALLIANZ - TIRIAC STB77E736 1131 |inancial Statements
3 OMNIASIG 851,103,941 1o85] 2078
4 GROUPAMA 717,601,525 8.83
5 UNIQA 570.149,623 7.0
& ING LIFE INSURANGE 559,533,663 6.89
7 ASIROM 544 098 985 6.70
8 EUROINS 504,776,744 6.21
9 CARPATICA 483,069,445 5.95
10 GENERAL 138 707 010 540
11 OTHER COMPANIES 7 685, 0R4.285 19.53
Taotal 8122 446 891 100.00

The gross written premiums i 2013 represented 11.32% of the market share and the
Company was in close competition with other significant competitors (such as ALLIANZ - TIRIAC,
OMNIASIG, GROUPAMA), the first 4 insurance companies cumulating a market share of
42.31%.

THE NON-LIFE ACTIVITY In 2013 The structure on insurance categories of the total volume

of gross written premiums at market level as at 31 December 2013, was the following:

« RON 6,488,150,452, gross written premiums for the non-life insurance category, representing
79.88% from the total written premiums;

« RON 1,634,296,439 gross written premiums for the life insurance category, representing
20.12% from the total written premiums.

Market share {%) a—c_t-:ording to the total volume of
gross writtten premiums

:
4
!

OTHER ASTRA i
COMPANIES 11.52 '

; TIRIAC
! GENERALI 11.31
~ 540 |

;
} . |
| CARPATICA OMNIASIG, '
i . 10.85 i
f_ EUROINS

6.21 i _ GROUPAMA, :
L ASIROM ./ 883 ;
| 8.70 NG~ UNICA “
; 6.89 7.02 ]

Source: Annual ASF Report for the year 2013; Financial Statements 2013
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We can therefore notice that the insurance market from Romania further shows a significant
concentration of the non-life insurance activity, with a significant development potential for life

insurance.

In regard to the position of the issuer based on the market share recorded in 2013 related to the
non-life insurance, it kept its leading position, that can be noted from the classification on the

main insurers according to the total volume of gross written premiums for non-life insurance at the end

of the year 2013 presented below:

Position  Company name Tolal grass writton The market
premiums in 2013 share (34)
(ROM)
= Nan-ife insurance
1 ___ _ASTRA[ ; 905,003,566 13.95 |
2 OMNIASIG 881, 103 941 13.58
3 ALLIANZ - TIRIAC 824,062 484 12.70
4 GROUPAMA 675,478,631 10.41
5 UNIQA 570,149,623 8.79
6 EUROINS 504,776,744 7.78
7 CARPATICA 483,062,445 7.45
8 ASIROM 455,086,301 7.0t
9 GENERAL! 354,319,719 5.46
10 CITY INSURANCE 304,722,582 4.70
11 OTHER COMPANIES 530,377 418 8.18

Source: Annual ASF Report for the year 2015/ (*) value according to Financial Statements 2013

The differentiation on the non-life insurance segment is determined by the weight of the non-
life insurance in the total activity volume of the Issuer for the financial year 2013. As in the case of the
cumuiated insurance activity, the non-life insurance activity concentrates over 45% of the market

share of the largest 4 insurers.

Market share (%) accordmg to the volume of gross
written premiums resulting from non-life insurance

4
i
activity
cITY OTHER
INSURANCE __ COMPANIES ASTRA
4.70 8.18 \ 13.95 |
s/
1

GENERALI OMNIASIG

et e e+ e

13.58
ASIROM
CARPATICA_~
| ' ~ ALLIANZ -
' EUROINS_/ , TIRIAC
| 7.78 o 1270
| UNIGA GROUPAMA S

_ 879 o4

Source: Annual ASF Report for the year 2013; Fmanc:al Statements 2013
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LIFE INSURANCE ACTIVITY IN 2013

In comparison to the activity registered for non-life insurance lines, the market share of the
main insurers according to the total volume of gross written premiums related to the life insurance at
the end of 2013 places the Issuer on the 15™ position 15 out of the total 18 insurance companies

that conclude such policies.

Paositicn Company name Total gross
written pramiums

in 2013 (RONj

Lile insurance

il iNG LIrE iNSURANCE 559,593,663

2 BCR LIFE INSURANCE 213,350,111 13.06
3 METROPOLITAN LIFE 140,546,162 8.60
4 ALICO 121,761,688 7.45
5 ALLIANZ - TIRIAC 94,713,252 5.80
] ASIROM 89,012,684 545
i GENERALI 84,387,291 5.16
8 BRD LIFE INSURANCE 69,569,678 4.26
9 GRAWE 49,814,467 3.05
10 EUROLIFE ERB LIFE INSURANCE 44 109,750 270
11 GROUPAMA 42122894 2.58
12 AXA LIFE INSURANCE 33,756,929 207
13 ERGO LIFE INSUURANCE 30,576,536 1.87
14 EUREKO 20,641,873 1.26 |
16 ASTRA 14,282,368 0.87
16 SIGNAL IDUNA LIFE INSURANCE 13,180.465 0.81
17 GARANTA 6,997,235 043
18 UNIQA LIFE INSLIRANCE 5.879.393 0.36

1,634,296 439

Source: Annuai ASF Report for the year 2013

" Market share (%) accor‘d‘i?lg to the volume of gross written

premiums resulting from the life insurance activity
EUROLIFE ERB OTHER

27
GRAWE COMPANIES 10.25

3.05 |
LY. ING
BRD i i 34,24

426 '

I BCR :
ALLIANZ - TIRIAC " ASIGURARIDE V
IATA I
13.05 )
745  METROPOLITANLIFE - ‘
LR

| @
»

Source: Annual ASF Report for the year 2013
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NON-LIFE INSURANCE ACTIVITY IN 2013: MOTOR SEGMENT

The insurance market in Romania depends upon the motor insurance class, which represents
over 65% of the total gross written premiums related to non-life insurance in 2013 on the
insurance market in Romania.? In this Segment are included motor insurance class 3 — Insurance of

land vehicles, other than railway rolling stock and class 10 - Motor third party liability insurance .

Within this sector, the Issuer occupied the second position on the market, 1.06 percentage
points down the first insurer, based on the information published in the Annual ASF Report for the

year 2013 and the information presented in the 2013 Financial Statements.

On this segment, considering:
v the mandatory nature of the policies for the motor third party liability insurance,
¥ the weight of the CASCO-type insurance that is significantly higher than the MTPL weight of:
22% CASCO versus 30% MTPL (however registering a main segment in the structure per
insurance class for policies concluded on the market in 2013),
v the high variability of the insurers’ portfolio at corporate level versus the prices charged for
MTPL insurance policies;
it can be noticed a lower concentration of the market share at the insurer level and implicitly a higher
competiticn between the main insurance companies (the first 7 companies recorded individual
rates of over 10%, being separated by less than 1 percentage point in the top undetwriters—
exception ALLIANZ - TIRIAC).
In 2013, the Company followed a strategy of diversification of the motor insurance portfolio, keeping

also a significant position both on mandatory insurance line and Casco insurance.

The volume of written premiums and the market share of the main insurers on Romania

at the end of the year 2013 on the motor insurance sector:

Position Company name Total Gross The
written pramiums  Mmarket
motor (RON) share
{34}
1 ALLIANZ -TIRIAC ST L. 204880475 .
2 _ASTRA() ... 539578190 1267
3 OMNIASIG L ~ 501127,161  11.77
4 UNIQA 484,435,517 11.38
5 EUROINS 480,598,477 11.29
6 GROUPAMA 481,525,056 10.84
7 CARPATICA 441,900,620 10.38
8 ASIROM 334,876,146 7.86
9 GENERAL! 185,622,842 4.36
10 CITY INSURANCE 181,428,125 4.26
11 OTHER COMPANIES 62,418,468 1.47

Total 4.258,172.242 100.00°
Source: Annual ASF Report for the year 2013/ (% value according to the Financial Statements 2013

9 ASF - Annual ASF Report for the year 2013
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As it can be noticed from the following images, the Company acted in the direction of
diversifying the motor insurance portfolio, maintaining a significant position both on the mandatory

insurance line and on the Casco insurance.

" Mareket share (%) accordmg to the total volume of gross

written premiums - MOTOR

ASIROM GENERALI OTHER

: 4.38 CITY INSURANCE... __ COMPANIES |
E 7.88 \ 147 !
: CARPATICA = ALLIANZ - TIRIAC i
| 10.38 : 13.73

_ EURCINS
\ 11.29

i
UNIQA ™

11.38 —— __ OMNIASIG

11.77 2013

Source: Annual ASF Report for the year 2013; Financial Statements 2013
The volume of written premiums and the market share of the main insurers at the end
of 2013 on MTPL insurance:

Position Company name Total Gross
writien premiums
MTRL (RON]

1 EURDINS 466,314,975 .
2 CARPATICA 413,808,421 16.81
3 ASTRA (*) 403,086,440 _ 16.37

4 ALLIANZ - TIRIAC 210,653,442 8.56
5 ASIROM 210,078,016 8.53
6 UNIQA 208,174,836 8.46
7 OMNIASIG 189,305,824 7.69
8 CITY INSURANCE 177,318,672 7.20
9 GROUPAMA, 134,003,609 5 44
10 GENERALI 39,961,866 1.62
OTHER COMPANIES 8.960.628

Source: Annual ASF Repart for the year 2013/ {7, ) value accordmg to the Financial Statemenis 2013

Market share (%} according to the “Market share (%) accordmg to the
total volume of written premiums - total volume of gross written
g MTPL premiums - CASCO
INSURANC .. GROUPAM.. GE";EB%A‘-‘ ALTE 1 GO‘:';%ER, EUROINS, OTHER '
: SOCIETATI, CARPATIC... 0.80 COMPANIE i
OMNIASIG S am | 8. 201 i
I T EUROINS. | \ " '
| UNIQA, _ gt i T i : ALLIANZ,
E 760 20.82 I W 20.82
| ASIROM, !
.ooan |
H !
; i
i ALLIANZI ’CARPATICA ; \_GRO:JBF’%MA :
[ ’  ASTRA* 18.23 ~— OMNIASIG i
| 1538 17.36 Lk l 1538 e

1

Source: Annual ASF Report for the year 2013/ (*) value according to the Financial Statements 2013
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Volume of written premiums and the market share of the main insurers at the end of
2013 for CASCO insurance:

Paosition Company name Total Gross The
written premiums. market

CASCO (Lel) Zhare
i)

1 ALLIANZ - TIRIAC 374,007,033 20.62

2 GROUPAMA 327,521,447 18.23

3 OMNIASIG 311,821,237 17.36

4 UNIQA 276,260,681 15.38
.5 GENERAL] 145,660,976 8.11
6 ASTRA [*) . 136,491,750 7.60

7 ASIROM 124,798,130 6.95

8 CARPATICA 28,092,199 1.56

9 GOTHAER 21,490,201 1.20
10 EURQINS 14,283,502 0.80
11 OTHER COMPANIES 38,089, 097 2.01
Tzl 1.796,4096 10060

Source: Annual ASF Report for the year 2013/ (*) value according to the Financial Statements 2013

NON-LIFE ACTIVITY IN 2013: MARINE INSURANCE SEGMENT

The Company finished 2013 on the leading position for marine insurance, recording a
market share of 44.55%, as presented in the table below.

The volume of the written premiums and the market share of the main insurers at the end of
2013 on the marine insurance segment, considering the writings related to class 6 “Insurance for
ships (sea, lake, river and canal vessels);” and class 12 “Liability insurance for ships (sea, lake, river

and canal vessels);”.

Pasition Company name Gross written Market

premiums (RON}  share
MARINE

1 __ASTRA(Y 32,448,000 44,
5 T CERTASIG 22,169,617 30.44
3 OMNIASIG 11,113,905 15.26
7] GOTHAER 4,032,927 5.54
5 GROUPAMA 1,470,706 2.02

3 OTHER COMPANIES 1 508 477

Total 72833577 100.00
Source: Annual ASF Report for the year 2013/ (*) value according to the Financial Statements 2013

With a woridwide coverage (through premiums written worldwide), ASTRA consolidated its
leader position on the marine insurance market by developing a diversified product portfolio including
insurance of the H&M ("Hull & Machinery”), P&l ("Protection & Indemnity”) type, marine liabilities, but
also additional projects through which it should diversify the risks, such as the insurance of ships older
than 20 years (product newly-launched in June 2014, in a dedicated project, jointly developed with its
intemational partners: JLJ Marine S.A. and Qatar Reinsurance Company LLC (“Qatar-Re™)).
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| Market share (%) of ASTRA according to the total
volume of gross written premiums - MARINE

CERTASIG
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| OTHER ,
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Source: Annual ASF Report for the year 2013; Financial Statements 2013.

The Company collaborates with the largest reinsurers in the sector, amongst which we
mention: Tamesis DUAL Llimited, Sirus, XL Re, Qatar Re, Tempo Partners Limited, Non-life
insurance Corporation of India, Triglav Re, Emitares Retakaful Limited, Milli Reasurans. Additionalty,
ASTRA carries out business relations with well-known insurance intermediaries (Marsh AS Norway,
Marsh Marine&Energy AB Sweden, Willis AS Norway, Georg Duncker Germany, Seascope Insurance
Services Ltd UK, FP Marine Risks Australia, Mar Risk UK, etc.), through which it concluded co-
insurance and reinsurance contracts besides prestigious ieaders from the field, such as: Norwegian
Hull Club, The Swedish Club, Swiss RE, Gard AS, Generali Group, Allianz Global Corporate and
Specialty AG (“Allianz AGCS"), Navigators Insurance Company UK, Codan Forsikring A/S.

The specialized marine insurance department of ASTRA is managed by a team with more
than 30 year experience in this field, offering logistic support to clients in seeking the desired

insurance product throughout the insurance period and also in claims management.

NON-LIFE INSURANCE ACTIVITY IN 2013: AVIATION INSURANCE SEGMENT

The market of aviation insurance from Romania totalizes in 2013 approximately RON 31
million, representing 0.5% from the total of the gross written premiums on non-life insurance. ASTRA
had in 2013 a market share of approximately 70% in regard to the value of the gross written
premiums, consolidating its position as leader held during the last 7 years, as it results from the
Annual ASF Report for the year 2013.

ASTRA entered the aviation insurance market starting with 2000, currently having a
specialized aviation department with skilled staff having more than 10 year experience in the

negotiation and development of insurance contracts.

The volume of written premiums and the market share of the main insurers at the end of the
year 2013 on the aviation insurance segment, considering the gross written premiums related to class
5 “Aircraft insurance” and class 11 “Aireratt liability insurance”;
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Position Company name Gross Market
writien share (%)

aviation
premiums
[ROM)

__ 1_ASTRA(T) _ . 21,585,451 .66 |
2 OMNIASIG 5,343 481 17.24
3 GOTHAER 1,639,021 529
4 CERTASIG 1,264,498 4.08
5 ASIROM 696,299 2.25
& ALLIANZ - TIRIAC 272,967 0.88
7 CARPATICA 158,942 0.51
R MRARANTA 78,238 0.09

30;888 857
Source: Annual ASF Report for 2013/ {*} value according fo the Financial Statements 2013

The risks assumed by the Company on aviation policies are 100% reinsured with first-rank
reinsurers on exclusive partnerships developed throughout time, among which the most important are:
Giobal Aerospace Underwriting Managers Limited, Alfianz AGCS, AIG Europe, International
insurance Company of Hannover SE, Catlin Insurance Company Ltd, Swiss Re, Munich Re, AXA
Group and Aspen Insurance Holdings Limited. The Company collaborates with the most significant
reinsurance intermediaries on the aviation and airspace insurance market, such as Willis Ltd and

Bertil Grimme Insurance Brokers AG.

e e e e ey

} Market share (%) according to the total volume of i
; gross written premiums - AVIATION |

i
|ASIROM’-\ ALLIANZ - TIRIAC
s N e

—
: [CERTASIG — ,
. \E GARANTA E

! [GOTHAER
| 5.29
i
i

¢ |OMNIASIG
{ 17.24

Sourece: Annual ASF Report for 2013; Financial Statements 2013

The Company has a diversified aviation product porifolio, including insurance for aircrafts,
airlines, general liability insurance (airport, against the supplier of airport services, against the airport
constructor, the air traffic control activity, etc), insurance against losing the aviation licence and

against accidents of the aviation staff.
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CLAIMS PAID

The total volume of claims paid and rank of the main insurers at the end of the year 2013

Paosition Company name Total gross claims  Welght (%)

(RON) total claims

& SR TATEE]

Source: Annual ASF Report for 2013

1 OMNIASIG 793,652,126
2__GROUPAMA 535,149,099 11.77 |
3 ASTRA 533,877,538 T 11,72
4 ALLIANZ - TIRIAC 491,766,686 10.80 |
5 ASIROM 461,272,555 10.13
6 UNIGA 425,610,410 9.34
7 EUROINS 322 579,155 7.08
8 CARPATICA 276,510,062 6.07
§ GENERALI 263,546,112 579
10 ING LIFE INSURANCE 122 540,471 2.69
| 11 OTHER COMPAMIES 327,383,747 7.19

According to the annual ASF report for the financial year 2013, the value of claims paid by

insurance companies in Romania for non-life insurance recorded a nominai decrease of 5.31% as
compared with the claims paid in 2012. In regard to the claims paid by ASTRA, these dropped by

13.46% in nominal terms versus the previous financial period.

Welght of claims paid for non-life insurance (%)
ALLIANZ - TIRIAC

I
!
i
E
!
i

10.80 ASIROM
GROUPAMA 10.13 UNIQA
1.77 \ 2.34
EURGINS
7.08
CARPATICA
: 6.07
OMNIASIG __ 2l GENERAL!
5.79

"\oTHER
12 COMPANIES 7.19

Source: Annual ASF Report for the year 2013

T \_ ING ASIGURARI DE VIATA
2.69

P
F= L

The Company maintained its position at the top of claims payments on the insurance
market in Romania, related to non-ife insurance activity as it results from the Annual ASF Report

for 2013.
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The total volume of claims paid related to non-life insurance segment and the weight
of the main insurers at the end of the year 2013:

Position Company name Total claims pald Weight {7

- non-life (RON) total claims
paid

| 1  OMNIASIG 793.552.126 :

: 2 ASTRA () - 522.107.612 12,38 }
3 GROUPAMA 520.305.597 12,34
4 ALLIANZ - TIRIAC 478.331.005 11,34
5 UNIQA 425.610.410 10,08
6 ASIROM 406.581.177 9,64
7__EURQINS 322.579.155 7,65
8 CARPATICA 276.510.062 6,56
9 GENERALI 244.423.986 5,80
10__CITY INSURANCE 78.800.551 1,87
11  OTHER COMPANIES 148.366.845 252

LHLF LR
Source: Annual ASF Report for 2013/ (%) value according to the Financial Statements 2013

Significant proportions of the claims paid by insurance companies were recorded on the
following insurance classes: class 10 - Motor liability insurance, class 3 - insurance for land

vehicles, class 8 - Insurance against fire and other natural disasters.

Wg@m %Aﬁ (;Eld for non-life jpsyance (%)

’

i

i 187 COMPANIES

| GENERALI \ /_ 352 OMNIASIG
| .

l

5.80 \

CARPATICA i 1
6.56

785

i
}
}
|

ALLIANZ - TIRIAC aE 7 |

Source: Annual ASF Report for 2013; Financial Statements 2013
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The total volume of claims paid related to life insurance and the weight of the main

insurers at the end of the year 2013:

Company name Claims paid=Life  Waight (%)
(RON) claims paid

Position

1 NG LIFE INSURANCE 122,540,471 36.16
2 ASIROM 54 691,378 16.15 |
3 METROPOLITAN LIFE 23,719,336 7.00
4 BCR LIFE INSURANCE 21,336,603 6.30
5 GENERALI 19,122,126 5.65
& GROUPAMA 15,843,502 4.68
7 ALICO 15,286,004 4.51
8 ALLIANZ - TIRIAC 13,435,681 3.97
g ASTRA* 11,769,926 3.47
10 AXA LIFE INSURANCE 10,092,767 2.98
11  OTHER COMPANIES a0 RR% 843

Tatal 327,952,915 100.00

Source: Annual ASF Report for 2013/ (%) value according to The Financial Staterments 2013

According to the annual ASF report for 2013, the Company was not among the top of the first

10 companies, in the ranking of claims paid for the life insurance segment in 2013, thus recording a

weight of 0.84% in the total claims paid related to this insurance Segment.'

According to the same report, the highest value claims paid at the level of the insurance

market were recorded for the following insurance classes: Al - Life assurance, annuities and

supplemental life assurance and Alll - Unit-linked life assurance and annuities.

' _V;l;i'ght of claims paid for life insurance (%}

AXA OTHER
2.98 COMPANIES ING
Q. 12_\ 36.18

ASTRA*
3.47

ALLIANZ -__ i
TIRIAC ™

ASIROM

GROUPAMA _— 16.15

468
SENE BCR VIATA

| R “_ METROPOLITAN LIFE

6.30 7.00 221

Source: Annual ASF Report for 2013/ {*) value according to the Financial Statements 2013

9 Apnual ASF Report for the year 2013
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5.2.2. The insurance market from Hungary

The insurer market in Hungary is represented by a number of 32 insurance companies. The
main insurer on Hungarian market, determined according to the volume of gross written premiums
are; Allianz, Generalt Providencia, Groupama, Aegon and ING."

