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DIRECTIA AFACERI CORPORATIVE ST COMUNICARE

NOTA DI FUNDAMENTARE

Privind avizarea in vederea aprobarii AGEA a imputernicirii Domnului Flavius — Valeriu
CLADOVEANU, in calitate de Administrator al societatii Britanice INCERTRANS ROMANIA — Ins,
Of Research & Consultancy in Transports Limited, societate de sine statatoare cu personalifate
juridica Britanica

Prezenta Nota de Fundamentare prevede urmatoarele:

- Imputernicirea Domnului Flavius Valeriu CLADOVEANU, in calitate de Admlmstzator al
societatii Britanice INCERTRANS ROMANIA - Ins. Of Research & Consultancy in
Transports Limifed, denumita in cele ce urmeaza “Eutitatea Britanica”, de a efectua
urmatoarele formalitati si sa semneze urmatoarele documentes

1. Efectnarea formalitatilor legale referitoare la mutarea sediului social al entitatii Britanice
INCERTRANS ROMANIA - Ins. Of Research & Consultancy in Transports Limited.

Mentionam faptul ca entitatea Britanica a fost inregistrata in Marea Britanie in baza unei
adrese propuse; Winchester Business Center, 10 Parchment Street, Winchester, Hampshire,
S023 SAT, legislatia Britanica permitand infiintarea unei societati fara existenta unui titlu
si/sau contract care sa ateste efectiv Iocatia sediului social al unei societati, fiind suficienta
intentia de a stabili un sediu social in etapa de infiintare a unei societati; totodata, sediul propus
initial al Entitatii Britanice, dupa infiintarea acestei Entitati, nu a mai fost concretizat printr-un
contract care sa ateste efectiv sediul social; avand in vedere faptul ca desfasurarea relatiilor
comerciale st anumite institutii de resort din Marea Britanie impun necesitatea existentei unei
adrese de corespondenta in Marea Britanie si inclusiv existenta unui contract care sa ateste
sediul social efectiv si/sau punct de luern efectiv al unei societati, s-a decis astfel identificarea de
noi oportunitati in vederea stabilivii sediulni social concretizat printr-un raport contractual;
astfel; prin suportul si sprijinul acordat de catre DIT - UK Embassy, entitate care functioneaza
pe langa Ambasada Marii Britanii in Romania si sub autoritatea Guvernutni Britanic, urmare
afilierii entitatii Britanice la acest organism, s-a decis mutarea sediului si implicit semnarea
Contractului (Acordului)} de Licenta intre: Entitatea Britanica in calitate de Beneficiar si
central de afaceri: The Innovation Centre Sei — Tech Daresbury in calitate de Titular;
Contractu! (Acordul) de Licenta a fost semnat de ambele parti in Limba Engleza si Limba
Romana; astfel, urmare formalitatilor efectuate la Registrul Comertului Britanic — Companies
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House, sediul social a fost transferat de la Winchester Business Center, 1 Parchment Street,
Winchester, Hampshire, SO23 8AT, Ia Daresbury, Zona Manchester, in cadrul The Innovation
Centre Sci — Tech Daresbury, Keckwick Lane, Cheshire, Warrington, WA4 4FS,

Efectuarea formalitatilor legalese si semnarea documentelor aferente privind deschiderea de
conturi bancare business la diverse Banci cu sediul situat i Marea Britanie, inclusiv semnarea
Rezolutiilor Speciale a Entitatii Britanice de deschidere conturi bancare business, in cazul in
care Bancile locale din Marea Britanie solicita adoptarea unei Rezolutii Speciale in acest sens,

Mentionam faptul ca deschiderea de conturi bancare pusiness in Marea Britanie presupune un
proces complex, laborios si fundamentat iar necesitatea existentei conturilor bancare business a
fi deschise in numele cutitatii Britanice Ia banci locale din Marea Britanie rezida in faptul ca
velatiile comerciale si raporturile contractuale impuse de catre viitorii parteneri ai entitatii
Britanice, si inclusiv, de catre diverse organizatii/entitati de profil, impun derularea acestora
prin conturi bancare business deschise local in Marea Britanie; totodata, anumite autoritati
coiitractante Britanice impun in conditiile de participare existenta unui cont bancar business
deschis local a o Banca in Marea Britasie.