The value of the gross written premiums at industry level as at 31 December 2013 {cumulated
for non-life and life insurance) was of EUR 2,727 million, an increase by 5.51%'* compared with the
same indicator recorded in 2012, 2013 heing the first of the fast 5 years, when the cumulated value of

claims paid recorded an increase.

The Company's penetration on the insurance market from Hungary occurred at the end of
2010, through opening a branch in Budapest that commenced the insurance activity by underwriting
MTPL policies, insurance against fire and other natural disasters insurance for land vehicles. The
main products offered by the branch of the Company in Hungary are: CASCO, corporate insurance,
home insurance, life insurance, insurance for land vehicles.

In 2013, ASTRA branch in Hungary occupied the 25" place in the top 32 insurance
companies activating on the insurance market in Hungary, the classification based on the total
value of the gross written premiums recorded in one year (according to the data reported by
MABISZ), gross written premiums in total value of EUR 11.97 million' and a market share of
0.44%",

Without a significant presence on the life insurance segment, the Astra Branch from Hungary
occupies the 17" place on the non-life insurance segment with gross written premiums of EUR 11.73

million and a market share of 0.92%.1

In regard to the motor third party liability insurance (MTPL), Astra Branch occupies the 10t
place on the specialized market, with gross written premiums of EUR 9.31 million and a market share
of 3.37%."

5.2.3. The insurance market in Slovakia

The insurance market in Slovakia recorded an increase in 2013, the volume of the gross
written premiums being by 2.24% higher than the premiums recorded in the financial year 2012,
reaching EUR 2,082 million in gross written premiums, out of which EUR 812 million represent gross

written premiums related to non-life insurance. The largest companies activating on the Slovakian

11 Agsociation of Hungarian Insurance Companies (MABISZ) — "Insurance Market 2013 17- 4% Quarter” report,
*Insurance Market 2012 15- 4® Quarter” report (http://www.mabisz hu/en/market-reports.himi)
The values in EUR were computed at the exchange rate EUR/HUF of the Central European Bank as of 31
December 2013 and as of 31 December 2012 respectively

12 ASTRA/ The values in EUR were computed at the exchange rate EUR/HUF of the Central European Bank as
of 31 December 2013 and as of 31 December 2012 respectively

Translator's explanatory note: please refer to the disciaimer on the first page of the document.




market are: Allianz Slovenska Poistovna, Kooperativa Poistovna VIG, Generali Poistovna and
KOMUNALNA Poistovna.™®

ASTRA penetrated the Slovakian insurance market in December 2012, by setting up a branch
in Bratislava. The corporate strategy in regard to the activity of the branch in Slovakia is based on
partnerships with insurance intermediaries, the main products offered being: motor third party
liability, CASCO, home insurance and corporate insurance.

In 2013, the branch in Slovakia recorded gross written premiums in amount of EUR 0.67%4
million.

5.2.3. The market in Germany:

In December 2013, ASTRA obtained the endorsement of the Financial Supervisory Authority
approval for underwriting general liability insurance in Germany. The products offered by the
Company in Germany comprise civil liability insurance against the constructor, service
suppliers, owners, against damages inflicted by floods, against holders of livestock. The

Company has also written policies under the convention on the freedom of services.

In regard to the information presented on the main markets on which the Company activates
{the insurance market in Romania, Hungary, Slovakia and Germany) for 2013 as regards the market
insights, na public information was identified, for which significant changes could impact the above-
described markets. Also, in regard to the activity of the Company on the markets presented above, up
to the date of the Prospectus, the Company has not published any interim financial information that

could determine significant modifications of the market share.

5.3 If the information supplied in accordance with ifems 5.1 and 5.2 was influenced by the
extraordinary factors occurring at the end of the period covered by the latest audited and

publiished financial statements, this shall be specified

N/A.

5.4. Insofar as these have a significant influenice Upon the activily or yield of the Issuer, the
synthetic information regarding the extent to which the Issuer depends upon patents and

licences, industrial, commercial or financial contracts or new manufacturing procedures

The Company is regulated, authorized or supervised by ASF. ASF exerts authorization,
regulation, supervision and control upon insurance, insurance-reinsurance and reinsurance
companies, as well as upon insurance intermediaries, the supervision of insurers and reinsurers
carrying out their activity in or from Romania, the supervision of intermediaries in insurance and

13 National Bank of Slovakia: hgtp://www.nbs.skfenfﬁnancial-market-sugervisinn/insurance-supervision/data
Slovak Insurance Association (SLASPOY: http -/fwww slaspo.sk/en/13075

4 ASTRA
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reinsurance, as well as of other activities related thereto, according to the applicable legal provisions,
from which we mention the following: Law no. 136/1995 on insurance and reinsurance in
Romania, with subsequent amendments and supplements, Law no. 32/2000 on the insurance
activity and insurance supervision, with subsequent amendments and supplements, Law no.
260/2008 on the mandatory home insurance against earthquakes, landslides and floods,
republished, Law no. 503/2004 on the financial recovery and the bankruptcy of insurance
companies, with subsequent amendments.

In regard to the activity of supervising insurance companies, the main indicators monitored by

the supervisor are:

s The liquidity ratio: The liquidity ratio is the relation between liquid assets and the short-term
obligations of the insurers towards the insured persons. By virtue of the norms issued by ASF,
insurers are bound to have a liquidity ratio of at least 1 for both life and non-life insurance
activity.

e Solvency margin and the security fund: Insurers authorized to underwrite non-life insurance
and life insurance are hound to permanently hold an available solvency margin, according to
their activity, of at least equal to the minimum solvency margin computed in accordance
with the provisions of the concerned norms. By virtue of the norms issued by ASF, the
security fund is one third from the minimum solvency margin of the insurer, computed
according to the provisions of the norms. The minimum value of the security fund for the non-life
insurance activity is the equivalent in RON of EUR 2.5 million or EUR 3.7 million according to
the risk classes subscribed by insurer. If the insurer also carries out reinsurance activity and fuffils
certain terms, the minimum value of the security fund is the equivalent in RON of EUR 3.4
million. For life insurance, the minimum vaiue of the security fund is the equivalent in RON of
EUR 3.7 million.

e The assets admitted to cover the gross technical reserves: Insurance companies are bound
to cover the gross technical reserves related to the non-ife insurance and the life insurance
activity respectively with the asset categories established in the norms issued by ASF, by

observing the provisions established in the concerned norms.

The activity of underwriting insurance policies against natural disaster (PAD)

in Romania, ASTRA is authorized by ASF to insure catastrophe risks. in 2009 it was set up
the Pool of Insurance against Natural disaster (PAID} by the joint effort of 12 insurance
companies, sharehoiders of PAID. The main role of the Pool of Insurance against Natural disaster is
a social role, protecting the population against natural catastrophes specific to Romania. The
insurance policies against natural disaster (PAD) are issued through companies that are shareholders

of PAID and of companies authorized to practice risks of natural disaster that concluded collaboration
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protocols with PAID. ASTRA is a shareholder of PAID, with a holding of 15% of the share capital of
PAID and issues PAD policies on its behalf.

The motor third party liability

ASTRA is authorized to practice the mandatory motor third part liability insurance (“MTPL"), in
accordance with the norms on MTPL for damages inflicted by vehicle accidents approved by the
Order of the President of the Insurance Supervisory Commission no. 14/2012. One of the specific
conditions hecessary to authorize a company to underwrite motor third party liability is to maintain
the status of a member in the Board of the Romanian Motor Insurers Bureau {BAAR), as well as
the status of a member in the Association “Fondul de protectie a victimelor strazii” (Street Victims
Protection Fund), an active role throughout the validity period of the license. BAAR members have the

following main obligations:

e to fully observe the guarantee assumed under concluded “Green Card” insurance contracts;

e to conclude and permanently maintain an excess of loss reinsurance treaty on “Green Card”

insurance” in force;
e to contribute to the setting up and functioning of the Joint Green Card Fund;

The very serious infringement by a member of the obligations he has towards BAAR or of the
obligations he has as a MTPL insurer rnight result in the enactment by the General Meeting of BAAR
of the decision to propose to the Insurance Supervisory Commission, currently ASF, to withdraw the

right of that respective member to underwrite MTPL insurance in Romania.

ASTRA is authorized to practice non-life insurance against fire and natural disaster {(class B) and

motor third party liabitity (class 10), as follows:
» in Romania starting with 2001,
e in Hungary starting with 2010;
+ in Slovakia starting with 2012;

In Germany, the Company received the license to practice only general liability insurance {class 13) in
December 2013.
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6. ORGANISATION CHART

The organisation chart of the Issuer as of 31 December 2013 is presented in Appendix IV.

In accordance with art. 3 in ASF Decision no. 42/18.02.2014, as of the date of communicating
this decision the following rights and attributes within the Company: were suspended:

¢} legal prerogatives of significant shareholders and of significant persons inside the
Company. These authorities were transferred to the Special Administrator throughout the
special administration procedure;

d) the voting rights in regard to the appointment and revocation of the members in the
Supervisory Board of the Company, the right to dividends to the shareholders, the
activity, as well as the right to remuneration of the members in the Supervisory Board.

The aforementioned suspension is effective throughout the period of the financial recovery of
the Company through special administration.

The Special Administrator fully took over the attributions of the significant persons in the
Company, as they are defined in the law and the Company’s Articles of Incorporation, including the
atiributions of the members in the Supervisory Board and of the members in the Management Board.
The modifications in corporate governance generated by the implementation of the ASF Decision no.
42/18.02.2014 were not Hlustrated in the organisation chart of the Company,as presented in Appendix
.

6.1. If the Issuer is part of a group, a brief description of the group and of the Issuer's position
therein

Societatea de Asigurare-Reasigurare ASTRA S.A. is part of the group of companies held
by The Nova Group Investments Romania S.A., with the registered office in Bucharest, sector 3, P-
ta Unirii, Magazin Unirea, no. 1, Et. 5 si 6, number with the Trade Register J40/6208/1994, that is
100% owned by The Nova Group Investments BV, with the registered office in the Netherlands,
Delft, Martinus Nijhofflan 2, 2624ES.

The Nova Group is a financial holding which field of activity is managing equity held in
various companies. The Nova Group is active in the field of financial, media, reai estate

development, construction, hotel and trade field.

Based on Letter no. 250/ 25.04.2014, and APPENDIX NO. 6 — 2013 to the this Letter, remitted
to Societatea de Asigurare—Reasigurare ASTRA S.A. by the Nova Group investments Romania SA,
and represented by Bogdan Alexander Adamescu, , the structure of the Group as at 31 December
2013 where the Issuer is a party, is presented below::

Interast
r’ﬁ1

[ Crt.  Company name Parenl-company - Group

1 NOVA GROUP INVESTMENTS BV STICHTING ADMINISTRATIEKANTOOR TNG 100%
ADASPED-PRESTARI-COMERT SRL 0,07%

2 ADASPED INTERNATIONAL SA The Nova Group Investments Romania SA 0,07%
ADASPED-PRESTARI-COMERT Nova Group Investments BV 98,989%

3_ SRL The Nova Groyp Investments Romania SA 1%
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Crl. Company rame Parent-company - Group
No.
Nova Group Investments BV 99%
4 ALPHA SPV SRL The Nova Group Investments Romania SA 1%
The Nova Group Investments Romania SA 98.4%
5 ASTRA CARD SRL TNG REAL ESTATE MANAGEMENT SRL 1.60%
6  ASTRA NOVA SECURITY SA Nova Group investments BV 98,09%
Nova Group Investiments BV 99%
7 BETA SFV SRL The Nova Group Investments Romania SA 1%
8 BURSA ROMANA DE MARFURI The Nova Group Investments Romania SA 5,69%
COMPANIA HOTELIERA
9 INTERCONTINENTAL ROMANIA SA _ The Nova Group Investments Romania SA 15.71%
Nova Group Investments BY 99%
10 DELTA VEMTUR SPVY SRL The Nova Group Investments Romania SA 1%
EAST BUCHAREST COMERCIAL Nova Group Investments BY 99.96%
11  PARKSRL The Nova Group Investmenis Romania SA 0.04%
Nova Group Investments BV 99%
12  EPSILON ESTATE PROVIDER SRL _ The Nova Group investments Romania SA 1%
Nova Group Investments BY 98%
13 ETAESTATE SQLUTION SPV The Nova Group Investments Romania SA 1%
TNG REAL STATE MANAGEMENT SRL 99.78%
14 FOTBAL CLUB OTELUL THETA PROFICIENCY SRL 0.22%
Nova Group Investments BV 29%
15 GAMA TRADE SPV SRL The Nova Group Investments Romania SA 1%
INTERNATIONAL BUSINESS
16 CENTER MODERN SRL Nova Group Investments BV 94,00%
17  LIDO SA The Nova Group Investments Romania SA 6,62%
18 MEDIEN-HOLDING SRL Nova Group Investments BY 50%
Nova Group Investments BV 99.43%
19 MEGACONSTRUCT SA The Nova Group investments Romania SA 0.57%
OMEGA CITY BUSINESS CENTER Delta Venture SPV SRL 99%
20 SRL The Nova Group Investments Romania SA 1%
21  RODACHIM SA TNG REAL STATE MANAGEMENT SRL 49,98%
ROMANIAN - AUSTRIAN CASING
22 CORPORATION SRL TNG REAL STATE MANAGEMENT SRL 99%
SIGUR INDUSTRIAL CONSTRUCT
23  SRL {fosta BAUMEISTER S.A) Nova Group Investments BV 99,93%
SOCIETATEA DE ASIGURARE - Nova Group Investments Romania SA 72.68%
24 REASIGURARE ASTRA S.A. EPSILON ESTATE PROVIDER SRL 27.02%
25 STEAUA ELECTRICA SA FIENI The Nova Group Investments Romania SA 1.47%
The Nova Group Investments
Romania SA (fosta NOVA TRADE
26 S.A) Nova Group Investments BV 99,19%
Nova Group Investments BV 99%
27 THETA PROFICIENCY SRL The Nova Group Investments Romania SA 1%
TNG REAL STATE MANAGEMENT Nova Group Investments Romania SA 99%
28 SRL Nova Group Investments BV 1%
UNIREA SHOPPING CENTER
29 PITESTISRL Nova Group tnvestments BV 89%
30 UNIREA SHOPPING CENTER SA The Nova Group Investments Romania SA 71,82%
TNG REAL STATE MANAGEMENT SRL 99%
31 ZETA SPV DEVELOPMENT SRL The Nova Group Investments Romania SA 1%

Source: Letter no. 250/ 25.04.2014, remitted to the Company by The Nova Group Invesiments Romania SA

The above information on the Issuer's group was supplied by the majority shareholder
of the Issuer, i.e. The Nova Group Investments Romania SA (former NOVA TRADE S.A). It is
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impossible for the Issuer to perform exhaustive verifications in order to determine to what

extent the above information is complete and accurate.

Letter no. 260/ 25.04.2014 remitted to Societatea de Asigurare—Reasigurare ASTRA S.A. by
the Nova Group Investments Romania SA is presented in Appendix V.

The Issuer owns four subsidiaries: Astra Activ Imob SRL, Astra Safe Imob SRL, Astra Training
SRL and Novacuart SRL. Based on ASTRA’'s evidence, the interests held by the Issuer in
subsidiaries, as well as interests held by its subsidiaries, are the following:

crt Company name Parent company — Group interest (4}

SOCIETATEA DE ASIGURARE-REASIGURARE 05
1 ASTRA ACTIVIMOBSRL  ASTRAS.A ?

SC Novacuart SRL 5%

SOCIETATEA DE ASIGURARE-REASIGURARE 95%
2 ASTRA SAFE IMOB SRL ASTRASA.

SC Novacuart SRL 5%

SOCIETATEA DE ASIGURARE-REASIGURARE 95%
3 ASTRA TRAINING SRL ASTRA S.A.

SC Novacuart SRL 5%
4 NOVACUART SOCIETATEA DE ASIGURARE-REASIGURARE 100.00%

ASTRA S.A )

Source: ASTRA

7. INFORMATION ON TRENDS
7.1. The main trends affecting the production, sales and inventories, the costs and sales prices
from the end of the last financial year until the date of drafting the document

MACROECONOMIC TRENDS

Among the main macroeconomic trends affecting the volume and dynamics of the insurance

market from Romania in the year 2013 were:

v In 2013, Romania has recorded the highest economic growth rate since the beginning of the
intemational economic crisis, namely since the beginning of 2008 until the end of 2013 (an

economic growth of 3.5% in 2013, according fo the estimations of INS);
v The increase of the country rating for long-term loans in foreign currency and local Romanian
currency from "BB+" to "BBB-", by S&P; ™

v The increase of the cumulated value of direct foreign and portfolio investments of non-
residents attracted by Romania by 17.5% in 2013 versus the previous period up to a value of
Eure 7.2 bitlion.

According to the data published by Institutul National de Statistica (“INS” — National Statistics

Institute) (National Account methodology), in 2013, the active population of Romania recorded a

15 Annual ASF Report for the year 2013

16 hitp:/fwww. bloomberg.com/news/2014-05-16/5- ears.tml

des-romania-to-invesiment-grade-after-six-
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number of 9,432.2 thousand persons, out of whom a number of 6,473.3 thousand are officially
employees. By reporting the number of persons hired under an employment agreement for unlimited
term to the total employees in Romania, as declared by insurance companies in 2013, it results that
the insurance industry holds a weight of 0.19%"-.

The macroeconomic environment has generally remained difficult 2013, although by 17.5%
there were certain improvements made as compared to the previous years. The annual real
increase of the Gross Domestic Product (GDP) rose to 3.5% from 0.6% in 2012, , supported by
the strong increase of exports and a consistent agricultural production, according to the data supplied
by Eurostat. This is the highest economic growth rhythm reached by Romania since the

commencement of the international economic crisis, i.e. end of 20088

In 2013, the Romanian economy was the second in the European Union (after Latvia) 1
at the economic growth, whereas the Euro area level recorded in aggregate an annual economic
decrease of 0.4% and the average of the national economic growth at the level of the European Unicn

was kept at a level close to such from the previous year (of 0.1%).

The tavourable forecasts regarding the prosperity and economic growth place Romania as one
of the attractive markets for investing. In May 2014, after a B-year period, the agency
Standard&Poor's positively revised the rating for long-term loans in foreign currency and local

currency from "BB+" to “BBR.». 1

According to the Eurostat data, reaching an annual compound growth rate (CAGR) of 10.7%,
computed for the period 2004 until 2013, Romania has the most important historic growth of GDP
per capita among the EU Member States, but at absolute level this remains slightly low at EUR
7,133 per capita, overtaking only Buigaria with EUR 5,512 among the EU member states.. This
shows a [arge growth potential together with attractive investment opportunities.

17 Anmual ASF Report for the year 2013
18 hitn:fepp. = . .do? ini Tuein=1 &language=en&pcode=tec00115

ades-romania-to-investment-grade-after-

20 The Compound Annual Growth Rate measures the annual yield of an investment computed based on the
previous balances that include both the principal and the capitalized interests;
Source: www_nasdague.com
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In the table below it is shown the evolution of the GOP per capita in the European Unicn within
the period 2004-2013, together with the compound annual growth rate (CAGR) recorded in this
period:

[ GOP evolution per capita (EUR)

. Gount 2004 2013 CAGR (%) 2013 CAGR (%)
Luxemburg 59,503 82,736 3.7% Slovenia 13,630 17,115 2.6%
Denmark 36418 44,245 2.2% Malta 11,597 16,975 4.3%
Sweden 32,363 43,635 3.4% Greece 16,730 16,562 0.1%
Austria 28,618 36,798 2.8% Portugal 14,227 15,890 1.2%
The Czech
Netherlands 30,124 35,810 1.8% Republic 9,006 14,220 52%
Ireland 36,487 35632 -0.3% Esfonia 7.128 14,010 7.8%
Finland 29,077 35,486 2.2% Slovakia 6,327 13,319 8.6%
Belgium 27,885 34,157 2.3% Lithuania 5,436 11,765 9.0%
Germany 26614 33,890 2.7% Latvia 4,958 11,677 10.0%
France 26,374 31,278 1.9% Croatia 7,656 10,156 32%
UK 29698 29,531 -0.1% Poland 5,350 10,123 7.3%
ltaly 24151 25,666 0.7% Hungary 8,132 9915 2.2%
Spain 19,431 21,998 1.4% Rowugois 2,558 A ES 18,75
Cvbrus 17.183  19.235 1.3% Bulgaria 2627 5,512 ~ B6%

21,541 25757

Source: Eurostat

in contrast to the significant acceleration of the GDP growth, the economic activity at local level
experienced fluctuating evolutions marked by a persistence of the intemal demand deficit. Practically,
the economic growth focused on the exporters where a small number of companies have a strong
domination, with a rather low triggering effect upon the local economy. This export-based economic
growth model also altered the tax income (by higher VAT disbursements to exporting companies)
which compelled the Government to operate two budget rectifications for 2013, both rectifications

being made to reduce the forecast budget.

Direct foreign and portfolio investments made by non-residents attracted by Romania in
2613 amounted to Euro 7.2 billioh — raising by 17.5% as compared to the previous period,
indicating an improvement of the external partners’ confidence in the Romanian economy.
Nevertheless, external inflows in 2013 had a smaller contribution in stimulating the real economy
{through investments) and especially in ensuring the macroeconomic stability. Collections from the EU
of the public administration (current transfers and capital fransfers) doubled compared to 2011,
reaching Euro 5.7 biflion in 2013, out of which Euro 2 billion were included in the income of the

general consolidated budget.?!

21 Annuat ASTF Report for the year 2013

Translator's explanatory note: please refer to the disclaimer on the first page of the document.




,* w.""r.r1 2%
J

w2

il

& ﬂﬂ«s.ﬁ?é

THE INSURANCE MARKET OF ROMANIA

The insurance market, the capital market and the private pension market still have both
individually and cumulatively a reduced span compared with the size of the national economy,
being significantly less developed by comparison to the banking market. As regards the social impact,
the most important among the three markets supervised by ASF is currently the market of the private
pension funds, which at the end of 2013 recorded approximately 6.04 million participants in pillar i
and approximately 0.31 million participants in pillar fil. The total assets of the collective
investment bodies regulated on the capital market exceeded the total assets of insurance companies
during the last years.

During 2013, 38 companies® carried out insurancefreinsurance activities in Romania out of
which:
v 20 companies carried out non-ife insurance activity;
¥ 10 companies carried out life insurance activity;
v 8 companies underwritten both insurance categories.

A number of 8 branches authorized in other members states of the EU - France, Belgium,
UK, Poland, Austria and Sweden carried out activity on the temitory of Romania based on the
settlement right and reported a volume of the gross written premiums in Romania of approximately
RON 259 million, a2 nominal increase by 19.50% compared with 2012 and14.93% in real terms. .2

As provided in the Annual ASF Report for the financial year 2013, according to the information
included in the annual audited Financial Statements remitted to ASF by insurance companies, and the
Financial Statements as at 31 December 2013 respectively remitted by ASTRA {Financial Statements
2013), without having the opinion of the external auditor, as at 31 December 2013 the aggregate
value of the subscribed social capital of insurance companies was of RON 3,466,278,606 and
the value of the subscribed and paid up social capitals was of RON 3,461,691,166. In comparison
with the aggregate value of the subseribed social capital of insurance companies recorded at the end
of the year 2012 of RON 2,985,886, the agagregate value of the social capital of insurance companies,
recorded as of 31 December 2013 increased by RON 480,392,492 recording thus a nominal growth
of 16.08%.%

As at 31 December 2013, according to the same report, the participation rate of foreign
investors in the subscribed and paid share capital of insurance companies was of 83.21% and
the one related to the Romanian capital was of 16.79% from the total.

In regard to the country of origin of the capital, foreign investors were hoiding the following
proportions the totat value of the subscribed and paid up capital recorded by insurance companies as
at 31 December 2013: Austria — 30.10%, France — 14.97%, the Nethertands — 12.89%, Ireland —
9.71%, Bulgaria — 3.64%, italy — 3.31%, Germany — 2.84%, Greece — 2.22%, Cyprus — 1.21 %, UK -
1.05%, Luxemburg — 0.95%, Moldova — 0.32%, USA - 0.0002% and Turkey — 0.0001%.2

22 Annual ASF Report for the year 2013
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Besides the fact that Romania occupies one of the last positions among the countries of
the European Union in regard to the insurance penetration degree, we have to to note the
decreasing frend which this indicator had in the period 2008-2011. This downwards trend was
however common to several European states, being to an equal extent the result of the domestic

economic environment and of the intemational financial condition.

in 2013, the insurance penetration degree was around 1.29%, whereas for the year 2012 this
was 1.41%. This is largely due to the fact that the GDP recorded an advance of 3.5% compared to the
year 2012, whereas the insurance market (non-life insurance and life insurance) has stagnated. The
gross written premiums during the year 2013 were of approximately RON 8,125 miliion (non-life
insurance segment - RON 6,490 million and life insurance segment - RON 1,635 million) reported to
an estimated level of the GDP in the amount of RON 628,581 million.?

The total volume of the gross written premiums on the insurance market in Romania in 2013
contributed also the underwritings of the 8 insurance companies in Romania and other member states
of the European Union (Belgium, Bulgaria, Estonia, Finland, France, Italy, Laivia, Lithuania, Potand,
Slovakia, Spain and Hungary). The total volume of these premiums was of approximately RON 298
million, representing 3.67% out gross premiums written on the insurance market® The insurers
market in Romania showed a more accelerated extension beyond the borders of the country than in
the previous years, recording an increase of the gross written premiums in the Member States of
the European Union of over RON 20 million, predominantly on MTPL policies (a significant

concentration was recorded in ltaly and Hungary).?*

The insurance market in Romania depends upon the motor insurance segment that
represents 65.12% from the total gross written premiums related to non-life insurance in 2013
and ASTRA held surance inover 15% from the insurance market from class 10 — Civil liability
insurance for vehicles (information according to the Annual ASF Report, for the year 2013).

The increase of premiums for MTPL in 2013 was influenced by the legal amendments on the
method of setting the tariff for MTPL enacted during January 2013 by the provisions of Order no.
3/2013, for the amendment and suppiementation of the Norms on the mandatory motor third party
liability damages by vehicle accidents applied by the Order of the President of the Insurance
Supervisory Commission no. 14/2011, i.e. the fact that the tariffs for the MTPL should be
computed on homogenous risk categories. Furthermore, for each risk category, the risk premium
shall comprise the estimation of the claim frequency and of the average claim and premium
tariffs should be established so that with a probability of 89.5% the premiums estimated for the

following 12 months should cover all refated expenses.?

23 Annual ASF Report for the year 2013

% ASF Report “Evolution of main indicators of insurers and insurance intermediaries in the first quarter of
2014 provisory data —*
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EXTENDED INFORMATION ON THE TRENDS RECORDED DURING THE FIRST 3 MONTHS OF
THE YEAR 2014

According to the ASF Report on the Evolution of the main indicators of the insurers and
insurance brokers in the first quarter of 2014 — provisory data —, the insurance market from Romania
recorded during the first quarter of 2014 versus the same period of the previous year, a decrease of
gross written premiums by 3.43% mainly generated by the reduction of the aggregate amount of
the gross insurance premiums related to insurance for accidents {class 1), of insurance against fire
and other natural disaster {class 8), of suretyship insurance (ctass 15) and a reduction of the life
insurance value. The only class for which was recorded an increase was class 10 — Motor third
part Liability that increased in the value of the gross written premiums by 10% versus the same
period of the year 2013.

According to the same report, in regard to the concentration degree of insurers at the end of
March 2014, the first 10 insurance companies (among which ASTRA occupied the 2™ place with
gross written premiums in the amount of over RON 217 million and a market share of 10.57%)
recorded an aggregate market share of 79.07% (gross written premiums on non-life insurance and life
insurance segments). Versus the similar period from 2013, the market share held cumulatively by the
same insurers records a slight decrease by 3.44 %25

The ASF Report for the aforementioned first quarter of 2014 shows that the volume of claims
paid recorded at the level of the insurance market from Romania for the first quarter of 2014, for motor
third part liability insurance ciass recorded an increase rate of 4.38% versus the first quarter in
2013, whereas the cumulated value of claims paid for “class 3 insurance for land vehicles, other than
railway”, recorded a reduction of more than 20%.25

Analyzing in aggregate the rate of the gross claims paid and the increase rate of the collected
premiums, class 3 ~ Insurance for land vehicles, other than raitway recorded the best evolution of
profitability, deriving both from the favourable evolution of the charged premiums and from a
better management of claims.?

In paraliel with the reduction of the gross written premiums related to life insurance policies,
the insurance market in Romania recorded at general level a rather significant decrease of
buybacks, down to 20%, for the first quarter of 2014 versus the same indicator recorded in the
first quarter of the year 2013.3

Although the cumulated value of the gross written premiums in the first quarter of 2014
recorded a decrease, the insurance market recorded significant changes regarding the structure
of sales channels in aggregate and the intermediation degree of insurance policies increased by
16.1% versus the same period of the year 2013. The largest increase of the intermediation
percentage was recorded among insurance brokers, i.e. 9.2% versus the intermediation degree

recorded in the first quarter of the year 2013. As a consequence, this dynamics can be transtated

25 The ASF Report “Evolution of the main indicators of insurers and insurance intermediaries in the first quarter
of 2014- provisory data —*
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by the increase of the direct purchase costs that might also care impair the profitability degree of

insurance companies. %

According to the same report, in the first quarter of the year 2014, the average price of the
annual insurance premium related to the poticies for MTPL increased from RON 462 to RON 468,
compared to the similar period of the year 2013, recording an increase by 1.3% of the practiced price
(an evolution determined prevalently by the increase to the same extent of the gross claims paid for
damages related to civil liability insurance). At the same time it was recorded an increase by 4% of the
number of MTPL policies concluded during the first 3 months of the year 2014, reaching 1,951,380
active insurance contracts. Thus, although representing the insurance class with the largest number
of written policies, the market of MTPL-type insurance shows an insignificant evolution, expecting

future successive increases of MTPL policy prices.?®

In regard to claims paid by insurance companies in Romania, in spite of the decrease
(during the first 3 months of the year 2014) of the number of certified claims files and the number of
paid claims files, the average value of reported and paid claim reserve has significantly increased.
The average paid claim, computed at the level of the insurance market, was RON 6,604, rising by
18% versus the first quarter of the year 2013 and the reported claims reserve in the balance as of
31 March 2014 recorded an increase by 20% versus the recorded claims reserve recorded on 31

March 2013, Similar increases were consequently recorded also in the value of the IBNR (23%).2¢

The main factor determining this evolution in the first quarter of 2014 is the value of claims
for bodily injuries and death, as the value of paid claims of this type rose by 71% versus the
same period of the year 2013 and the claims reserve for bodily injuries and death recorded an
increase by 17% versus the first quarter of 2013. In the total claims paid at the level of the
insurance market, these claims represented a weighting of 25% during the first three months of
2014.%

in regard to the structure of reported but not settied claim reserves in the first quarter of 2014,
the value of reserves set up for bodily injuries and death represents 39% from the total value of the
claims reserve (as the period from reporting to the payment of such claims is longer than the period

related to material claims, as the largest part of files with such claims go to court). %

26 The ASF Report “Evolution of the main indicators of insurers and insurance intermediaries in the first quarter
of 2014- provisory data —
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According to the report published by ASF - “Evolution of the main indicators of insurers and

insurance intermediaries in the first quarter of 2014 - provisory data —*, the value of the gross written

premiums recorded by the insurance market in Romania in the first quarter of 2014 was of RON 2,054
million, with a nomina! decrease of 3.43% versus Q1 2013 (RON 2,127 million} 27 out of which:

- gross written premiums related to nondife insurance (NLI) are in the amount of RON 1,672
(decreasing by 2.09% versus Q1 2013 (RON 1,707 million)); ¥
- gross written premiums related to life insurance (Li) are in the amount of RON 382 (recording a
nominal decrease of 8.90% versus Q1 2013 (RON 420 million)). %’

According to the same repart, the evolution of the gross written premiums on insurance classes and in

aggregate, at market level, can be illustrated as follows:

Category Chass®
| ; al 2012

Gross written premiums

Q12013

Qr2nns

~the detailed presentation of insurance classes is found in chapter 5

| 17,\§@,444 47,916,906 12.351,594_
il 16,653,951 20,310,848 o 11,142,916 |
W 453490765 _ _ A22824877 418583126
v T awmge__elogs 267493
v agoesrr .. 2898097 1595751
vi T T asss213. 8158318 8422732
v T 43gs0s33 10950591 10390229
VI 260,211,348 270,104,694 245877604
IX 25533510 24,329,973 _7______WAS,_Q_IS_QC.'@_B_w
NLI ] X P - §18,058,014 ) 676,508,834 ___ﬁ_?_’ﬂ_4_,§f¥_q._8_§_2*
'} oger3se 2624215 3277724
Xu T asmase o 4ATTT | 362403
X T 216814889 131332757 124818485
X T osaeavar 10208243 6991847
xv_ T shgo22rr . 5ATI9085 30981072
Vi a2ssp19 8382773 6964619
XV _ 61887  _ _ ___ SMT 4425
XVill 12660422 13,504,184 15,848,066
TotalAG - . A473ATITA . 1,707,087,760 - 1,671,387,716 °
N 257057991 . 271624314 254835232
AL T Tatoses .. 3e3820 310210
Can T T TasemapTon | 134459348 112403245
uo lav " yiees . esigw 918253
_Bﬂ_____ ___”__@wjn__ T 8,019,100 8,461,688 |
B2 9,760,447 4,513,245 5,655,201
ToRIAY . aslaTiAe7 | 419862147 - 382.283829
Total AG + AV 2165.598.603

Source: ASF Report: “Evolution of the main indicators of insurers and insurance intermediaries in Q1 2014 -

provisory data -

27 The ASF Report “Evolution of the main indicators of insurers and insurance int

of 2014- provisory data —
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Out of the total gross written premiums for general insurance, the largest weightings are held
by classes: 3 -"Insurance for land vehicles, other than railway”, 8 -"Insurance against fire and
allied perils” and 10 -"Motor third party Hability insurance™, At cumulated level, the gross written
premiums on these classes sum up 81.29 % of the total of the gross written premiums for the
general insurance activity.

The rank of the first 10 insurance companies according to the gross written premiums in the first
quarter of 2014 {according to the ASF Report):

Toizl written
premiums (NLI Total market

Insurance a
o Ei i and share (%)

LI} (RN}

ALLIANZ - TIRIAC 257,398,661 12.53
ASTRA 217,095,310 10.57
OMNIASIG 192,068,410 9.35
CARPATICA 164,336,566 8.00
GROUPAMA 150,794,812 7.34
ASIROM 148,837,746 7.25
ING LIFE INSURANCE 146,255,805 7.12
EURQINS 118,519,264 5.77
LINIQA 116,712,423 5.68
GENERALI 111,829,213 5.45

Source: ASF Report: “Evolution of the main indicators of insurers and insurance intermediaries in Q12014 -
provisory data -

Out of the total value of the gross written premiums (“PBS”) for the two insurance categories in
the first quarter of 2014, in the amount of RON 2,054 million, the premiums subscribed in Romania
are in the amount of RON 1,942 million (94.54%) and the premiums subscribed in other Member
State of the European Union are in the amount of RON 112 million (5.46%). 99.60% from the total
value of subscriptions in the Member States of the European Union, except Romania, are related to

the non-life insurance category.?®

The Member States of the European Union in which Romanian insurance companies recorded
gross written premiums are: Italy (PBS: RON 72.8 million, 65.04% from the total premiums in
other states EU), Hungary (PBS: RON 33.7 million, 30.13% from the total premiums in other
states EU/M00% ASTRA), Slovakia (PBS: RON 1.9 million, 1.70% from the total premiums in other
states EU/M00% ASTRA), Spain (PBS: RON 1.2 milion), Belgium (PBS: RON 0.8 milion), The
Netherlands (PBS: RON 0.47 million), Poland: (PBS: RON 0.44 million), Latvia and other states 28

In the first quarter of 2014, ASTRA recorded gross written premiums in other Member states of
the European Union, in the amount of RON 35.6 million (16.42% from the total of RON 217 million),

related to the premiums in Hungary and Slovakia.

2% The ASF Report “Bvolution of the main indicators of insurers and insurance infermediaries in the first quarter
of 2014- provisory data —
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The regionat distribution of the gross written premiums in the first quarter of 2014 both at the level of

the insurance market in Romania and at the level of ASTRA is shown below:
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Source: ASTRA
Evolution of claims paid in the first quarter of 2014

In the first quarter of 2014, insurance companies reported gross claims paid, cumulated for
the two insurance categories, in the amount of RON 1,317 million recording a nominal increase of
0.93 % versus Q1 2013 (RON 1,305 million).

We present below the main indicators at market level in regard to the claims paid, taken over
from the ASF Report - “Evolution of the main indicators of insurers and insurance intermediaries in
The first quarter of 2014- provisory data — "

- RON 1,134 million are related to non-life insurance contracts, recording an increase of
2 25% versus 31 March 2013 (RON 1,109 million); 2

- RON 183 million represents amounts paid for gross claims, maturities and buybacks paid
by insurers in regard to life insurance, recording a decrease by 6.53% versus 31 March 2013 (RON

196 miltion).2

in the first quarter of the year 2014, the analysis by classes of the gross claims paid by
instrers shows that the largest amounts were paid for class 10 “Motor Third part liability

insurance”, class 3 “Insurance for land vehicles, other than railway”, class 8 “Insurance

29 ‘The ASF Report “Evolution of the main indicators of insurers and insurance intermedianies in the first quarter
of 2014- provisory data —"
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against fire and allied perils insurance” and class 13 “General liability insurance”™ that
represented cumulated (RON 1,076 million) 94.92% from the total gross claims paid for non-life

insurance.®

Qut of the iotal value of the gross claims paid for the non-life insurance category, the
payments related to vehicle insurance represented 80.72% (RON 915 million).®

For class 10 “Motor third part liability" there were reported payments in the amount of RON
535 million, representing 47.15% from the total claims paid for non-life insurance and these claims
recording an increase by 4,39% versus the first quarter of 2013. For class 3 “Road transport mean,
other than railway” there were performed payments in the amount of RON 380 million, representing
33.57 % from the aggregate and these claims recorded a nominal decrease of 21% versus the first
quarter of 2013.%0

For class 8 “Fire and allied perils” there were reported payments in the amount of RON 55
million, representing 4.87% from the aggregate claims paid for non-life insurance and these claims

recorded an increase by 8.50% versus the first quarter of the year 2013.%°

For class 13 “General civil liability insurance” there were recorded payments in the amount of
RON 105 million, representing 9.33% from the aggregate claims paid for non-life insurance. These
claims record an increase by 1301.82 % versus the date of the first quarter of 2013.3¢

The aggregate volume of gross claims, maturities and of buybacks paid by insurers for fife
insurance contracts in the first quarter of 2014 was of RON 183 million, decreasing by 6.53% versus
the first quarter of the year 2013.%

Evolution of buybacks

in the first quarter of 2014, the volume of amounts paid as (full or pattial) buybacks, at the
request of the insured persons, recorded a nominal decrease by 20.61% versus the first quarter of the
year 2013, such reaching the value de RON 92 million in the first 3 months of the year 2014.%

The largest weighting (63.80%) of the total and partial buybacks paid in the first quarter of the

year 2014 has Class Alll “Life insurance”.*®
Activity carried out by insurance intermediaries in the first quarter of 2014

The analysis of the data centralized by ASF from reports remitted by insurance intermediaries
shows that on 31 March 2014, the value of premiums written for general insurance and life insurance
was in the amount of RON 1,121 million, a nominal increase of 16.10 percent versus the same
period of the year 2013 (RON 965 mittion). 3

3 The ASF Report “Evolution of the main indicators of insurers and insurance intermediaries in the first quarter
of 2014- provisory data —"
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The premiums written by insurance intermediaries in reference to the gross premiums written
by insurers, show that in the first quarter of 2014, intermediaries concluded 54.57% of the total
volume of the gross premiums underwritten by insurers and this reprasents an increase by 9.18
percentages versus the intermediation degree recorded within the similar period of 2013.%1

" = O g = 0 srale o

=V 20 r

| Q12012 1,733.727,436 431,871,167 802,588,157 _ 26,550,422 _46.29 6.15 38.29
Q12013 1, 707,087,760 419,662,147 934,164,565 _ 31,107,101 54.72 7.41 45.39

Q12014 1,671,387.716 382,283,820  1,002.454.834 . 28235440 _ £5.36 7.39 54.57
Source: ASF Report “Evolution of the main indicators of insurers and insurance intermediaries in the first quarter
of 2014- provisory data ~*

The structure of the income obtained from the intermediation activity, as it results from the
reports remitted by the insurance intermediaries for 31 March 2014 {data centralized as at 10 June
2014)%, is the following:

a) income from the negotiations of insurance and reinsurance contracts was RON 197 mitlion, which
represents 97.5% from the totai income procured from intermediation activity (in the amount of RON

202 million), the increase versus the similar period of the year 2013 being of 5.9% (RON 191 million);

b) income from risk inspections in amount of RON 0.4 million, which represent 0.2% from the total
income procured from the intermediation activity, decreasing by 27.4% versus the previous period of
the year 2013 (RON 0.6 miilion);

c) income from claims settlements, claims inspection and other activities retated to the object of
activity, cumulated amount of RON 4.83 million (representing 2.3% from the total income from such
activities), increasing by 7.3% versus the similar period from the year 2013 (RON 4.5 million);

Gross written premiums for MTPL

The total amounts of insurance premiums for MTPL at the end of the first quarter of 2014 reached the
vaiue of RON 701 million. Compared to the first quarter of 2013, when the written premiums for Motor
third part liability were RON 646 million. It was recorded an increase by 8% per aggregate market.*!