Ffectuarea formalitatilor legale si semnarea Rezolutiilor Generale Anuale si Rezolutiilor
Speciale ce urmeaza a fi adopfate si emijse in nmmele si penfru enfitatea Britanica
INCERTRANS ROMANIA - Ins. of Research & Consultancy in Transports Limited si sa ia
toate masurile necesare in vederea aducerii la indeplinire si finalizarii punctelor adoptate in
respectivele Rezolutii,

Mentionam faptul ca Entitatea Britanica are personalitate juridica de nationalitate Britanica, a
fost infiintata sub forma unel societati private cu raspundere limitata conform Legii Societatilox
Comerciale Britanice — Companies Act 2006; totodata, Entitatea Britanica este o societate de
sine statatoare a carei functionare este guvernata de Legea Societatilor Comerciale Britanice
Companies Act 2006 avand propriile reguli statutare prevazute in Actul Constitutiv adoptat la
data infiintarii acesteia, conform sectiunii 18 si sectiunii 20 din Legea mesntionata; astfel
Entitatea Brifanica este obligata in drept de a adopta propriile Rezolutii Generale Anuale si,
cand este cazul, Rezolutii Speciale care sunt adoptate de catre Entitatea Britanica prin
Asociatul Unic al acesteia, si anume: S.C. Institutul de Cercetari in Transporturi
INCERTRANS S.A., ale carui prerogative sunt mentionate in Actul Constitutiv al Entitatii
Britanice; Rezolutiile Entitatii Britanice se vor adopta cu respectarea solicitarilor impuse de
catre Registrul Comertului Britanic — Companics House, ale Actului Constitutiv al acesteia si
disporitiilor legislatiei Britanice in materie.

Sa efectueze formalitatile legale si sa semneze toate documentele solicitate de catre Registrul
Comertului Britanic — Companies House in vederea aducerii la indeplinire si finalizarii
punctelor adoptate in Rezolutiile Generale Auuale si Rerolutiile Speciale ce urmeaza a fi
adoptate si emise in numele si pentru entitatea Britanica INCERTRANS ROMANIA — Ins. Of
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Research & Consultancy in Transports Limited, inclusiv Rezolutiile Speciale ale Entitatii
Britanice de deschidere conturi bancare business, in cazul in care Bancile Jocale din Marea
Britanie solicita adoptarea unei Rezolutii Speciale in acest sens, precum si, sa efectueze toate
formalitatile legale si sa semneze toate modificarile, daca si cand acestea se impun si/san sunt
solicitate de catre institutiile de resort Britanice (Registrul Comertului Britanie — Companies
House, Administratia Financiara Britanica — HM Revenue & Customs inclusiv si nu numat),
denumite in Limba Engleza: “Amendments to Resolutions duly adopted” , in vederea aducerii
la indeplinire si finalizarii legale de fond si forma a punctelor adoptate in Rezolutiile Societatii
mentionate mai sus, inclusiv in modificarile care pot fi aduse la aceste Rezolutii, cu respectarea
dispozitiilor legale de fond si forma Britanice si a Actului Constitutiv al Societatii;

Astfel cum s- a mentionat la punctul 3, mai sus, Entitatea Britanica, fiind o societate de sine -~
statatoare, este obligata prin efeciul legii de a adopta Rezolutiile Generale Anuale si, daca si
cand este necesar, Rezolutiile Speciale, cu respectarea conditiilor de fond si forma impuse de
catre legislatia Britanica in materie, mentionata la punctele anterioare, a Actului Constitutiv,
cat si cu respectarea instructiunilor tramsmise de catre Registrul Comertului Britanic —
Companies House in acest sens,

Actualizarea si/sau modificarea Actului Constitutiv, precum si deschiderea unui cont bancar
business presupune adoptarea unei Rezolutii Speciale, in timp ce activifatea entitatii Britanice
pentru anul in curs presupune adoptarea unei Rezolutii Generale Anuale.

Mentionam faptul ca, sub rezerva acceptarii de catre Bancile locale din Marea Britanie si/sau
diverse institutii de resort locale Britanice, o Rezolutic Generala Anuala si o Rezolutie Speciala
poate fi emisa intr-un singur document care va emana de la Entitatea Britanica, cu conditia
justificarii adoptarii unui singnr document.

Rezolutiile care se vor adopta de catre Enfitatea Britanica se vor adopta si redacta in format
bilingv: Engleza/Romana, cu prevalarea Limbii Engleze, conditie imposa de nationalitatea si
domicilul Entitatii Britanice,

Sa efectueze formalitatile legale si sa semneze Planul de Afaceri Sintetic (Synthetic Business
Plan) conceput in Limba Engleza si tradus in Limba Romana pentru entitatea Britanica:
INCERTRANS ROMANIA — Ins. of Research & Consuliancy in Transports Limited.