31 The ASF Report “Evolution of the main indicators of nsurers and insurance intermediaries in the first quarter
of 2014- provisory data —
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Claims paid and claims reserves related to MTPL policies

At the level of the entire MTPL market, in the first quarter of the year 2014, the number of reported
claims files was of 70,344 files, decreasing by 9% versus the same period of the year 2013, when
77,221 files were reported. 32

The number of claims files paid in the first quarter of 2014 recorded a decrease by 12%, from 89,608
files on 31 March 2013 to 78,633 files on 31 March 2014.32

The value of paid claims increased by 4%, from RON 497 million on 31 March 2013 to RON 519
million on 31 March 2014.32

The average claim paid per aggregate market was in the amount of RON 6,604 increasing by 19%
versus the first quarter of the year 2013, when the paid indemnity recorded the value of RON 5,546.%2

According to the preliminary financial information on the first quarter of 2014, at the corporate level,
both the amount of the average claim per MTPL segment (class 10} and the average claim recorded
for CASCO-type policies (class 3} confirmed a downward trend in regard to the average value paid
per file within the analysed period (Q 1 2011 — Q12014). This is shown in the graphic below:
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Source: ASTRA, preliminary financial information (1 2014} and audited historical financial information (2011-
2013)

In regard to both the reported but not settled claims reserve and incurred but not reported
claim reserve, it is assessed that in the first quarter of 2014, at the level of the entire MTPL market,

the claims reserves recorded an increase of 21% versus the first quarter of the year 2013. The RBNS

32 The ASF Report “Evolution of the main indicators of insurers and insurance intermediaries in the first quarter
of 2014- provisory data —
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set up on 31 March 2014, in the amount of 1,497 million, recorded an increase by 20%. The (IBNR)
recorded an increase of 23%, reaching the vaiue RON 855 million 31 March 2014 in %

In the first quarter of the year 2014, according to the available market information, the value of
claims paid for bodily injuries and death, in the amount of RON 134 million recorded an increase by
71% versus the first quarter of the year 201 3%

The claims reserve for bodily injuries and death was on 31 March 2014 in the amount of RON

585 million, increasing by 17% versus the first quarter of the year 20133

Claims paid for bodily injuries and death represent 25% from the aggregate value of paid
claims and the value of the claims reserve set up for bodily injuries and death represent 39% from the

total value of the claims reserve. ®

DRAFT OF THE NORM FOR THE AMENDMENT AND SUPPLEMENTATION OF THE NORMS ON
MANDATORY MTPL INSURANCE

According to a Draft of the Norm for the amendment and supplementation of the Norms on the
mandatory civil liability insurance for prejudices inflicted by vehicle accidents, applied by the Order of
the President of the Insurance Supervisory Commission no. 14/2011 published on the webpage of
ASF, the following significant amendments are expected that could influence the insurance activity on

the entire specialized market in Romania:

» imposing a criteria for the approval as a MTPL insurer of a solvency degree determined by the

ratio between the available solvency margin and the minimum solvency margin of at least 1.3.

s providing (transparently) the intermediation fee per MTPL insurance policy, both in absolute
amount and as a percentage of the insurance premium provided on the policy, being included as

an amount in the total insurance premium.

e the maximum level of the commission granted by insurer for contracting MTPL insurance shall not

exceed 10% of the value of collected insurance premiums.

s MTPL insurers are bound to provide under any intermediation contract the Intermediaty’s
obligation to fully collect the insurance premium related to the MTPL policies integral in the
insurer’s account or, in case of cash payments, of paying the insurance premium fully coliected in

the insurer's account, at the latest on the day following the collection date.3

33 The ASF Report “Evolution of the main indicators of insurers and insurance intermediaries in The first
quarter of 2014- provisory data —

34 ASE: http:ilwww.asfromania.ro/index.php/legislatie/consulta:e—publica
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The proposal of applying the new legal provisions is 1 January 2015. The main effecis of applying
such provisions could be:

e the significant reduction of the purchase costs related to MTPL insurance policies up to maximum

10% from the value of collected premiums.

s the fluidization of cash flows in insurance companies, considering the very short term for the

submittal of insurance premiums by insurance intermediaries.
e the increase of the interest for the promotion and sale of facultative insurance products.

The Draft Norm is subject to public consultation and possible proposals and remarks may be remitted
to ASF by 29 August 2014.

7.2 infarmation on any known trend, incertitude or requirement or any undertaking or covenant or
event that could significantly influence the perspectives the Issuer, at least for the financial year in

progress

As provided in the Prospectus, ASF issued Decision no. 42/2014 which enacted the
commencement of the financial recovery procedure of the Company by special administration. In
accordance with the monthly prudential reports remitted by the Company to ASF, throughout the
period spanning between the date of commencing the special administration and the date of the
Prospectus, the Company continued to breach the legal requirements on the minimum fimit of the

liquidity ratic and of the available solvency margin.

The Special Administrator pursues the financial recovery of the Company by implementing a
set of measures communicated to and approved by ASF, measures that were mainly taken in order to
re-establish the liquidity and solvency of the Company at the level of the legal requirements. On the
date of this Prospectus, the Company continues the process of financial recovery by special

administration, based on the recovery measures approved by ASF.

Following the uncertainties regarding the implementation of financial recovery measures, the
capacity of the Company to fulfil its current and future contractual obligations mainly depends upon
the normal development of the operational activity. In this case, the Company might encounter maior
difficulties in generating sufficient liquidities in order to fulfil its current contractual obiigations towards
creditors and holders of insurance policies, in order to support its operations and fulfil the legal

requirements applicable in the foreseeable future.

The successful implementation of the measures proposed in view of the financial recovery in
order to avoid the commencement of bankruptcy procedure for the Company, also depends upon the
identified real and operative recovery possibilities, considering inter alia the applicable economic
constraints, the cumulated requirements of the insurance legislation, capital markets and companies,
as well as the complex diagnosis of aggravated symptoms, generalized and accrued in time, at

corporate level.

Translator's explanafory note: please refer fo the disclaimer on the first page of the document.




ASTRA

ASIGURAR)

One of the measures imposed by ASF, and presented in detail in the recovery measures
proposed by the Special Administrator and approved by ASF, is the capitalization of the Company
through one or several operations of increasing the share capital, aimed to cover the liquidity demand
of the Company. Aftracting the necessary financial resources by the increase of the share capital
mainty depends upon the willingness of the current shareholders to capitalise the Company, upon the
matenalization of the covenants of the majority sharehoiders to perform an initiat capital infusion, as
well as upon the materialization of the interests of strategic investors in regard to the Company.

8. PROFIT FORECASTS OR ESTIMATES
The Issuer decided not to include in the Prospectus any forecasis or estimates in regard to

the profit.

9. ADMINISTRATION, MANAGEMENT AND SUPERVISION BODIES AND TOP MANAGEMENT
9.1. The names, address of the working pface and position within the issuing company of the
foliowing persons and the main activities carried out by thern outside the issuing company,

whether the concerned activities are significant for the issuing company:
a} members of administration, management or supervisions bodjes

Ih accordance with the Articles of Incorporation of the Company, the issuer is managed in two-tier

system by the Management Board and Supervisory Board.

The Management Board of the Company is executively responsible (in fiaison with the heads of

organizational structures) and responsible for the management of the Company.

The Management Board is made up of 3 {three) members, their number being always uneven,
appointed by the Supervisory Board, which grants fo one of them the position of president of the

Management Board and to the other one the position of vice-president.

The number of members of the Management Board may be diminished or increased by the decision

of the Supervisory Board.

Decisions in regard to the appointment or revocation of the president and vice-president of the
Management Board shall be taken with the majority of members in the Supervisory Board.

The Management Board exerts its authorities under the control of the Supervisory Board, made up of
3 members elected by the general ordinary meeting of the shareholders of the Company. The

Supervisory Board appoints from among its members one president of the Board.

In accordance with art. 3 of ASF Decision no. 42/1 8.02.2014, the legal attributions of the significant
shareholders and of the significant persons of the Company {inclusively the attributions of the

members in the Management Board and members in the Supervisory Board) were suspended.
The Special Administrator took over the attributions of the significant persons of the Company in full,
as stipulated by the law and the Articles of Incorporation of the Company.
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The suspension provided above shall be effective throughout the financial recovery procedure by
special administration.

Taking into account the fact that the powers of the members in Supervisory Board and of the
members in the Management Beard were suspended throughoiut the period of the financial recovery
procedure by special administration, the activities carried out by such persons cannot significantly
influence the Company within such period, until the Company is released from the special
administration. The Special Administrator does not foresee the release from the financial recovery
procedure by special administration until finalizing the subscription procedure related to the capital

increase presented in this Prospectus.
Information on the suspended members of the Management Beard and Supervisory Board:

e Grigore-Dan Adamescu, President of the Supervisory Board, has more than 15 year
professional experience in business management;

= Bogdan Alexander Adamescu, Vice-president of the Supervisory Board, has more than 8 year
professional experience in business management;

» lon Nitu, Vice-president of the Supervisory Board, with over 27 year professional experience and
business management;

e [ulius—-Alin Bucsa, President al Management Board, with more than 15 year professional
experience and 5 years of professional experience in business management;

» Marius-Catalin Chiriac, Vice-president of the Management Board, has more than 5 year
professional experience in management positions and over 2 year professional experience in
business management,

e Nicoleta Dinu, member of the Management Board, with more than 10 year professional
experience in management positions, over 1 year of professional experience in business
management (in the position of a member in the Management Board) and 8 year professional

experience in business management.

By Decision no. 3/21.02.2014 of the Special Administrator, the members in the Management Board,
whose authorities were suspended by ASF Decision no. 42/18.02.2014 exert only verification,
coordination and certification authorities on own liability of the deeds and specific processes within the
organizational structures subordinated to them before suspending the authorities and exclusively play
a consultative role, without having the right to represent or engage ASTRA towards third parties or
any decision right in regard to the deeds proposed by them, such rights exciusively pertaining to the

Special Administrator.

For all aforementioned persons, the professional headquarters for the activity carried out as a Special
Administrator/member of the Management Board/member of the Supervisory Board of the Company
is at the registered office of ASTRA from Bucharest, str. Nerva Traian, no. 3, bl. M101, etaj 10, sector
3.

Transiator’s explanafory note: please refer to the disclaimer on the first page of the document. L




ﬁ,.“@ B o
ASIGURAR)

The Issuer has ho information on the existence of any activities carried out outside the Issuer by the

aforementioned suspended persons, activities that should be relevant for the Issuer.

KPMG Advisory SRL has not carried out activities outside the 1ssuer, having the capacity of a Special
Administrator appointed by ASF for other companies on the insurancefinsurance field, activities that
would be relevant for the lssuer.

The nature of any current family relations among any of these persons: Dan Grigore Adamescu
(President of the Supervisory Board — currently suspended) is the father of Bogdan Alexander
Adamescu (Vice-president of the Supervisory Board — currently suspended}.

According to the information made available by the Special Administrator:

a) The Special Administrator has not been convicted of any committed frauds for the last five
year;

b) The Special Administrator has not acted as a member of any administration, management
or supervision body at any company that commenced the bankrupicy, sequestration or
winding up procedure during the iast five year;

c) The Special Administrator has not received any interdiction ruled by court decision to act
as a member of an administration, management or supervision body of an issuer or to hold
a position in the business management or development of an issuer during the last five
years;

d) There is no official incrimination or political sanction ruled against the Special
Administrator by the statutory or regulation authorities, inctuding the appointed

professional bodies.

9.2, Conflicts of interests within the administration, management and supervision bodies and the

top management.

The Issuer is not aware of any current or potential conflicts of interests between the
obligations of the Special Administrator towards the Company and the private interests/any other of

his attributions.

9.3. Information on any convention, agreement with the main shareholders, clients, suppliers or
other persons under which any of the persons provided at item 9.1 was elected as a member
of an administration, management and supervision body or as a member of the top

management:

Bogdan Alexander Adamescu (Vice-president of the Supervisory Board — currently suspended)
also holds the capacity of legal representative of the majority shareholder of the Company, i.e. The
Nova Group investments Romania SA {(holding 72.6830% of the lssuer's shares). Concurrently,

a8
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having regard to the fact that The Nova Group Investments Roméania SA is a director — legal entity of
Epsilon Estate Provider SRL (a company holding 26.0413% of the Issuer's shares), then Epsilon
Estate Provider SRL is also represented by Bogdan Alexander Adamescu, as legal representative of

the director-legai entity.

Except those already mentioned, the Issuer is not aware of any convention, agreement with
the main shareholders, clients, suppliers or other persons under which the suspended members of
the Supervisory Board or the suspended members of the Management Board were elected in the

concetned positions.

The Issuer is not aware of any convention, agreement with the main shareholders, clients,

suppliers or other persons under which was appointed the Special Administrator of the Company.

9.4. Details on any restriction accepted by the persons provided af ifem 9.1 on assigning within &

certain time period of their intarest in the share capital of the Issuer:

N/A.

10. REMUNERATIOMS AND BENCFITS
10.1. The amount of the paid remuneration (including any conditioned or deferred remuneration} and
the benefits in kind granted by the Issuer and ifs subsidiaries for the services of any type

supplied to their benefit by the concerned person

In accordance with the decisions of ASF on the monthly remuneration to the Special Administrator,
the cumulated value of the remuneration related to the activity of the Special Administrator for the
Company as at 30 June 2014 was of RON 1,339,742 (the amount is net of VAT), out of which the
value of unpaid remunerations (at 30 June 2014) was RON 584,684 (the amount is net of VAT).

10.2. The total amount of the amounts assigned or accrued by the Issuer or his subsidiaries for the

payment of pensions or of other benefits

N/A. Except the remunerations provided in the above section 10.1, the Special Administrator

has no other benefits.

11. THE ADMINiSTRATION AND MANAGEMENT BODIES
11.1. The expiration date of the current mandate of the persons provided at item 9.1 letter a, as the

case may be, and the period in which they occupied the position.

information on the members of the suspended management of the Company, as they were
presented in section 9.1. {the suspension regime occurred on the date of issuing the ASF Decision
no. 42/2014 and it is maintained until the date at which ASF issues a new decision on the release

from the special administration of the Company):
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e Grigore-Dan Adamescu, President of the Supervisory Board, for a 4-year period, from
29.11.2010 to 29.11.2014.

+ Bogdan Alexander Adamescu, Vice-president of the Supervisory Board, for a 4-year period,
from 04.06.2013 to 04.06.2017.

e lon Nitu, Vice-president of the Supervisory Board, for a 4-year period, from 08.11.2012 to
08.11.2016.

s lulius-Alin Bucsa, President of the Management Board under the management contract for the
period 22 October 2012 to 22 October 2017;

s Marius-Catalin Chiriac, Vice-president of the Management Board under the management
contract for the period 22 October 2012 to 22 October 2017,

« Nicoleta Dinu, member of the Management Board, under the mandate contract for the period 5
March 2013 to 5 March 2017. The mandate contract of Mrs. Nicoleta Dinu, member of the
Management Board, was suspended for the period of child care leave, i.e. within the period 24
March 2013 - 18 March 2014,

In accordance with ASF Degision no. 42/ 2014, the mandate of the Special Administrator of the
Company started on 18 February 2014 and shall end on the date of issuing a new ASF decision in
regard to the special administration of the Company.

By such date, ASF has not issued any type of decision on the release of the Company from

the special administration and no such decisions have been issued.

11.2. Information on the contracts concluded among the members of the administration,
management and supervision bodies and the Issuer or any of his subsidiaries under which is

provided the granting of benefits on the due date of the contract

Decision no. 42/18.02.2014 of the Financial Supervisory Authority does not provide the benefit
remuneration of the Special at the expiration the contract.

in regard to the benefits related to the members of the suspended management, one of the
mandate contracts provided at item 11.1 stipulates remuneration. Thus, if the revocation of the
mandate is performed before the due date of the term for which it was concluded, the attorney-in-fact
shall be entitied to the payment of the due remuneration for 6 months.

The other mandate or management contracts related to members of the suspended

management do not provide the granting of benefits on the expiry of the contracts.

11.3. Information on the audit commitiee or the remuneration commitiee of the Issuer, inclusively the
names of the members of such commitiees and a summary of the mandate by virtue of which

the committees operate
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The structure of the Audit Committee of the Company, established in accordance with Decision
no. 5 of the Supervisory Board of the Issuer from 11.06.2013, is the following: Alexander Bogdan
Adamescu, Dan Grigore Adamescu and lon Nitu. Throughout the special administration, the activity of
the members in the Audit Committee is suspended.

According to the internal Regulation of the Company, the Audit Commiltee exerts the
attributions provided thereof, as well as any other attributions provided by law as incumbent on it.

According to the Intemal Reguiation of the Company, there is no Remuneration Committee
within the Company. The remunetation due for the year in progress for the (currently suspended)
members of the Supervisory Board is done by the Shareholders’ General Meeting and the
determination of the remunerations for the (currently suspended) members of the Management Board
shall be done by Supervisory Board, within the general limits established by the Shareholders’
General Meeting.

11.4. lssuer’s declaration in regard fo the observance/failure {o observe the corporate governance
regime

The Issuer records certain deficiencies in regard to the compliance with the corporate
governance requirements. For example, the extraordinary situation triggered by the commencement
of the financial recovery procedure by the Special Administrator and the change of the financial
auditor of the lssuer during 2014 generated delays in the finalization of the audit for the Financial
Statements as at 31 December 2013 and implicitly the failure to observe the 4-month term for the

approval of the Financial Statements by the shareholders.

12. EMPLOYEES
12.1. The most recent information possible on the interests held in the share capital of the Issuer by
sach of the persons provided at item 9.1, first paragraph, letters (a) and (d) and any option on

such held shares.

At 14.07.2014, except for Mr. Grigore Dan Adamescu, the suspended President of the
Supervisory Board, who was holding 3,320 shares, none of the members of the Management Board
or of the Supervisory Board of the issuer was holding shares issued by ASTRA.

The Special Administrator of the Issuer is not holding shares in the share capital of ASTRA.

12.2. A description of any of the agreements providing the pariicipation of the employees in the
capital of the Issuer.
N/A.

13. MAIN SHAREHOLDERS
13.1. Insofar as these pieces of information are known fo the Issuer, the name of any person, who is
not a member of any administration, management and supervision body of the Issuer and who

is directly or indirectly holding a percentage from the share capital or from the voting rights of
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the Issuer, who has lo be notified by the internal law applicable to the Issuer, as well as the
value of the concerned inferest or, in the absence of such persons, a proper negative

declaration.

The shareholding of the Issuer as at 14.07.2014 is presented in the table below:

Shareholder No. of shares Percent (%)

The Nova Group Investments Romania SA 52,657,615 72.6830
Epsilon Estate Provider SRL 18,868,507 26.0413
Corporate sharehoiders 742,427 1.0248
Individual shareholders 181,772 0.2508
TOTAL 72,448,321 100

13.2. Information on the case in which the main shareholders of the Issuer have different voting
rights

The main shareholders of the Issuer do not have different voting rights.

Nevertheless, Decision ASF no. 42/18.02.2014 provides that starting with the date of the
decision the following were suspended:
a) the legal prerogatives of the significant shareholders;
b) the voting rights in regard to the appointment and revocation of the members in the
Supervisory Board of the Company, the right to dividends of the shareholders.
The suspension provided above is effective throughout the financial recovery procedure by

special administration.

13.3. Insofar as these pieces of information are known to the Issuer, it shall be specified whether the
Issuer is directly or indirectly heid or controfled and by whom; a description of the nature of the

control and of the measures enacted so that this controf should not be abusively exerted

The direct majority shareholders of the Issuer are The Nova Group investments Roménia S.A.,
with a holding of 72.683% from the shares of the Issuer and Epsilon Estate Provider S.R.L., with a
holding of 26.0413% from the shares of the Issuer.

The Nova Group Investments BV holds interests of 99.9% both in The Nova Group

Investments Romania S.A. and in Epsilon Estate Provider S.R.L.

in accordance with the most recent information held by the Issuer, as it is made available by
The Nova Group Investments Romania S.A., The Nova Group Investments BV is fully owned by
STICHTING ADMINISTRATIEKANTOOR TNG. The Issuer has no information on the shareholding of
STICHTING ADMINISTRATIEKANTOOR TNG, according to the information made available to the
Issuer by the management of the group itis a part of.

Bogdan Alexander Adamescu is the legal representative of The Nova Group Investments

Reomania SA.
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The Nova Group Investments Romania SA (duly represented by Bogdan Alexander
Adamescu) is the director-legal entity of Epsilon Estate Provider SRL.
13.4. A description of the agreements known to the Issuer, the application of which might generate a
change of the control upon the Issuer at a subsequent date
N/A.

14. RELATED PARTY TRANSACTIONS
The Company provides services to related parties under usual commercial terms and benefits of

services from such companies in similar terms.

There is a number of 80 affiliated companies within the group as at 31 December 2013. The most
significant transactions were carried out with the following affitiated companies: ASTRA NOVA
SECURITY, BAUMEISTER, MEDIEN HOLDING, MEGACONSTRUCT, OMEGA CITY BUSINESS,
PAID SA, FOTBAL CLUB OTELUL, REX MAMAIA.

The nature of the related party transactions consists of insurance policy underwriting, rental services,
publicity services, security and guard, car maintenance and repairs, accommodation and protocol

services, as well as loans granted within the group and portfolio management services.