Mentionam faptul ca, in vederea deschiderii unui cont bancar business, Bancile locale din
Marea Britanie solicita transmiterea unui Plan de Afaceri Sintetic bine fundamentat, realistic si
care sa prognozeze/estimeze pe o perioada de 5 (cinci) ani evolutia financiara a Entitatii,

Sa efectueze formalitatile legale si sa semneze Actul Constitutiv (Articles of Incorporation)
adoptat actualizat, conceput in Limba Engleza si tradus in Limba Romana, al entitatii
Britanice: INCERTRANS ROMANIA - Ins, of Research & Consultancy in Transports
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Limited, si sa indeplineasca toate formalitatile de fond si forma solicitate prin legislatia
Britanica in vederea depunerii, inregistrarii si opozabilitatii fata de terti a Actului Constitutiv
(Articles of Incorporations).

Avand in vedere amendamentele necesare a se aduce activitatii entitatii Britanice, precum si
finalizarea invegistrarii Actului Constitutiv adoptat la data infiintarii acesteia, este necesara
actualizarea Actului Constitutiv, semnarea acestuia, transmitcrea si inregistrarea acestuia la
Registrul Comertului Britanic — Companies House.

S.C. Institutul de Cercetari in Transporturi INCERTRANS S.A.
Directia Afaceri Corporative si Comunicare
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DIRECTIA AFACERI CORPORATIVE SI COMUNICARE

NOTA DE FUNDAMENTARTE

Privind mutarea sediului social al entitatii Britanice;: INCERTRANS ROMANIA ~ Ins. Of Research &
Consultancy in Transports Limited, alte demersuri corporative, structurale si de implementare a entitatii
Britanice INCERTRANS ROMANIA - Ins. Of Research & Consultaney in Transports Limited

INCERTRANS ROMANIA — Ins. Of Research & Consultancy in Transports Limited

In vederea continuatii si implementarii strategiei de dezvoltare si extindere a afacerilot si activitatii sacietatii
S.C. Institutul de Cercetari in Transporturi INCERTRANS S.A. si a entitatii Britanice a acesteia in
Regatul Unit al Marii Britanii si a! Irfandei de Nord, INCERTRANS ROMANIA — Ins. Of Research &
Consultancy in Transports Limited, entitate de sine statatoare inregistrata la Registrul Comertului din
Marea Britanie ~ Companies House, conform legislatiei locale Britanice, avand drept Asociat Unic: 8.C.
Institutul de Cercetari in Transporturi INCERTRANS S.A., precum si in vederea transformaii societatii
noastre infr-un actot relevant cu recunoastere internationala pe piata serviciilor de dezvoltare, cercetare si
inovare atat in domeniul infrastructurii de transport, dar in cadrul altor domenil create de contextul actual
global, entitatea Britanica a socictatii noastre a fost acceptata, inregistrata si afiliata Directiei de Comert
International, denumila in cele ce urmeaza “DIT — UK Embassy”, institutie care functioneaza in Romania
pe langa Ambasada Regatulul Unit al Marii Britanii si I[rlandei de Nord la Bucuresti/Romania, si sub
autoritatea Gruvernufui Britanic.

Astfel, urmare finalizaril demersurilor si procedurifor solicitate de catre “DIT — UK Embassy”, entitatii
Britanice, INCERTRANS ROMANIA — Ins. Of Research & Consultancy in Transports Limited | s-a

desemnat un Manager de Proiect (Project Manager), care are rolul in principal de a asigura suportul si-

logistica necesara privind dezvoltarea si extinderea activitatii societatii Britanice, si implicit a activitatii
Institutului nostry, pe piata locala din Marea Britanie, respectiv:

% stabilirea si dezvoltarea parteneriatelor, in domeniile de referinta, cu diverse retele si organizatii
locale si centrale de afaceri, cu precadere in aria: Manchester — Liverpool si Londra;

» introducerea societatii noastte si a entitatii Britanice la diverse Universitati din zona respectiva, si
anume: Universitatea din Manchester, Universitatea din Liverpoo! si Chester Univerity, dar nu numai,
in vederea incheierii de partencriate cu aceste Universitati,

> inregistratea societatii noastre si a entitatii Britanice in diverse programe subventionate de catre.