Commercial ransactions carried out under conventions and contracts concluded by the Company

with the directors and other directors’ related parties can be classified, as follows:

a) Insurance transactions related to insurance contracts in which the related parties act as

contractors/insured parties:

Gross written premiums (RON} 2013 Period until 30
June 2014
Total 57,981,572 6,031,999
Out of which:
2013 Period until 30
June 2014
FOTBAL CLUB OTELUL 5,310,207 21,005
ALPHA SPVY SRL 3,802,952 4,245
GRUPUL DE PRESA ROMAN 3,900,618 800
UNITED PRINT SRL 3,893,868 -
ADASPED-PRESTARI-COMERT SRL 3,896,422 1,823
ADASPED INTERNATIONAL SA 3,898,002 1,415
ASTRA NOVA SECURITY SA 3,937,822 1,113
ICSIM SA 3,806,624 356
INTERNATIONAL BUSINESS CENTER
MODER SRL 3,928,880 32,518
MEDIEN-HOLDING SRL 3,893,868 -
TNG REAL STATE MANAGEMENT SRL 1,196,277 40,745
BAUMEISTER SA 36,209 395,840
Other related parties 16,289,823 728,034
Total 57,981,572 1,231,158
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b) Insurance claims paid to related parties in which the related parties act as contractors/insured

parties:
Paid claims (RON) 2013 Period untit 30
June 2014
15,967,170 362,014
Total 15,967,170 362,014

The claims paid as at 31 December 2013 include the amount paid to a Romanian financial institution,
amounting RON 14,904,082, for the assignment of receivables held by the bank against REX
Mamaia, amount which was compensated subsequently with the claims owed by the Company to
REX Mamaia. The value of the claims paid related to 2013, without taking into consideration the
assignment of receivables amounts to RON 1,063,088.

¢) Other related party expenses:

RON 2013 Perlod until 30
June 2014

Rent expenses 918,325 408,292

Management services 122,210

Uitilities and other administrative expenses 2,396,559 801,072

Total 3,437,094 1,309,364

d) Income from related party transactions

RON 2013 Pericd untli 30
June 2014
income from related party transactions (rents) 64,562 37,925

e) Compensation with affiliated parties:

RON 2013 Period until 30

June 2014
Compensations with related parties 717,916 :
Total 717,916 -

During the year 2013, the Company has concluded compensation agreements with related parties for
services provided by them with the premiums receivable. As at 31 December 2013, the amount of
RON 717,916 was compensated against debts toward the following related parties: Medien Holding,
Omega City Business Center, Unirea Shopping Center.
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f) loans granted to/received from related parties:
RON 31 December 2013 30 June 2014
Balance of granted loans (*) 105,999,859 99,425,600
Balance of received loans/ investments {*} 10,656,060 2,948,370

31 December 2013

30 June 2014

Balance of interest on granted loans 15,673,896 15,347,034
Balance of interest on received loans/ investments 244,774 105,139
(") Balances before value adjustments, presented in detail below.
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The loans granted fo related parties are presented below:
31 December 2013 30 June 2014
Gross book Depreciation Net book value  Gross book value Depreciation Net hook value
value adjustments adjustments
Medien Holding SRL (i) 22,601,224 22 801,224 23,055,740 22 601,224 454,516
Medien Holding SRL (1) 5,024,553 5024553 5,066,448 5,024,553 41,885
Medier: Holding SRL {i) 80,334,328 80,334,326 81,004,656 80,334,326 670,330
Baumeister (i} 1,820,207 1,820,807 1,820,907 1,824,907
Medien Holding SRL (i) 1,907,764 1,807,764 1,807,764 1,807,764
Novacuart (i} 175,100 175,100 179,082 175,100 680
MegaConsiruct {ii} 4917288 4,917,288 114,522 114,522
ASTRA CARD SRL (i} 310,000 310,000 310,000 310,000
ASTRA SAFE IMOB SRL (1) 324178 324 179 332,704 324,179 1,398
ASTRA TRAINING SRL (i) 25,958 25,958 26,665 25,958 115
ETA ESTATE SGLUTION SPV (i) 978,005 978,005
TNG REAL ESTATE MANAGEMENT () 928,990 928,950 854,148 928 990 25156
THETA PROFICIENCY SRL (i1) 2,325 461 2325461
Total 124,673,755 113,453,001 8,220,754 114,722,634 113,453,001 1,308,692
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As at 31 December 2013, the amounts to be collected from related parties include interest to be coliected
in amount of RON 15,673,896. As at 30 June 2014 this interest amounts to RON 15,347,035.

(i}

(i)

As at 31 December 2013, the Company recognized a depreciation adjustment to an extent of
100% from the value of loans granted to related parties, considering the lack of relevant financial
information / the shortfall of income that ensure the loan reimbursement sources. Additionally, the
loans granted to Medien Holding SRL, Baumeister and ASTRA CARD SRL were due before 31
December 2013;

During the year 2014, the Company commenced the loan recovery procedures by operations of
datio in solutum of assets belonging to Medien Holding or other related parties. Taking into

account the current uncertain legal standing and the absence of an evaluation report prepared by

-a trustworthy independent evaluator on the assets proposed for compensation, the Company

considered it is prudent to adjust the value of the respective loans by 100%
The adjustment was maintained at 30 June 2014.

During the year 2014, the Company concluded compensation agreements for the amounts to be
collected from MegaConstruct, ETA ESTATE SOLUTION SPV and THETA PROFICIENCY SRL,
in the total amount of RON 8,220,754, with debts owed by the Company to Compania Hoteliera
Intercontinental and International Business Center Modemn. Thus, the receivables and related

debts were eliminated.

Loans received from related parties are presented below:

RON 31 December 2013 30 June 2014
INTERNATIONAL BUSINESS CENTER MODERN SRL 703,692 -
COMPANIA HOTELIERA INTERCONTINENTAL 7,248,772 -
PALL D'OR 2,948,370 3,053,509
Total 10,900,834 3,053,509

During 2013, the Company concluded investment management contracts with the affiliated companies,

for a 1-year term, under which the Company undertakes to manage the individual investment portfolios in

order to obtain profit for the investors, an activity for which the Company is remunerated with a

management fee (between 0% and 1%} applied on the average vaiue of the total assets managed in the

month it is computed for.

Debts to Intemational Business Center Modern and Compania Hoteliera Intercontinental were eliminated

further to the aforementioned compensation agreements.
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g) Transactions with PAID

RON 2013 Period until 30

June 2014
Net premiums income 1,691,021 1,127 662
Balance of premiums owed to PAID 10,063,536 4,825,927

h) Liabilities to related parties

As at 30 June 2014 and 31 December 2013 respectively, the final balance of liabilities toward related

parties for services rendered and other related expenses comprises:

31 December 2013 30 June 2014
OMEGA CITY BUSINESS CENTER SRL 784,151 860,921
ASTRA NOVA SECURITY SA 366,586 476,580
INTERNATIONAL BUSINESS CENTER MODER SRL 216,415 216,415
UNIREA SHOPPING CENTER SA 183,426 176,601
MEDIA AlLPHA PUBLISHER SRL 69,334 69,334
COMPANIA HOTELIERA INTERCONT 50,884 66,930
Other affiliates 30,051 182,936
Total 1,700,847 2,049,717

i) Receivables from related parties

As at 31 December 2013, the Company has receivables in the amount of RON 242,041 against GRUPUL

DE PRESA ROMAN, related to the rental services provided.

As at 30 June 2014 the receivables against GRUPUL DE PRESA ROMAN are in the amount of RON

274,688,

i) Reserves balance in relation to related parties:

RON 31 December 2013 30 June 2014
Unearned premium reserve {a} 13,307,302 2,795,656
Claims reserve (b) 260,758 893,204
Bonuses and rebates reserve 36,778 59,064
Mathematical reserve 2,118,040 2,272,839

Translator's explanatory note: please refer to the disclaimer on the first page of the document.

108



ASTRA

ASIGURAR!
k} Unearned premium reserve
RON 31 December 2013 30 June 2014
INTERNATIONAL BUSINESS CENTER MODER SRL 915,418 26,085
ASTRA NOVA SECURITY SA 926,392
TNG REAL STATE MANAGEMENT SRL 902,827 24,008
ADASPED-PRESTARI-COMERT SRL 884,036 2,098
ADASPED INTERNATIONAL SA 895,496 1,822
ALPHA SPV SRL 898,926 172
{CSIM SA 894,243 1,921
MEDIEN-HOLDING SRL 892,762 -
GRUPUL DE PRESA ROMAN 893,448 57
BAUMEISTER SA 566,658 552,080
FOTBAL CLUB OTELUL 213,872 1,087,101
Other related parties 4413224 1,100,312
Total 13,307,302 2,795,656

1} The claims reserve as at 30 June 2014 in amount of RON 893,204 includes a claims reserve in amount
of RON 441,191 related to the policies concluded with Fotbal Club Otelul.

45. FINANCIAL INFORMATION ON THE PATRIMONY, FINANCIAL POSITION AND RESULTS OF
THE ISSUER
15.1. Historical financial information
The tables below comprise the balance sheet, the profit and loss account, the statement on the
global profitloss and cash-flow statement that were extracted from the 2013 Financial Statements. 2013
Financial Statements together with the related audit report can be consulted in APPENDIX |1l

The Financial Statements 2013 were prepared in accordance with:

1) Order no. 3129/2005 of the President of the Insurance Supervisory Commission approving the
accounting regulations in line with the European Directives specific to insurance business, as

subsequently amended and supplemented, which transposes:

e European Economic Community Directive 91/674/EEC of 19 December 1991 on the annual and
consolidated financial statements for insurance companies published in the Official Journal of the

European Union no. L 374, of 31 December 1981, as subsequently amended and supplemented;
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e The Fourth European Economic Community Directive 78/660/EEC of 25 July 1978 on the annual
accounts of certain types of companies published in the Official Journal of the European Union no. L

222 of 14 August 1978, as subsequently amended and supplemented,;
2) Accounting Law no. 82/1991, as republished and amended;

3) Norms issues by the Financial Supetvisory Authority no. 1/2014 for the implementation of the Norms
on the closing of the 2013 financial year for insurance companies.

The main elements of the balance sheet for 2013 and comparative information for 2012, as such were

extracted from the Financial Statements, 2013 are presented below:

01.01.2013 31.12.2013
item description RCON RON
intangible assets 6,047,874 3,638,325
Investments in tangible assets and in progress 91,923,352 80,424,484
investments in related parties, equity investments and
other investments in financial assets 22,257,181 25 449,117
Other financial investments 169,380,158 86,535,033
Reinsurers share of technical reserves, out of which: 420,488,233 101,042,596
share of technical reserves for non-life insurance 409,570,334 98,660,110
share of technical reserves for life insurance 10,917,899 2,382,486
Amounts receivable from related parties 140,414,606 8,220,754
Receivables from direct insurance operations 527,751,678 184,415,571
Receivables arising from reinsurance operations 201,957,284 26,036,243
Other receivables 121,275,212 55,240,359
Tangible assets and inventories 11,365,790 8,742, 377
Cash at bank and in hand 19,845,427 6,250,801
Accrued interest and prepaid rent 201,656 63,060
Deferred acquisition costs 155,440,207 109,756,023
Other prepayments 8,786,925 7,292,315
TOTAL ASSETS 1,867,175,673 703,107,158
Share capital 192,712,534 192,712,534
Revaluation reserves 55,281,367 55,281,367
Legal and other reserves 29,952 086 29,952,086
Retained earnings representing the undistributed profit or
loss brought forward {(11,185,935) (4,514,877)
Retained earnings originating from the implementation
for the first time of IAS, less IAS 29 7,382,386 7,382,386
Retained earnings from correction of accounting errors (72,630,571) (138,071,143)
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Result of the year 6,671,058 {917,328,742)
Total capitals and reserves 208,182,925 {774,586,389)
Technical reserves related to non-life insurance 1,166,577,709 1,226,479,797
Technical reserves related to life insurance 40,111,604 32,271,408
Provisions - 6,497,729
Liabilities from direct insurance operations 730,488 423,924
Amounts payable to affiliated companies i 10.900 834
Liabilities from reinsurance operations 302,291,299 57,761,055
Other liabilities including tax and other social security

charges 130,283,940 130,245,213
Accruals and defeirred income 18,997,708 13,113,586

TOTAL LIABILITIES

1,867,175,673

703,107,158

Source: Financial Staternents 2013

The main elements of the Technical Non-life insurance Account for the years 2012 and 2013 are

presented below:

ltem description ;‘gﬁ ZR%I:
Earned premiums, net of reinsurance, out of which: 752,760,787 511,981,838
gross written premiums (+) 1,107,387,211 905,003,566
premiums ceded to reinsurers (-) 312,216,145 333,500,295
change in unearned premium reserve (+/-) 90,424,053 {92,167,082)
_ Change in unearned premium reserve ceded in 48.013.774 (151,688,515)
reinsurance (+/-)
Share of net investment return (difference between
investments income and expenses) transferred from non- 16,756,707 0
technical account (+}
Other technical income, net of reinsurance 60,444,546 103,834,106
Claims expenses, net of reinsurance 283,129,398 559,074,334
Change in other technical reserves, net of reinsurance 51,220,147 5,553,912
Net operating expenses out of which: 325,954,530 505,773,963
acquisition costs (+) 212,847,465 347,523,378
change in deferred acquisition costs {+4) 8,781,382 44,030,593
administrative expenses (+) 119,271,355 128,961,052
commissions from reinsurers and profit participation (-} 14,945,672 14,741,060
other technical expenses, net of reinsurance 174,044,737 235,793,382
Technical result for non-life insurance Profit/{Loss}) {4,386,772) {690,379,647)

Source: Financial Statements 2013
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The main elements of the Non-Technical Life Insurance Account for the year 2012 and 2013 are presented

below:
Item description ZR%':I f;g;
Earned premiums, net of reinsurance out of which: 26,095,353 14,908,687
gross written premiums (+) 24,157,572 14,282,368
premiums ceded to reinsurers (-) 116,137 308,405
change in unearned premiums reserve (+/-} (2,053,823) (932,724)
investment income 1,189,961 1,972,545
Other technical income, net of reinsurance 0 110,962
Claims expenses, net of reinsurance 3,220,625 20,491,187
Change in life insurance technical reserves 9,599,247 (7,091,745)
Net operating expenses, out of which: 5,599,574 4,577,030
Acquisition costs 4,316,074 3,408,702
Change in deferred acquisition cosis 0 0
Administrative expenses 1,283,500 4,168,328
Expenses with investments 281,903 1,586
Other technical expenses, net of reinsurance 0 128,569
Technical result for life insurance Profit/{Loss) 8,593,970 (1,114,433)
Source: Financial Statements 2013
112
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The main elements of the Non-technical Account for the years 2012 and 2013 are presented below:

. 2012 2013
ltem description RON RON
Technical resuit for non-life insurance Profit/(Loss) (4,386,772) {690,379,647)
Technical result for life insurance Profit/(Loss) 8,593,970 (1,114,433)
Investment income 18,803,350 12,301,534
Unrealized gains from investments 0 111,556
Expenses with investments 2,046,643 31,388,546
Unrealized losses from investments ) 0
Share of t.he nef gains from in_ve§tments fransferred into 16,756,707 o
the technical account of non-life insurance
Other non-technical income 10,057,727 4,192,248
Other non-technical income, including provisions and 7.269,836 210,905,643
allowances
e 6,995,089 (917,182,930)
Profit/(Loss) m T
Total income 1,461,808,608 1,186,505,009

Total expenses
Gross result

1,454,813,519

2,103,687,938

Profit/(Loss) 6,995,089 (917,182,930)
Income tax D 145,812
Other taxes (not included in the above items) 324,031 0
Net resuit

0 917,328,742
Profit/{Loss) 6,671,058 (917,328,742)
Source: Financial Statements 2013
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STATEMENT OF CHANGES IN SHAREHOLDERS' EQUITY
as at 31 December 2013
Increases Decreases
ftem description t:; :::::ga;:t:e nut.::;t:ich by transfer sut ;o:::; ch by transfer 3alance at the end
vear (RON) (RON) (RONj) (RON) (RONj  of the year (RON)

Share capital 182,712,534 - - - 192,712,534
Revaluation reserve 55,281.367 - = - 55,281,367
Legal reserves 6,133,118 - - - 6,133,118
Other reserves 23,818 968 - - - 23,818,968
Retained earnings arising from undistributed profit or
retained loss i _ ) i

Debit balance 14,185,935 - - 6.671,058 6,671,058 4,514,877
Retained earnings arising from first time adoption of IAS,
except for IAS 29 i i )

Credit balance 7,382,386 - 7,382,386
Retained eamings arising from comection of erors

Debit balance 72,630,571 65,440,572 - - 138,071,143
Result of the financial year

Credit balance 6,671,058 - - 6,671,058 6,671,056

Debit balance - 917,328,742 . - 917,328,742
Profit distribution - - . - -
Total equity 208,182,925 (982,769,314) - - - (774,586,389)

Source: Financial Statements 2013

Transfator’s explanatory note: please refer to the disclaimer on the first page of the document.
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Cash-Flow Statement — Non-life insurance for the years 2012 and 2013 is presented below:

Item description 2012 (RON) 2013 (RON)
Cash flow from operating activity

Met Profit /(Loss) (1,922,912} (916,214,308)
e ey oz sssdsssez
Depreciation expense 8,975,258 9,282,925
Provisions 6,497,729
Net value adjustments {8,887,760) 430,857,118
o st oo o - wsem
Profit from disposal of tangible and intangible assets (14,098} (52,933)
Profit from disposal of financial assets (3,046,286) (3,456,447}
Interest income {13,484,376) (7,237,608)
Change in technical reserves net of reinsurance (58,477,259) 558,613,020
Change in deferred acquisition costs (33,058,152) 45,684 274

Other non-cash adjustments

{31,278,787)

(105,231,938)

Changes in working capital during the peried 21,548,159 (121,946,478)
Changes in receivables and other assets {222,462,655) (138,380,903)
Changes in liabilities and deferred income 244,010,814 16,434,425

Income tax paid {324,031) -

1. Cash flow from operating activities (120,646,213) (73,673,924}

Cash flow from investing activities:

S:;f;n;z?:gt:t; g:nr:ethe sale of investments, placements 5.265,108 15,471,295

;::;:t spayments for acquisition of tangible and intangibie (1,597,956) (4,654,890)

g‘.sa:‘:t srecenpts from the sale of tangible and intangible 562,005 )

Loans granted {5,710,000) -

Cash receipts from dividend, interest and others 15,441,830 3,441,396

Cash payments for dividends, interest and others (1,957,454} -

2. Net cash flow from investing activities 12,008,433 14,257,802

Cash flows from financing activities:

Cash receipts from loans received 10,900,834

Cash receipts from life insurance transfer - 8,118,610

Cash payments for reimbursed loans (12,000,000) (5,075,088)

3. Net cash from financing activities (12,000,000} 13,944,357

Net decrease in cash and cash equivalents {1+2+3) (120,637,780) (45,471,766)

Cash and cash eguivalents at the beginning of the year 203,578,347 82,940,567

Cash and cash equivalents at the year-end 82,940,567 37,468,800

Translator's explanatory note: please refer to the disclaimer on the first page of the document.
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Source: Financial Statements 2013

Cash-flow statement — Life insurance for the years 2012 and 2013 is presented below:

kem description 2012 (RON} 2013 {RON)
Cash flow from operating activity
Net Profit /(Loss) 8,593,970 (1,114,434)
Adjustments for non-cash items and other elements included
in investing or in financing activity 2,612,010 780,109
Depreciation expense 584,718 611,350
interest income {1,166,806) {989,019)
Change in technical resetves net of reinsurance 9,529,837 695,216
Change in deferred acquisition costs {13,250) -
Other non-cash adjustments (6,322,690} 462 562
Changes in working capital during the period {7,575,215) 115,870
Changes in receivables and other assets (15,121,582) 7,684,758
Changes in liabilities and deferred income 7,546 367 (7.,440,944)
Income fax paid - (127,944)
1. Cash flow from operating activities 3,630,765 (218,455)
Cash flow from investing activities:
g:::t ;)ayments for acquisition of tangible and intangible (25.713)
Cash receipts from the sale of tangible and intangible assets - 72,797
Loans (granted)/received (6,178,607) 1,637,696
Cash receipts from dividend, interest and other 1,166,375 1,056,753
Cash paymenis for dividends, interest and other 231 -
2. Net cash flow from investing activities (5,037,714) 2,667,245
Cash tlows from financing activities:
Payments by iransfers to the non-life insurance activity {8,118,610)
3. Net cash from financing activities - {8,118,610)
Net decrease in cash and cash equivalents (1 +2+3) (1,406,950) (5,669,820)
Cash and cash equivalents at the beginning of the year 7,727,316 6,320,367
Cash and cash equivalents at the year-end 6,320,367 650,548

Source: Financial Statements 2013

The accounting policies and explanatory notes to the Financial

Appendix ll.

Statements 2013 are included in

As at 31 December 2013, the solvency margin of the Company availabie for non-life insurance was
RON minus {-) 810,151,361 (negative value), whereas according 10 the legal requirements applicable
on the same date, the Company should have had a minimum solvency margin for the non-life
insurance activity in the amount of RON 144.770,548. Thus, the solvency margin levet for non-life

i Tréh_s!ator’s explanatory note: please refer fo the disclaimer on the first page of the document.
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insurance activities is not in line with the legal requirements provided in art. 2, par. (1) under Order no.
3/2008 of the Order of the President of the Insurance Supervisory Commission no. 3/2008 for the
implementation of the Norms on the computation of the solvency margin available of which the insurer
disposes, who carries out non-life insurance, of the minimum solvency margin and the security fund

with subsequent amendments and supplements (“Order 3/2008").

As at 31 December 2013, the Company registered a 0.12 liquidity ratio for non-life insurance
activities, determined as the ratio between liquid assets and short-term liabilities of insurer against
insured, whereas according o the reguirements of articie 8, para. (8) from Order 9/2011, insurers are
bound to maintain the liquidity ratio for non-life insurance activity of at least 1. Thus, the liquidity ratic
for the nonife insurance activity is not in line with the provisions from the Order of the President of
the Insurance Supervisory Commission no. /2011 for the application of the Norms on the technical
reserves for non-life insurance, the assets admitted to cover them and the dispersion of assets
admitted to cover the gross {echnical reserves with amendments, as well as the liquidity ratio and

subsequent amendments (“Order 9/2011").

As at 31 December 2013, the Company registered a 0.94 liquidity ratio for the life insurance activity,
determined as the ratio between liquid assets and short-term Habilities of the insurer against insured,
infringing the provisions from the Order of the President of the Insurance Supervisory Commission no.
8/2011 for the application of the Norms on the technical reserves for life insurance, the assets
admitted to cover them and the dispersion of assets admitted to cover the gross technical reserves
with amendments, as well as the liquidity ratioc and subsequent amendments (*Order 8/20117). in
accordance with articie 18, para. (6) from Order 8/2011, insurers are bound to have the liquidity ratio
for the life insurance activity of at least 1.

As at 31 December 2013, the Company registers a deficit of minus RON 752,801,050 (negative
value), between the technical reserves and the assets admitted to cover them for the non-life
insurance activity, failing to observe the provisions of Order 9/2011, according to which insurance

companies should cover their gross technical reserves with congruent assets according to article (2).

15.2. Financial pro forma information
N/A.

15.3. If it drafts own financial statements on both individual and consolidated basis, the Issuer shall
include in the registration document at least the annual consolidated Financial Statements

N/A. The Company drafts only individual financial statements.

The corporate management analysed the requirements for preparing consolidated financial
statements in accordance with the Order of the President of the Insurance Supervisory Commission
no. 3129/2005 (currently the Financial Supervisory Authority) (Order 3128/2005). Further to the
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analysis, according to the provisions from art. 17 and art. 18 from part 2 “Accounting regulations in
fine with the Eurcpean Directives on the consolidated financial statements of companies from the
insurance field’ from Order 3129/2005, specifying that the materiality principle in regard to the
inclusion in the consolidated statements of the balance sheet and profit and loss account elements of
subsidiaries, it resulied an insignificant impact at the level of each position (fower than 1% from the
balance sheet line, respectively than the profit and loss account at consolidated level). Thus, such
stand-alone financial statements represent the fair image of assets, liability, financial standing and
losses also in respect of the consolidated financial statements. Taking into account these facts, the
Company shall not prepare another set of consolidated financial statements in accordance with Order
312972005, as these participations are presented at fine 11 “Interests held in affiliated companies” on

the balance sheet presented in the individual financial statements.

15.4. The auditing of annual historical information

The Financial Statements 2013 were subjected to the audit performed by DELOITTE AUDIT
SRL. The audit report has not been prepared for the purpose of this proportionate Prospectus. The
Financial Statements 2013 were prepared by the Issuer under the going concem principle, in line with
the recovery plan approved by the Financial Supervisory Authority, and the balance sheet as at 31
December 2013 obtained further to the entire preparation process presents the financial condition of
the Company compliant with the requirements of the accounting reguiations applicable to insurance
companies from Romania in the going concern terms. Without including reserves regarding the values
presented in the balance sheet of the Issuer on 31 December 2013, the audit report expresses no
opinion upon the Financial Statements 2013 due to the significance of the multiple uncertainties in
regard to the going concermn of the Issuer. These financial statements together with the related audit

report are included in Appendix 111

118
Translator’s explanatory note: please refer fo the disclaimer on the first page of the document.




ASTRA

ASIGURARI

independent Auditors’ Report
tfree transiation®)

To
The Special Administrator — 80 KPKIG Advisory SRL. and
The Shareholders of SOCIETATEA ASIGURARE —- REASIGURARE ASTRA S A

Report on the Individual Financial Statements

I e were engaged o 2ol e stonrpanying individes Frantis! satemerts of SOUETATEA
AEHGURARE — REASIGURARE AZTRA 84 the Jompanyt, #fx comprise the baance
sheez as 3t 31 December 2013, the income siaterrent, statenent of charges i equity and cash
flow steement iy the yesr then ended and a semmary of sigrificant accourting policies and
other esplanatory nofes, presenting the follewing:

2 Tofx net assels! equily: {774.585.389) RON
a8 Lossiorire vear {GIT 3ZE T4 RON,

Yanagements Resnonsihiféy for the Financ:a Sratements

T Tre Specis Admineirater. PG Addsory SRL in thev capsoty a3 monapemen: of e
Toripany s responsitle o7 the preparaton and falr presertsion of these Ndividual francis!
satermerds n accordance with Order of e inswrance Supenvsion Commission (heenafier
4SC™, oprenfly Finaneisl Supenvisory Authoriy. no. 31260005 with the subsequant
cmendments and for such intermal conlrol 38 management determines B necessary io enable
ite prepamiion of individual financizl siziements ot are free from maleral misstaternent,
wherner dus o fraud or emor.

Auditors’ responsiity

% Onir mesponsiciy s 10 epress an opmien on these ndwidual Snarciat st@ements based on
rondudting the gl n acoonrdance Wi the Auchisg Sancards odopiea by the Roranizn
Chamber of Fnancial Audiors. Because of the vighars desorbed inthe Bass for Diseaimer 57
Doinion patagraph. however we were not able to oblain sulficiert approgriste audit evidence o
oravidea basis for an sudt opision.

*TRASRLATIR L EXPLAVATORT S0TE: The shove manclava of the madies veper » gromded an 5 free Ton Intion from
Fooopomnags wlhect s e oFicial and trvlisg version
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Earis for Dizckaivey af Opiaicn

4 Wewes appoirted audnors of the Company i3y s sharenoiders on May 12, 2014 wiich is after
wa balgnce sheed date of ne nchvdual fnandal siatements. Thiing the course of qur audit
mwﬂmmmmmmmmem made i the Snandat staiemerts of
2013mcfmchmw1ﬂhaﬁebemappﬁedtopmrpeﬁma Censaquerdty, we were Unaiie o
sabsfy ourselves conceming opeping balances as at January 1, 2013, Sirce the opering
nalances erder nto the determination of the fnaneia! perfornance and cash fOWs. We W
LAvE 0 mﬂﬁ.ﬂemmmmmmbmheBnnmarjn sespert of the proft &
m,wmrﬁeﬂmemgmmmmmemmmmmm
Azws a7l sioterent of changes i equiy for the vesr end Decerrber 31, 2012

5 As &t Decaraser 31, 2013 he Comparys pet assets reported o e indiidual Fronca
simiements as totst assets minus total §abites. & nagate i seount of PON 774.588.380. The
Spechl Adminisialor tecognizes s obliaations urder Law ro. 311900, modfied by Low no.
44472006, art. 153.24 ansng from this situation. The steps planned to Le taken by Hhe Crompany

Inihis mﬂmemmmdhmsmmmmﬁﬂemﬁamwmwﬂaﬁmcm
Supervisary #v fhereinalier “FSAT) on Aprl 7, 2014 and described in Note 2.3 o the

financil stasements and beiow in s report

5 %mmmzmmmm&mxﬁamﬁmbaswmmmu EQRI004
recardng Foandal recovery. bankiuplcy. snuication oF cissoluton n insurance husirese AT e
subseqeert amengments. He FSA has wsuer Decson 7o 402014 nwhichRias requeses e
opering of e fnancial recovery IOCESS. Tris wias due fo"he nonoompiance W the guidty
coefficient and minman soivency matgin by the Company, based on the gquarely eguiatey
rmﬁngsummwfarﬁsemmﬂmnemfzms. As, reported in the montily prudential reports
submitted vy the Company io FSA, 2 the date of the sﬂmﬁm&mmmwm
sor-oomliant with these indicators, a accordance with ihe anproved financial recovery plan that
foresees ron-complance urt fnalization of the financal recovery plar. Tespectvely camary 15,
2015

~d

€ENES Advisary SFL has hesn apported B85 Specia; Adiinzinaer sharing Felruary 18 2004
Tnz &peds Administratoy has prapares o finarcg recovery plan which has been aoprover oY
tha FSA on Apr 7, 2014, The plan senves aEn for the resiuciurning of the Company T¥ough
financ:a and cperafionat mmmmmmmbmmrmwm' solventy marging 10
sompy Wik stony reguemants as at e end of January 2315, The implemertation of ceriain
measwes P the plan has been defryed and a new tredne & ourneriy under the process o
apgroval of the FSA This plan includes certain sieps ic e implemenied in omer © rescdve the
finangiat siugtion of the Company. and protect e company from ihe inscivency proceedings 33
sipuilated in Law 5032004, winn the sunsenuett amenameris. As of the date of frois. se00rt we
+aye not Heep gnte o sbiain suffident appropiae audic evidenes reganding e status of forvet
appmed and e cerlaimty avout the mpementation of the upested froncial ECCVETy DEan.
Fopromoen, 35 nokaied 0 the WSl sranrial (ocovery pan prepaned by e Spacial
Agminsteron, 4 etfical siep for resiating the francal Sty of the Sompany £ e foresesd nie
e is §e idemification of o SWaegic Mvestor o pvesias. Tnese Steps are at the mon-Gndng
giages of diecussions ane therefors. as of ihe date of cur Budit report, e 'were ot heer 3nie ¢
chinin sufficient sppropriate sl evidenca regarding the bindrg witingness of trese potertiat
investors ko restate the financial statdity of the Comparty. The auicome of the on-going negatiors
et poterta investors is herefore wnoentain.
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£ Ay peseriad in Ncie 32 o the ndhidual Snancied sloements. the fnantis repovery [ian
Zpproved vy FSA inchudes fingiizng the acquisiion and memer ansackon with anoher
Romanan nsurance pompany by Ganuary 15, 2015 F5A has requested additonal steps 10 be
mplemremried in order for the successfu! completon of tis transacBon. As of e date of %us report
‘#e have nt been abie fo oblan sufficlent appropriate 2udit evidetce mgardng he oulcome of
e Fansaction.

9 The vaue of reported but not settied daim reserve estshished for material damages under cour
rgaton is n omount of 233625721 RON, computed & the level of amount cialmed In count up
o me amocnt insured a8 per policy convact in accordante WL requinemants of 1SC Onosr
TRIONZ wih subsecient amendmenis. Egaming corsputaion methodology and evidence of
tecrnicd resarves CISC Order 1B20MD) As descibed m Mole 43 oo hese hdyiCuxi Snancia
staternents, s reserve inciudes 3 numoer of Tolr ciams with & s value of AON 141 985 647
aenersied by Surance polices underwriiien for SC ROMSTRADE 34 as meured pary. T
amicable resolution of SC ROMSTRADE SA fitigaticns 15 part of the finarcial secovery pan,
However, at ihe dale of the report. the oufcome, the fming and the amounts 'c be ulfimately paid
iy the Company for these Bigahons are unceriain. The polential negative oulcome of ihese

¥ Ag 3 resulk of the sighificant uncertaintes descrbed npoinis 5. 7, § and © 3bove regarding the
cirgorme o the financia recovery plan, the Campany's aldly 4o UMl s curem ard flue
confragmal obigalions may depend pimaiy ¢ the orgoibg bushes: agliviies and he
Lompany may be eiperiencing sigraicad dificedliss o oenerding suffciam ash foas 1 rest
s obligavons fowards cradiions ang poficy hofzers i the nerrn oowes of lusness and suziain
i operatons and reqiiaiory resurenients in e foreseeable future. As of the date of our audit
raport we were aiso rnof ahle o obfain sufficient appropriale sudit evidence proving that the
Lompany wolld b able o meet #8 obigaions under s scenaro showld some of these
wncertamties pegatively impact the Company this may cast signifcant doudbts about iis abidity o
eonfinue as 3 Going concem it the foreseealie fulure. The financial statemen:s were preparad ny
fne Company under the coing concem princpie and therelote, do oot intigde sny agustmenis
ot might resud! from the Compary polenially; not beng a going concem 38 3 ress of et
wncerianies

Dyselaimer of Qrinion

11 Becouse of the multipie uncertaintes described in the Basis for Disciginser of Opinion paragraph,
and the sigrificance of these (o the financiai statements faken 3s 3 whole, we have not been ahle
1o oitam sufficient appropriste sudit evidience 10 provide a basis for an audl cpinion. Aceordingly
We G Nt eprEss an opinion of: the individua® finangial siarements.

12 Tre financial statesiens of SOCIETATEA ASIGURARE - REASIGURARE ARTRA SA forthe

vear ended Desercher 31 2042 were muiiled 5y anorher Jixlior who s-pressed an unmodified
opinion on Hase stmements on Aprit 11 2013,
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13 This report i addressed sofsly to the Special Adrrnistrror of the company ahd ks ourerd
sharehciders. as a body. z%emmmga@mperﬂmmﬁ:pmce@mw&ﬁmmﬁgmma;
e Speciat Adminisiraiors of the Company and #s sharetoiders hose nvatters we are requied 1o
srxie 1 them i an audiior's report and for fe oer purpose. Ty the fufiest et pemyiied Sy
W, wemmmgmmemmmmmmnmerMMEmmﬁasabc(m
for our work and for 1 teport.

Report on conformity of the Adminiszators’ Report with the individual Firancial
Statements

=~ aoramiance with the Crder of the insurance SUBeIvision Commides no. 312672005, arlics no.
a7 me e read woe ACTmistatoTs’ Report sXached to the individual financal scamments.
The admnistraterss Repet i not a part of the mdyidea Smarciy siotementz. In e
Adminisiraiors Report we have not identifled any istoric financia: inforaatcn which 5 net in
accordance. i @ maotenal respects, with the intmration peesented in the acLompanymel
incividual fipancial statements as at December 31, 2013, However and 35 stated above, we wouid
i&etodmvﬁueaﬂsrﬁimfnﬂm@cﬁﬂntmimemt!mamemmmsu!ﬁcientmmpﬁatem
emememmuiﬂeam@sfwaumﬁitwﬁmmdmdidrﬁemmﬁmmmﬂnm
mdivicuai inancia! satements.

Ahmed Hassan, Augit Parinetr

Free transizton fom e onging:
Remanian Hinding vession

Regrstered witl the Romanian Financial Auditors’ Chamber
wder no. TG0 412003

o v pefaf of
DELOITTE AUDIT SRL
Regsterad with the Romanian Financial Auditors’ Chamber

wnger 1. 25 25.06.2001

Buchames: RmaTia
Sugust 7. 2014
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15.5. The date of the most recent financial information

The date of the most recent financial information subject to audit is 31 December 2013. The

Financial Statements 2013 were drafted by the Special Administrator. Given the special situation

generated by ASF Decision no. 42 din 18.02.2014 and the changing of the financial auditor, as at the

date of the Prospectus, the aforementioned financial statements have not yet been subject to the

approval of the shareholder; as a consequence the provisions on the Company Law and the Capital

Market Law that stipulate that the financial statements should be subject to the approval of the

shareholder within maximum 4 months from end of the financial year, were breached

15.6. Interim financial information and other information

The main elements of the balance sheet as at 30 June 2014 and the comparative information as at 31

December 2013, as such were taken over from the Financial Statements 2013, are presented below:

Item description 31.12.2013 30.06.2014(**)
RON RON

Intangible assets 3,638,325 2,445 471
Investments in tangible assets and in progress 80,424,484 79,072,892
Investments in related parties, equity investments and other 25,449,117 22,713,604
investments in financial asseis
Other financial investments 86,535,033 26,983 643
Reinsurer' s share of technical reserves related to contracts 101,042,596 132,831,936
assigned in reinsurance, out of which:

share of the technical reserve from non-life insurance 98,660,110 130,679,091

share of the technical reserve from life insurance 2,382,486 2,152,845
Amounts receivable from related parties 8,220,754 9,511,178
Receivables from direct insurance operations 184,415,571 196,009,614
Receivables from reinsurance operations 26,036,243 28,119,717
Other receivables 55,240,359 66,037 685
Tangible assets and inventories 8,742,376 6,851,730
Cash at bank and in hand 6,250,901 6,891,289
interests and rents registered in advance 63,060 35,650
Forward carried acquisition expenses 109,756,023 73,718,390
Expenses in advance 7,292,316 6,487,030
TOTAL ASSETS 703,107,158 657,709,829
Share capital 192,712,534 192,712,534
Revaluation reserves 55,281,367 55,281,367
Legal and other reserves 29,952,086 29,952 086
Retained earnings representing the undistributed profit or loss (4,514,877) (918,305,171)
brought forward
Retained earnings arising from the implementation for the first 7,382,386 7,382,388
time of JAS, less IAS 29
Retained earnings from correction of accounting errors {138,071,143) (138,782 498)
Result of the year {917,328,742) 15,818,628
Total capitals and reserves {774,586,369) (756,940,667)

Technical reserves related o non-life insurance

1,226,479,797

Translalor’s explanatory note: please refer fo the disclaimer on the first page of the document.
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Item description 31.12.2013 30.06.2014(**)

RON RON
Technica! reserves related to life insurance 32,271,408 32,171,478
Provisions 6,497,729 6,497 729
Liabilities from direct insurance operations 423,824 426,655
Amounts payable to related parties 10,900,834 3,053,509
Liabilities from reinsurance operations 57,761,065 53,063,654
Other debts, including tax debts and social security charges 130,245,213 116,385,423
Accruals and deferred income 13,113,586 5,422 653
TOTAL LIABILITIES 703,107,158 657,709,829

Source: Financial Statements 2013

ASTRA — Unaudited and unrevised haif-yearly reports as at 30 June 2014

The main elements of the Technical Non-life Insurance Account as at 30 June 2014 together with the

information comparative la 30 June 2013 are presented below:

ltem description 30.06.20;33’3 30.06.201;(0*"2
Eamed premiums, net of reinsurance, out of which: 378,694,514 345 667,518
gross written premiums (+) 595,969,438 397,617,494
premiums ceded to reinsurers ) 152,296,775 108 177,487
change in premium reserve {+/-} 64,396,014 (64,035,054)
Change in premium reserve — ceded in reinsurance (+/-) (582,135) (7,807,543)
Share of the net investment retum (difference between the
income and expenses from investments), transferred from the 7,502,630
non-technical account
Other technical income, net of reinsurance 17,487,079 11,786,955
Claims expenses, net of reinsurance 146,030,671 150,118,155
Change in other technical reserves, net of reinsurance 2,518,669 (24,817,210)
Net operating expenses 154,913,897 183,206,479
Other technical expenses, net of reinsurance 77,702,719 38,682,050
Technical result of non-life insurance - Profit 22,518,167 10,264,099
Source: ASTRA - Unaudited and unrevised half-yearly reports as at 30 Jurne 2013;
ASTRA — Unaudited and unrevised half-yearly reports as at 30 June 2014
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The main elements ale Technical Life Insurance Account as at 30 June 2014 together with the

comparative information as at 30 Juhe 2013 are presented below.

ltem description 30.0(5.2():t :g’a 30.06.201;&;3
Eamed premiums, net of reinsurance, out of which: 7.215,153 6,681,419

gross written premiums (+) 5,872,497 5,503,901

premiums ceded to reinsurers (-} 306,405 158,325

change in premium reserve (+/-) {1,549,061) (1,335,843)
Investment income 635,868 676,782
Other technical income, net of reinsurance = (26,583)
Claims expenses, net of reinsurance 5,851,429 1,608,605
Change in technical reserves relating to life insurance {3,456,830) 823,637
Net operating expenses 2,205,601 2,028,519
Expenses with investments 91,544 394,709
Other technical expenses, net of reinsurance - 16,521
Technical result for life insurance — Profit 3,159,277 2,461,627

Source: ASTRA - Unaudited and unrevised half-yearly reports as at 30 June 2013;
ASTRA — Unauditad and unrevised half-yearly reports as at 30 June 2014

The main elements of the Non-technical Account as at 30 June 2014 together with the comparative

information as at 30 June 2013 are presented below:

ltem description 30.06.20 ; :2’(3 30.06.201 ngﬁ
Technical result for non-life insurance - Profit 22,518,167 10,264,099
Technical result for iife insurance — Profit 3,159,277 2,461,627
Investment income 8,483,199 1,303,340
Unrealized gains from investments 5 1,436,605
Expenses with investments 081,388 1,793,101
Unrealized loss from investments - -
Share of the net gains from investments transferred into the

technical account of non-life insurance 7,501,811 -
Other non-technicat income 4,608,015 2,402,038
Other non-technical income, including provisions and vaiue

adjustments 3,607,847 1,165
Current resuit — Profit 26,677,612 16,073,442
Total income 793,081,382 448,969,953
Total expenses 766,403,771 432,896,511
Gross - Profit/(Loss) 26,677,612 16,073,442
Income tax 34,008 255,255
Qther taxes (not included in the above items) 87,732 -
Net earnings _ Profit/(L.oss) 26,555,782 15,818,187
Source: ASTRA - Unaudited and unrevised half-yearly reports as af 30 June 2013;

ASTRA - Unaudited and unrevised half-yearly reports as at 30 June 2014
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(*) The financial data as at 30 June 2013 presented in the tables above have not been
audited or reviewed. Furthermore, taking into account the fact that the changes in accounting policies
and the corrections of errors as presented in Note 2(v) to the Financial Statements 2013, foliowing the
annual inventory of the assets and liabilities and the reassessment of the accounting policies in force
which generated significant corrections on the retained eamings and the result of the financial year
ended 31 December 2013 which are not reflected through correction in the financial performance of
the 6-month period ending 30 June 2013, as well as in the context of significant uncertainties
presented in the audit report on Financial Statements 2013 as underpinning the impossibility of the
auditor to express an opinion, there is a high probability that the financial data as at 30 June 2013
would not be accurate andfor compliant with reality. These data were included in the Prospectus to
formally fulfii the comparability requirement in presenting the interim financial information and
investors are wamed not to substantiate their decision to invest in ASTRA's shares considering these
data. The Issuer assumes no responsibility in regard to the accuracy, correctness or completeness in

regard to the financial data inciuded in the table above as at 30 June 2013.

(**) The financial data presented in the tables above as at 30 June 2014 have not been audited
or reviewed and they are prepared in accordance with the requirements of Norm 18/2014 of the
Financial Supervisory Authority for the application of the accounting reporting system as at 30 June
2014 for companies in the insurance field. We recommend to potential investors that in substantiating
the decision to invest in shares issued by the lssuer, they should consider both the provisions from
the above Notrm and the fact that such haif-yearly financial information have not been subject to audit
or review or to any other independent form of assurance with respect to compliance or fair image

offered.

15.7. Policy on the distribution of dividends
The Company has not distributed any dividends during the last three years. The Company has

no policy in place on the distribution of dividends.
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15.8. Legal and arbitration procedures

a) The status of the Company in lawsuits

The files pending at the courts of law refer to files in which the Company has one of the following

capacities:

Defendant: The Company was sued by a person that has the capacity of a plaintiff and such
person may be another insurer of assels (administrative regress), an insured, an injured third
party, a beneficiary, an assignee of insurance rights. If the action against the Company is
admitted, it is bound to pay certain amounts of money representing claims, penalties or interests,
court expenses.

Third-party claim: The court has been requested to rule on a complaint between two parties
(plaintiff and defendant), other than ASTRA. One of these parties summons the Company as
guarantor, if further to unsuccessful pleas (loss of the trial}, it can turn against ASTRA for the
recovery thereof.

Insurer: The Company is liable besides the accused facing criminal charges. If within the criminat
proceeding the civil liability is also solved upon the request of persons having claims under
insurance poticies (usually MTPL, malpractice, other civil liabilities), then the Company is also
summoned in order to take over within the limit of the insurance contract the amounts to which the
accused/insurer would be bound.

Debtor: This status in the lawsuit is gained by ASTRA in disputes subject to a special procedure,
when the fited claims raised against the Company are intended to be capitalized by the procedure
of payment order or insolvency procedure.

Plaintiff: This status in the lawsuit is gained by ASTRA in disputes in which the Company sues
other persons and they can be motor third party liability insurance {(MTPL), a guilty third party, an
intermediary for the capitalization of his claims and the recovery of the amounts of money owed
by the concemed persons.

Creditor: This status in the lawsuit is gained by ASTRA in disputes subject to a special procedure,
when the filed claims raised against the Company are intended to be performed by the procedure
of payment order or insolvency procedure.

Civil party: The Company has this status in criminal lawsuits in which it capitalizes its claims on

civil side.

As at 31 December 2013, the Company is a party in 2,886 files pending the courts of law, as a
defendant, guarantor, insurer or debtor, with a total value of the claims of RON 1,082,155,446

including claims related to moral damages in the amount of RON 817,389,501 and claims related to
material damages in the amount of RON 264,180,895 and salary rights in the vaiue of RON 582,050.
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As at 31 December 2013, the Company is a party in 2,250 files pending at courts of law, as a plaintiff,
creditor or civil party for whom the total value of the amounts to be recovered in court is of de RON
557,726,125.

As at 30 June 2014, the Company is a party in 3,692 files pending at courts of law, as a defendant,
guarantor, insurer or debtor, with a total value of the claims of RON 1,225,889,774, including claims
related to moral damages in the amount of RON 895,350,166 and claims related to moral damages in
the amount of RON 330,235,197 and salary rights in the amount of RON 304,411,

As at 30 June 2014, the Company is a party in 2 040 files pending at courts of law, as a plaintiff,
creditor or civil party, for whom the total value of the amounts to be recovered in cowrt is of RON
562,737,685.

b) Description of the most significant disputes in which the Company is involved
File no. 11570/3/2013 Tribunal of Bucharest

By the application registered on 21 March 2013, the plaintiff Compania Nationala de Drumuri si
Autostrazi din Romania SA (the National Company for Roads and Highways from Romania -
hereinafter called CNADNR) requested versus Societatea de Asigurare Reasigurare ASTRA SA the
ruling of a decision by which ASTRA should be compelied to pay the amount of RON 93,830,037.02 on
four insurance policies on guarantees for good execution. Astra filed a statement of defence against
the application of CNADNR and essentially requested the rejection of the application as ungrounded.
As at 6 December 2013, by civit sentence no. 7039 ruled by the Bucharest Tribunal in file no.
11570132013, the first court admitted the request of the plaintiff, bounding ASTRA to pay to the plaintiff
the amount of RON 93,030,037.02 as a guarantee. As at 20 December 2013, it was served civil
sentence no. 7039/2013 (File 11570/3/2013) to ASTRA Asigurari. Astra Asigurari filed an appeal within
the legal term against civil sentence no. 7039/2013 of the Bucharest Tribunal, an appeal that in
accordance with the provisions of the Code of Civil Procedure suspends the execution. The case is

currently pending at the Court of Appeal Bucharest, with a heating on 26 September 2014.
File no. 16039/3/2013 Bucharest Tribunal

By the application registered with the Bucharest Tribunal, 6™ Civil Section, on 19 April 2013 the
plaintiff Eximbank SA sued Societatea de Asigurare-Reasigurare ASTRA SA requesting from the court
to rule a decision by which it should be compelled to pay the amount of RON 34,400,000 for an
insurance policy on ball issued by ASTRA to the benefit of the insured SC Romstrade SRL. ASTRA
filed a statement of defence in the case and requested the rejection of the request as ungrounded.
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As at 28 March 2014, in File no. 16039/3/2013, the Bucharest Tribunal partially admitted the
action of Eximbank SA versus Astra and compelled Astra to pay the amount of RON 15,628,278.87 by
civil sentence no. 1582/2014. Against the decision of the Bucharest Tribunal an appeal was filed both
by ASTRA and Eximbank SA and the appeal is currently pending at the Court of Appeal Bucharest in
the stage of settling the appeal appiications filed by the two parties.

File no. 321/122/2013 Giurgiu Tribunal

By the application registered with Giurgiu Tribunal under no. 321/122/2013, the official receiver
appointed in the insolvency procedure against debtor Omega City Business Center SRL filed versus
ASTRA an action in the annulment of certain confracts concluded between the two companies.

By Sentence no. 51/05.02.2014, the Giurgiu Tribunal admitted the action filed by the official
receiver Phoenix LAR IPURL and ordered the annulment of the conventions concluded between SC
OMEGA BUSINESS CENTER SRL ("OMEGA") and Societatea de Asigurare Reasigurare ASTRA SA
on 28 May 2010, 31 December 2010 and 14 December 2012 on the payment of penalties by OMEGA
following the failure to execute the obligations fo pay the remaining price due to ASTRA. By the same
sentence it was also annulled the agreement on the assignment of receivables concluded between
OMEGA and ASTRA, having the identification number 345/21.02.2012 Office of the Notary Public
Marina Sergiu Sotin, and ordered the return of the assigned receivables into the patrimony of the
debtor.

By the Decision from 22 April 2014, the Giurgiu Tribunal admitted the action filed by the official
receiver Phoenix LAR IPURL and ordered "the correction of the material errors and omission that
slipped in the text of Commercial Sentence no. 51/5 February 2014 ruled by the Giurgiu Tribunal, i.e.
at para. 5 from the text shall be inserted: “If orders the relurn to the patrimony of the debtor SC
Omega Cily Business Center SRL of the receivables assigned under coniract no. 345/2012, namely
the amounts of RON 345,626.06 and Euro 334,995.04, as well as of the amount of RON 7,225,627.94

compensated under the agreement from 31 December 2010".

ASTRA filed an appeal against both decisions, which is pending for resoilution at the Court of
Appeai Bucharest with the first hearing on 15 September 2014.

Taking into account the sentence of the Giurgiu Tribunal, Omega City Business Center SRL
started the enforcement by BEJ Raportoru Georgeta and ASTRA filed a challenge against the
enforcement, registered with the Court of Law of District 3 Bucharest sub no. 36337/301/2014 and a
temporary suspension application registered under no. 36339/301/2014 in which as at 23 May 2014,
the Court of Law of Disfrict 3 ruled a solution of rejecting the femporary suspension of the
enforcement and as a consequence of the amount of RON 9,163,913.08 was sequestrated and
enforced on the accounis of ASTRA.
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The measure of distributing the enforced amounts by BEJ Raportoru in enforcement File no.
226/2014 was also challenged and the challenge of the enforcement was registered with the Court of
Law of District 3 under no. 42120/301/2014. Concurrently, Omega CBC SRL chaiflenged through the
liquidator, the measure of the executor to not distribute a part of the amounts designated by ASTRA,
as 2 files were pending, i.e. 4131 3/301/2014 and 42092/301/2014.

¢) The impact of the disputes upon the financial statements

Starting with 2013, accordance with the provisions of CSA Order no. 19/2012 for the
amendment and supplementation of the Norms on the methodology for the computation and evidence
of minimal technical reserves for the non-life insurance activity, the Company revised its policies of
recognizing the claims reserves for claims that are the subject matter of an action filed in court. Thus,
in case of claims for moral damages on bodily injuries or death, the claims reserve is established at the

level of the estimated amounts considering the case-law, including court expenses.

in case of claims for material damages, the elements considered in computing the claims

reserve, in accordance with the provisions of CSA Order no. 3109/2003 are:

-the estimated vaiue of the due indemnity for the reported claims, within the limit of the insured

amount;

-expenses with the assessment and evaluation of the claims related to the services supplied

by third parties;
-the costs of settling the claims related to the services supplied by third parties;
-the value of recoveries and subrogation both for settled claims and for the ones in progress.

Thus as at 31 December 2013, the Company recorded reserves for claim files related to
litigations at the value of claims for material damages requested in court, out of which a reserve in
amount of RON 141,985,647 refers to a number of 3 files pending in court, related to insurance
policies in which the insured client is Romstrade, as follows:

. RON 93,930,037 - reserve related to court file no. 11570/3/2013 {insurance policies issued to
the benefit of CNADNRY);

. RON 34,400,000 - reserve related to court file no. 16039/3/2013 (insurance policy issued to
the benefit of Eximbank SAj;

. RON 13,655,610 - reserve related to court file no. 2231 0/3/2013 (insurance policy issued to
the benefit of the Mayoralty of the Bucharest Municipality).

The value of the claims reserve in regard to these claims files was determined by applying the
effective accounting regulations, considering the entire value of the claims for material damages
requested in court by beneficiaries of the insurance policies. These reserves can be reduced if an
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irrevocable decision of the relevant courts of law establishes or admits another vailue for the materia!
damages that are the subject matter of such disputes. On the date of the Financial Statements for the

financial year 2013, the concerned court files are still pending, in various trial stages.

15.9. The significant changes of the financial or commercial standing
See chapter “Special administration of the Company” and item 7.1 from the Document on the

registration of shares.

16. ADDITIONAL INFORMATION

16.1.1. The share capital of the Company is RON 192,712,533.86 divided into 72,448,321 ordinary,
nominative and dematerialized shares, each having a nominal value of RON 2.66. The share capital
was fully subscribed and paid up by the shareholders. The shares issued by the Company are
ordinary, dematerialized and indivisible against the Company, which recognizes only one holder for

each share. There are no shares issued and not fully paid up.
16.1.2. The number and main characteristics of the shares that do not represent the capital, if any.
N/A.

16.1.3. The valus of converlible securilies, transferrable or accompanied by subscription bills,
indicating the conversion, transfer or subscription procedures

N/A.

16.1.4. Information on the conditions regulating any purchase right and any obligation related fo the
authorized, but unissued capital or related to any undertaking for increasing the share capital

N/A.

16.1.5. Information on the share capital of any member of the group that is the subject matter of an
option or conditional or unconditional agreement providing the granting of options on the capital and

details on the concerned options, inclbding the identity of the persons they refer to

N/A.
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17. SIGNIFICANT CONTRACTS - other than those concluded within the normal course of
business
During 2013, the Issuer has not conciuded any important contract outside its usual business
schedule, except for those presented further in detail.

1. The loan contract registered under no. 054/AA01/26.06.2013 and concluded between
Societatea de Asigurare-Reasigurare ASTRA SA, as the creditor, and SC TNG Real Estate
Management SRL, as the borrower. Under the contract, Societatea de Asigurare Reasigurare ASTRA
SA set a credit line in the maximum amount of RON 1,000,000 for an 11-month period starting on the
date of concluding the contract at the borrower’s disposal. The value of the loan balance as at 30
June 2014 is of RON 900,000 and the related interest in amount of RON 54,146.

2. The loan agreement registered under no. 001/2013/01.08.2013 and concluded between
Societatea de Asigurare-Reasigurare ASTRA SA, as the creditor, and SC Theta Proficiency SRL, as
the borrower. Under the contract, Societatea de Asigurare Reasigurare ASTRA SA set at the
borrower’s disposal a credit line in the amount of maximum RON 2,500,000 for an 11-month period
starting on the date of concluding the contract. The value of the loan balance and related interest as
at 31 May 2014 was of RON 2,369,388 and it was assigned to Compania Hoteliera Intercontinental
Romania SA for consideration under the receivable assignment contract concluded on 30.06.2014
and registered under no. 144/AA01/30.06.2014. The price of the assignment was established at the
par value of the receivable, i.e. principal and interest on the assignment date.

3. Loan agreement registered under no. 039/AA01/13.05.2013 and concluded between
Societatea de Asigurare-Reasigurare ASTRA SA, as the creditor, and SC Eta Estate Solution SPV
SRL as the borrower. Under the contract, Societatea de Asigurare Reasigurare ASTRA SA set at the
borrower's disposal a credit line in the maximum amount of RON 950,000 for an 11-month period
starting on the date of concluding the contract. The value of the loan balance and related interests a
at 31 May 2014 was of RON 087,894.42 and they were assigned 1o international Business Center
Modem SRL for consideration under the receivable assignment contract concluded on 30.06.2014
and registered under no. 145/AA01/30.06.2014. The price of the assignment was established at the
par value of the receivable.

4. The transaction concluded on 10 December 2013 between Societatea de Asigurare
Reasigurare Astra SA and Rex Mamaia SA by which it was settled the dispute hetween the two
companies in regard to the claims file opened for the fire occurring on 19.02.2011 at the insured
estate — Complex Hotelier Rex Mamaia. By this transaction, Astra was compelled to pay fo Rex
Mamaia the amount of Euro 2,171,313 and related interests by 01.02.2014. We mention that this

amount has not been paid yet.
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Before 31 December 2013, the Company concluded contracts that are not related to its cument
activity and the value of such contracts is recorded adequately in the books, as presented in section
14 "RELATED PARTY TRANSACTIONS” from this Prospectus.

18. THE INFORMATION MADE AVAILABLE BY THIRD PARTIES, DECLARATIONS OF EXPERTS
AND DECLARATIONS OF INTEREST
18.1. If the registration document comprises a declaration or a report assigned to a person acting as
an expert, then the name, address of the working place and qualifications of the concerned person
and, as the case may be, any significant interests of the concemed person in regard to the Issuer
shalf be indicated. If the report or declaration were drafted on the request of the Issuer, a declaration
shall be attached confirming the fact that the concerned documents were included in the form and in
the context in which they were included, with the approval of the person atithorizing the content of that

part from the registration document.
N/A.

18.2. If the information originates from a third party, it shall be supplied a confirmation about the fact
that the concemed pieces of information were accurately reproduced and that according to the
knowledge of the Issuer and insofar he can confirm this, taking into account the data published by the
concerned third parly, no facts have been omitled that determine the reproduced information to be

inaccurate or misfeading. The source(s) of the concerned information shalf also be provided.

Certain pieces of information included in this Prospectus originate from third-party sources, as
provided in the footnotes of this Prospectus, at each section. The Issuer, the Special Administrator
and the Intermediary have not verified the accuracy of the information originating from third-party
sources to which reference is made in the Prospectus. Thus, the Issuer, the Special Administrator and
the Intermediary assume no liability for the accuracy of the information originating from third-party
sources. The information included in this Prospectus originating from third-parly sources were
accurately reproduced in the Prospectus on the date on which the third-party sources were consulted
or on which the information included in this document were valid. Thus, certain pieces of information
included in this Prospectus from third-party sources might be no longer valid or might not reflect the

actual status on the date of the Prospectus or on a subsequent date.
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19. DOCUMENTS AVAILABLE TO THE PUBLIC

Subsequent to the approval of the Prospectus, the following documents may be consuited in
hard copy, on request, at the Issuer's registered office from str. Nerva Traian, no. 3, bloc M101, etgj
10, sector 3, Bucharest, and at intermediary’s Branch from Bucharest in Splaiut Unirii, no. 18, et. 8,
cam. 803, sector 4, Bucharest, on every Business Day of the subscription period, between 9:00 AM -

5.00 PM, and in electronic format, on the WebPages www.ssifbroker.ro and www . astrasig.ro:

- this Prospectus;
- the Articles of Incorporation of the Issuer;
- the Financial Statements 2013 and the report of the financial auditor in regard thereto;

- the subscription form;
- the form of revoking the subscription.

The Financial Statements 2013 and the report of the financial auditor thereupon are included

also in Appendix il1 to the Prospectus.
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Mote on the securities for shares

1. RESPONSIBLE PERSONS
These pieces of information were presented at item 1 from the registration document

regarding the shares.

2. RISK FACTORS
These pieces of information were presented at item 3 the registration document regarding the

shares.

3. BASIC INFORMATION

3.1. Declaration on the working capital

The Issuer declares that as at 30 June 2014, the liquidity ratio for the nondife insurance

activity was 0.03, whereas the liquidity ratio for the life insurance activity was 0.75.

3.2. Capitalisation and indebtedness

The Issuer declares that on 30 June 2014, the net asset value was negative, in amount of
RON 756,940.667.

3.3 The interests of individuals and legal enfities participating in the issuance/offer

The Issuer is not aware of any interests of the persons involved in the Offer, inciuding

conflicting ones able to significantly influence the share issuance.
3.4. Reasons of the Offer and the use of proceeds

One of the measures imposed by ASF and presented in detail in the recovery measures
approved by ASF is the capitalization of the Issuer by one/several increases of the share capital. This
measure, among other recovery measures approved by ASF, is aimed at improving the financial and
prudential indicators of the Company, to cover the liquidity demand of the Issuer, the recapitalization
of the Company in order to improve the financial indicators; the net value of the funds to be procured
further to the increase of the share capital was estimated at the value of the amount for which the
increase was approved (i.e. RON 70,000,001 4 net of the costs related {o the process).
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4. INFORMATION ON THE SECURITIES THAT ARE TO BE OFFERED/ADMITTED TO TRADING

4.1. A description of the type and class of the nature and category of the securities offered and/or
admitted to trading and the ISIN code (international number for the identification of securities) or any
other identification code.

The shares issued by the Company are ordinary, nominative, dematerialized shares and they
have a nominal value of RON 2.66/share. As of 27.11.1997 the shares of the Company have been
admitted to trading on the RASDAQ market. The ISIN code of the shares issued by Societatea de
Asigurare — Reasigurare ASTRA S.A. is ROATRAACNOR2 and the Bloomberg code BBGID:
BBGO00CYNG48. The ticker of the shares is ATRA.

4.2. The legislation based on which the securities were created.

The issuance of the shares related to the increase of the share capita! of the Company is
governed by the Romanian law and the main applicable provisions are in the Company Law, the
Capital Market Law, the Insurance Law and CNVM Regulation no. 1/2006 on issuers and operations

with securities.

4.3. The indication of the form in which the securities were jssued: nominal or bearer titles, physical or
dematerialized. In this latter case it shall be indicated the name and address of the entity entrusted
with the performance of the necessary ragistrations.

The shares of Socieiatea de Asigurare — Reasigurare ASTRA S.A. are securities for the
purpose of the Capital Market Law. The issued shares are nominative, dematerialized, issued in book-
entry form, the evidence thereof, the Shareholder Register respectively being kept by Depozitarul
Central, with the registered office in Bucharest, bd. Carol |, no. 34-36, et. 3,8si 9, sector 2.

4.4. The currency in which the issuance was performed

The issue is denominated in RON.

4.5. A description of the rights related fo the securities, inclusively of any restriction that is applicable
to them and the methods of exerting the concerned rights.
Each share issued by the Company renders equal rights to the holders registered with the
Shareholder’ Register, among which (but without limitation to):
- the right to receive dividends;
- the right to vole;
- the right to receive information;
- the right to participate in the surplus in case of winding up;
- the right to participate or be represented in the general meeting of shareholders;

136
Translator's explanatory note: please refer to the disclaimer on the first page of the document.




ASTRA

ASIGURARI

the pre-emption right in case of an increase of the share capital or in case of an issuance of
bonds convertibie info shares;
the right to elect and be elected within the shareholders meetings for appointing the Supervisory
Board of the Issuer;
the right to withdraw from the Issuer in certain circumstances;
the right to request the annulment or nullity of decisions of the general meeting of shareholders
that were enacted by breaching the legal provisions and/or the provisions registered with the
Articles of incorporation of the Issuer,
the right of sharehotders, who individually or jointly hold at least 5% from the share capital io
request the convening of the general meeting of the shareholder;
the right of shareholders, who individually or jointly hold at least 5% from the share capitai to
request the inclusion of new items on the agenda of a general meeting of the shareholders or to
present decision drafts on the items registered on the agenda;
the right of shareholders, who individually or jointly hold at least 5% from the share capital to
request the drafting of additional reports by the financial auditors of the Company;

- the right of shareholders, who individually or jointly hold at least 10% from the voting rights or
from the share capital of the Company to request the election of the members in the Supervisory

Board by cumulative voting.

The holding of shares means that the holder adheres to the Articles of Incorporation of the
Company. The rights and obligations related to the shares follow the shares in case they are
transferred from one owner to the other.

In accordance with ASF Decision no. 42/18.02.2014 on the commencement of the financial
recovery procedure by special administration at Societatea de Asigurare — Reasigurare ASTRA S.A,,
KPMG Advisory SRL, duly represented by Serban Toader Cristian, was appointed as the Special
Administrator.

Art. 3 from the aforementioned ASF Decision no. 42/18.02.2014 provides the fact that as of
the date of serving the decision, the following were suspended:

c) legal prerogatives of significant sharehoiders and of significant persons of the Company.

These prerogatives were transferred to the Special Administrator throughout the special
administration;

d) the voting rights in regard tfo the appointment and revocation of the members in the
Supervisory Board of the Company, the right to dividends of the shareholders, the
activity, as well as the right to remuneration of the members in the Supervisory Board.

The aforementioned suspension is effective throughout the period of the financial recovery of

the Company by special administration.
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The provisions of art. 3 from ASF Decision no. 42/18.02.2012 (actually representing a
takeover of the legal provisions stipulated in art. 18 from Law no. 503/2004 on financial recovery,
bankruptcy, dissolution and voluntary winding up in the insurance activity) are subject to
interpretations in regard to the meaning of suspending the legal prerogatives of the significant
shareholders, as neither the Company Law, nor the insurance Law establishes the prerogatives of
significant shareholders, but rather the shareholders’ rights and the prerogatives of the shareholders’

general meeting.

4.6. Dscisions, licenses and approvals based on which there were created and/or issued securities
The share issuance shall be made according to Decision no. 26 from 27.06.2014 of the
Special Administrator of the Company, published in the Official Journal of Romania, Part 1V, no. 3867
from 15.07.2014. The Decision of the Special Administrator of the Company no. 26/27.06.2014 has
peen issued pursuant to the delegation of competence on the increase of the share capital granted by

the shareholders of the Company through the Shareholders’ Decision on the Increase.

4.7. Forecast date for the issuance of the securities

After the confirmation by ASF of having received the notification on the results of
subscriptions, the Issuer shali commence all formalities necessary in view of registering the increase
of the share capital with the Trade Register Office and issuance of the registration certificate attesting
the registration of the share capital increase. Based on the regisiration cettificate, ASF shall issue the
Ceriificate for the Registration of securities related to the issuance of shares and subsequently the
increase of the share capital shall be registered with Depozitarul Central; the persons who subscribed
shares shall gain the capacity of the owner of new shares on the date of registering the new shares

by Depozitarul Central and the shareholders shall gain possession of the subscribed shares.

4.8. A description of all restrictions imposed upon the free transferability of the securities.
The shares subscribed in the Offer may not be sold by any means before registering the
increase of the share capital related to the Offer with Depozitarul Central. No fransactions with the

shares may commence before registering the increase of the share capital with Depozitarul Ceniral.
The new shares could be theoretically traded after the registration with Depozitarul Central.

De facto, as of 18.02.2014 the shares issued by the Company are suspended from trading; as
a consequence, the shareholders of the Company, investors in general may not selbuy the shares
issued by the Company through the trading system of the RASDAQ market.

4.9, For the country in which the Issuers registered office is located and the country/countries where
the offer is performed or requested to be admitted on trading:
. information on any withhoiding applicable upon the income generated by the secutities;
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- Indications on the Issuer's assuming or not assuming the withholding respansibifity.

In accordance with the applicable legal provisions in Romania - the country in which the

registered office of the Company is located - the dividend tax is withheld by the Company.

5. CONDITIONS OF THE OFFER

By the Shareholders’ Decision on the Increase published in the Official Journal of Romania,
Part IV, no. 3078 from 30.05.2014, it was approved the delegation to the Special Administrator,
respectively the Management Board (if further to convening EGMS, the management of the Company
would be resumed by the Management Board), of the authority to increase the share capital of the
Company, in the conditions of art. 236, para. 2 from Law 297/2004 on the capital market, with
subseguent amendments and supplements, by observing the following rules:

- The delegation of the authority to increase the share capital operates for a term of

maximum one year and is granted further {o analysing ihe financial condition of the
Company by the Special Administrator, according to the mandate granted by ASF, out of
which resulted infer alia the necessity of recapitalizing the Company in order to improve
the financial indicators;

- In executing the delegation, the Special Administrator/Management Board may decide
through one or several decisions upon the increase of the share capital of the Company
by issuing new shares, by amounts that may not exceed the total amount of RON
490,000,000 lei;

- The increase of the share capital can be made by cash contributions fully paid on the date
of subscription and/or by converting uncontested, liquid and enforceable claims deriving
from loans granted to the Company and in this latter case, the conversion would be
exclusively performed in regard to amounts Jent representing the actuat principal collected
by the Company,

- The subscription of amounts for the increase of the share capital determined by a
decision of the Special Administrator/Management Board shall be performed by observing
the pre-emption right of the shareholders of the Company on the Registration Date.

By Decision no. 26 from 27.06.2014 of the Special Administrator of Societatea de Asigurare —
Reasigurare ASTRA S.A_, KPMG Advisory SRL, published in the Official Journal of Romania, Part IV,
no. 3867 from 15.07.2014, it was approved the increase of the share capital of the Company, by cash
contribution, with the amount of RON 70,000,001.4, from the value of RON 182,712,533.86 to the
value of RON 262,712,535.28, through the issuance of a number of 26,315,790 nominative shares,
with a par value of RON 2.66/share.
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The increase of the share capital shall be performed in one single stage and the new shares
shali be offered for subscription to the shareholders of the Company registered with Shareholders
Register on the Registration Date, 14.07.2014, who will be able to subscribe the new shares pro rata
to the participation quota in the share capita! held on such date.

Thus, for each share held, the shareholders may subscribe a number of 0.36323533 new
shares. The final number of shares subscribed by each shareholder shall be rounded down to the
nearest even number. Shareholders may inquire about the number of shares they are entitled fo
subscribe at the Issuer’s registered office and at Intermediary’s branch from Bucharest. Taking into
account the fact that the increase is made without adding any issuance premium, the subscription
price shall be of RON 2.66/share. The minimum value of a subscription is one share. The
shareholders may inquire about the number of shares they are entitied to subscribe at the Issuer’s
registered office and at Intermediary’s branch from Bucharest.

The payment of shares shall be fully made on the subscription date by observing the terms
and conditions of this Prospectus and any share subscription shall be validated by rounding down 1o
the immediately lower even number. The subscription term is of one calendar month as of the date
established in this Prospectus and the offer announcement, respectively as of the Business Day
immediately after the date of publishing the offer announcement in a newspaper of countrywide
circulation and on the webpage of the Issuer and of the Intermediary. Thus, the Subscription Period
shall span between September 1%, 2014 inclusively and October 1%, 2014 inclusively, it shall include a
number of 32 calendar days. Shares not subscribed on the due date of the Subscription Period shali

be annulled by the decision of the Special Administrator.

5.1. The subscription of shares
The subscription form is available at Intermediary’s registered office, as well as online at

www.ssifbroker.ro and www astrasig.ro .

Any resident or non-resident, individual or legal entity, may subscribe shates offered by this
Offer, provided it has the capacity of a shareholder on the Registration Date, respectively he is
registered as a shareholder with the Shareholders’ Regisier kept by Depozitarul Central on the
Registration Date. Any subscription performed within the Subscripticn Period by a person that did not
have the capacity of a shareholder on the Registration Date shall not be validated by the intermediary
of the Offer and the amount of money is to be reimbursed to the respective person. Also, in case a
shareholder subscribes a higher number of shares versus the maximum number of shares he is
entitled to subscribe, the difference between the subscribed value and the value of the shares he was
entitled to subscribe shall be reimbursed to him. The reimbursement of the amounts shall be
performed within a term of maximum 5 business days as of the end of the Subscription Term. The

Subscription Term is of one month, ie. 32 calendar days, as of the Business Day immediately
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following upon the date of publishing the offer announcement in a newspaper of countrywide
circulation and on the Issuer’s and intermediary’s webpage.

The payment of the subscribed shares should be made in RON, in the Collection Account
opened by the Intermediary with a commercial bank and destined to coliect the amounts
comesponding to the subscriptions on the Offer, respectively to IBAN account
RO26BTRLRONCRTOOR 1814004, opened with Banca Transilvania, Zorilor Branch, Cluj-Napoca.

The shareholder should bear in fuli the bank fees charged for the payment of a subscription.

Subscribers may find out from the Issuer and from the Intermediary the shares allocated to
them.

if the amount paid by the shareholder in the Collection Aecount is lower than the amount
necessary to subscribe the number of shares specified in the Subscription Form, a number of shares
corresponding to the paid amount shall be assigned to him, provided this number of shares is lower
than the maximum number of shares that the shareholder is entitled to subscribe while exercising the
pre-emption right. On the registration of the Subscription Forms, the equivalent value of the
subscribed shares should be fully paid up, meaning that the respective amounts should be deposited
with the Collection Account.

The name and address of the enfities that undertook fo subscribe the issuance and of those
persons, who undertook to place securilies against the best price without a decisive subscription or
under an investment agreement. The main characteristics of the concluded agreements shall be
indicated, including the quotas. If the decisive subscription does not farget the entire issuance, the
quota that has nof been subscribed shall be provided. The global value of the guarantee fee shall be
indicated {for the decisive subscription) and of the placement commission: NIA.

The date on which the decisive subscription approval was or shalf be fulfilled: N/A.

5.2. Necessary documents
In order to exercise their pre-emption rights, shareholders should fill in the subscription form
and attach thereto the following documents:
Resident individuals subscribing on own behalf:
- |D card {true copy of the original);
- The proof of paying the subscribed shares.
Resident individuals subscribing on behaif of other individuals:
- 1D card (true copy of the original} of the representative and 1D card {true copy of the original)
of the represented person;
- Authentic power of attomey {original);
- Proof of having paid the subscribed shares

Incapable resident individuals (without judgement power) or under guardianship:
141
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- 1D card (true copy of the original) of the resident individual subscribing for the represented
person and the |D card of the incapable person (true copy of the original);
Passport {true copy of the original) andfor stay permit (true copy of the originai} of the person
subscribing for the incapable persoh — only in case of foreign citizens;

- Legal deed establishing the guardianship or, as the case may be, a document establishing
the guardianship (true copy of the original);

- Proof of having paid the subscribed shares

Legal entities subscribing on own behalf:

- Registration certificate issued by the Trade Register Office (true copy of the original);

_  Confirmation of company details on the current standing of the legal entity, issued by the
Trade Register (in original, issued maximum 30 days before the subscription date);

- The original power of attorney/mandate for the person signing the Subscription Form, granted
according to the provisions of the Articles of Incorporation or a proof that the concerned
person duly represents the subscribing legal entity, with an individual representation right {if
the Company is collectively represented by two or more persons that are all attending the
signing of the Subscription Form, such a proof shall be presented for alt these persons)

- ID card {true copy of the original) of the person subscribing for the legal entity;

. Proof of having paid the subscribed shares.

Non-residential individuals subscribing on own behalf:

- Passport or ID card {true copy of the originat)

- Proof of having paid the subscribed shares
Non-resident individuals subscribing by resident authorized representatives:

- Passport or ID card (true copy of the original);

_ 1D card of the authorized representative (in original and copy);

- Authentic power of attorney providing that the representative is authorized to act on behalf of
the non-resident individual (in original);

- The proof of paying the subscribed shares.

Non-resident legal entities subscribing on own behalf:

- Registration certificate of the nen-resident legal person issued by the Trade Register or any
equivalent institution, if any (copy),

. Confirmation of company details on the current standing, in ariginal, for the non-resident legal
entity providing the legal representatives of the concemed non-resident legal entity, issued by
the Trade Register or any equivalent institution (issued maximum 30 days before the
subscription date). If there is no authority or institution authorised to issue such a certificate,

shall be submitted any corporate document indicating the legal representatives of the non-
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resident legal entity (issued maximum 30 days before the subscription date); such a corporate
document of the non-resident legal entity shall clearly specify whether the legal
representatives are entitled to act separately or jointly or any deed proving the capacity of the
legal representative of the subscribing Company

- subscriptions are performed by a person other than the legal representative(s) of the non-
resident legal entity, the power of attorney/mandate signed by the legal representatives of the
non-resident fegal entity, authorizing the concerned person io subscribe the shares in the
account of the non-resident legal entity (true copy of the originai);

- The |D card of the person subscribing as a legal representative or attorney-in-fact of the non-
resident fegal entity: passport, ID card (true copy of the original);

- The proof of paying the subscribed shares.

Non-resident legal entities subscribing by a resident legal entity:

- Registration certificate of the non-resident legal person issued by the Trade Register or any
equivalent institution, if any (copy);

- Confirmation of company details on the current standing, in original, for the non-resident legal
entity providing the legal representatives of the concemed non-resident legal entity
respective, issued by the Trade Register or any equivalent insfitution (issued maximum 30
days before the subscription date). If there is no authority or institution authorised to issue
such a certificate, shail be submitted any comporate document indicating the legal
representatives of the non-resident legal entity (issued maximum 30 days before the
subscription date), such a corporate document of the non-resident legal entity shali clearly
specify whether the legal representatives are entitled to act separately or jointiy;

- Registration certificate of the resident corporate representative issued by the Trade Register
(copy);

- Confirmation of company details on the current standing the resident corporate representative
issued by the Trade Register {issued maximum 30 days before the subscription date);

- 1D card of the legal representative of the of the resident iegal entity subscribing as a
representative on account of the non-resident legal entity (true copy of the original);

- The proof of paying the subscribed shares.

Documents certifying the capacity of the legal representative drafted in a foreign language other than

English shall be accompanied by a translation made by a sworn translator in the Romanian or in the

English language.

Transiator's explanatory note: please refer io the disclaimer on the first page of the document.
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5.3. Registration of subscriptions

The necessary documents should be submitted of dispatched by mail or courier to the
Intermediary’s branch from Bucharest, with the registered office in Splaiul Unirii, no. 16, et. 8, cam.
803, sector 4, Bucharest, with the note on the envelope “for the increase of the share capital of
ASTRAS.AC.

If they choose to dispatch the documents by mail or courier, shareholders should consider the
fact that the documents should arrive at the intermediary’s Branch from Bucharest by the latest on the
last day of the Subscription Term, 5 P.M..

5.4. Intermediation method

The intermediation method is the method of the best execution, the shares being assigned to
the entitled shareholders according to the number of shares they were entitled to subscribe. The
Intermediary shall verify all subscription forms together with the documents set out in this Prospectus
as being necessary for subscription and shall register all received subscriptions, if these fulfil the
validity terms. On the following business day, after the end of the Subseription Period, the
intermediary shall draft a list of the shareholders that have subscribed, as well as the number of
shares subscribed by each shareholder and together with the collected subscriptions it shall be
remitted to the Special Administrator. Based on the subscriptions made avaitable by the Intermediary,
the Special Administrator shall adopt a decision by which he shall assess the results of the
subscription in the increase of the share capital, the level up to which the share capital is increased

according to the subscriptions and the annuiment of the unsubscribed shares.

5.5. Revocation of the subscription

Subscriptions performed under this Offer are irrevocable. If an amendment to the Prospectus
is published, the shareholders that subscribed shares under the Offer before publishing the
amendment to the Prospectus, are entitied to withdraw their subscriptions within a term of two working
days as of the date of publishing the amendment to the Prospectus; the withdrawal of the subscription
shall be performed by the shareholders by supplementation, by signing and remitting to the
intermediary the revocation form. The amounts paid on account of the shares that were the subject
matter of the subscriptions withdrawn further to publishing an amendment shall be reimbursed to the
respective shareholder within a term of five business days as of the expiry date of the Subscription

Term.
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6. ADMITTANCE TO TRADING and TRADING METHODS

After ASF confirms the reception of the notification regarding the results of subscriptions, the
Issuer shall perform all formalities necessary in view of registering the increase of the share capital
with the Trade Register Office and the issuance of the registration certificate. Based on registration
certificate, ASF shalf release the registration certificate of securities related to the share issuance and
afterwards the share capital increase shall be registered with Depozitarul Central; persons that
subscribed shares shall gain the capacity of holders of new shares on the date of registering the new

shares with Depozitarul Central.

Shares acquired under the Offer presented in this Prospectus, after their full payment and the
registration of the capital increase shall have, after the registration with Depozitarul Central, the same
regime as the current shares, offering to shareholders the same rights and obligations.

Further to the registration with Depozitarul Central of the share capital increase, the shares
acquired under the Offer may be theoretically traded through the frading system of the RASDAQ
market, being freely transferable shares.

De facto, as of 18.02.2014 the shares issued by the Company are suspended from trading;
hence, the shareholders of the Company, investors in general cannot selbuy the shares issued by
the Company through the trading system of the RASDAQ market before the trading of shares is

resumed.

Iif simultaneously or almost simuffaneously with the creation of securities for which it is
requested the admission to trading on a regulated markel there are subscribed or privately placed
securities from the same category or if there are created securitios from other categories thaf shall be
the subject matter of a public or private investment, the nalure of such operations shall be indicaled,
as well as the number and characferistics of the securities that are the subject malter of these
operations. N/A.

Detailed information on the entities thal assumed a decisive undertaking to act as
intermediaries on the secondary markets and to warrant the liquidily thereof by sales and purchase

quotations; a description of the main characteristics of their engagement. NfA.
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7. LOCK UP AGREEMENTS

There are no lock-up agreements.

8. EXPENSES RELATED TO THE ISSUANCE/OFFER

According to the CNVM Regulation, no. 2/2012 for the amendment of the CNVM Regulation
no. 7/2006 on the income of CNVM, the ASF commission is an initial ratio of 0.3% from the total value
of the issuance and a regularization level of this ratio up to 0.5% from the value of subscribed shares,
if the case may be. The difference between the initially charge ratios and the regularization ratio is
paid at the closing of the Offer.

The tariff charged for the registration of the securities with ASF is RON 1,000.

The Intermediary’s fee is in the flat amount of EURO 6,500 in RON equivalent and it shall be
paid by the Issuer out of own funds.

Other expenses incurred with the Offer and not quantified yet, but estimated not to exceed
RON 10,000 shall be paid out of own funds of the Issuer.

9. DILUTIOM
9.1. The amount and percentage of the dilution directly determined by the issuance/offer direct

1f all shareholders exert their pre-emption right, the sharehoiding and the percentage holdings
of each shareholder shall remain unchanged, modifying only the number of heid shares.

9 2. The amount and percentage of immediate dilution that shall take place in case of not subscribing
the new Offer.

The amount and percentage of the immediate dilution that shall be registered by a
shareholder choosing not to exercise his pre-emption right depends upon the number of shares that
shall be subscribed by shareholders exercising their pre-emption right and as such it cannot be

determined before finalizing the end of the Subscription Period.

10. ADDITIONAL INFORMATION

10.1. If within the note on the securities consultants are provided, who are related to the
issuance, a declaration specifying the capacity in which they acted.

N/A.

10.2. Specify what other pieces of information within the note on securities have been verified
or examined by the auditors and whether they drafted a report. The report is fully presented or a
summary thereof with the approval of the refevant authonty.

N/A.

10.3. If the note on the securities comprises a declaration or a report on persons acting as

experi, indicate the name, working place address, qualifications of the concerned person and, if the
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case, any significant inferests of the concerned person in regard fo the Issuer. If the report or
declaration were drafted at the request of the Issuer, a declaration is attached confirming the fact that
the concemed documents were included in the form and in the context in which they were included,
with the consent of the person that authorized the content of that part from the note on securities.

N/A.

10.4 If the informalion originates from a third parly, a confirmation shall be supplied about the
fact that the concerned informalion was accurately reproduced and that according to the knowledgs of
the Issuer and insofar as if can confirm thal, considering the data published by the concerned third
party, no facts that could render the reproduced information incorrect or misleading have been
omilted. The concerned information source(s) shall be also provided.

N/A.
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The undersigned, Carmen-Maria Mateescu, sworn interpreter and translator for the English and
German languages by virtue of license no. 4678 from 18 June 2001 issued by the Ministry of
Justice from Romania, certify the accuracy of the translation performed from the Romanian
language into the English language.