Guvernu! Britanic in vederea accesatii de fonduri in domeniul dezvoitarii, cercetarii si inovarii;

Page 1 of 3




5,C. INSTITUTUL DE CERCETARI IN TRANSPORTUR! ~ INCERTRANS S.A,
Ministerul Educatiel si Cercetaril
Sediu Sactal: Calea Grivitel 391-393, Sector 1, Cod Posta! 010719, Bucurestl
Punct de Lucru: Baneasa Business & Technology Park
Soseaua Bucuresti — Plolesti 42-44
Cladirea B, Aripa B1, Fta) 1 51 2, Sector 1, Cod Postal 015011, Bucu resti
Capltal social: 2.970.195 RON
Nr. Reg. Com: 130/17093/1993 C.U.L: RO4282451
Tel: + 40 {21) 316.23.37; Fax: +40 {21} 316.13.70; E-mall: Incertrans@incertrans.ro;
Web: http://fwww.incertrans.ro

» suportul si introducerea societatii in diverse programe subventionate de catre Guvernul Britanic in
vederea promovarii produselor inovative in domentile oreate de noul context global cauzat de Covid -
19;

» initierea si introducerea in diverse retele de profil care au rolul de a facilita participarea conforma la
procedurile de achizitie publica locale, regionale si centrale in Marea Britanie in domeniile de
activitate ale entitatii Britanice si implicit ale Institutului nostru,

In implementarea activitatii sale, Managerul de Proiect beneficiaza de colaborarea si experienta specialistilor
Institutului nostru.

Meuntionam faptul ca activitatea Managerului de Proiect, este subventionata in totalitate de catre Guvernul
Britanic, prin urmare nu exista costuri cu activitatea acestuia din partea Institutufui nostru sau din partea
entitatii Britanice.

Datorita suportului de care beneficiem din partea “DIT — UK Embassy”, entitatea Britanica a socielatii
noastre a decis mutarea sediului social al acesteia de la Winchester Business Centre, 10 Parchment Street,
Winchester, Hampshire, SO 23 8AT la Daresbury (Aria Manchester), prin incheferea unui Acord
(Contract) de Licenta cu Sci — Tech Daresbury SIC LLP — Innovation Centre, centru de afaceri, cercetare
si inovare situat in: Marea Britanie, The Innovation Centre, Keckwick Lane, Daresbury, Chestire, WA 4
4F8, www.sci-techdaresbury.com/buildings/the-inngvation-centre/; in  acest fel, societatea noastra
beneficiaza de bivouri de lucru fizice, nu doar virtuale, precum si de adresa inregistrata a sediului social al
entitatii Britanice la Registrul Comertului Britanic — Companies House; centrul de afaceri, cercetare si inovare
Sci — Tech LLC Daresbury — Innovation Centre este situat in Daresbury, la distanta egala intre orasele:
Manchester si Liverpool. Printre pattenerii acestui centru de afaceti, cercetare si inovare se regasesc societati
cu notorietate la nivel international, precum: University of Liverpool, University of Chester; AstraZeneca;
Hitachit IBM; Siemens; Rolls — Royce; Jaguar — LandRover; GlaxoSmithKline; Bentley; Rapiscan
Systems, Prin mutarea sediului social al entitatii Britanice in cadrul Sci — Tech Daresbury ~ Innovation
Centre, s-a utmatit cresterea vizibilitatii institututui nosteu prin intermediul entitatii Britanice afat la nivel
international dar si cu impact direct pe piata locala din Marea Britanje si viceversa; actiunea de mutare a
sedintul social in cadrul acestui Parc Tehnologic de Afaceri conduce in fapt la concretizarea de noi beneficii
si oportunitati de afaceri aduse Institutului nostru; mai mult decat atat, existenta unui Contract (in cazul nostiu
“Acord de Licenta”) care dovedeste existenta efectiva a sediului social al societatii Britanice, va conduce la
finalizarea anumitor proceduri atat corporative si bancare cat si facilitarea incheierii de parteneriate si de
dezvoltare afaceri si de cercetare pe piata din Marea Britanie cu beneficii pentru Institutul nostry; entitatea
Britanica a urmat de altfel trendul societatii — mame (S.C. Institutul de Cercetari in Transporturi
INCERTRANS S.A.), care, prin mutarea puctuluf de lucru operativ in cadrul unui cunoscut Parc Tehnologic
si de Afaceri din Bucuresti/Romania a creat astfel si necesitatea refocarii acesteia.

Totodata, in vederea introducerii si recunoastetii pe piata de profil Britanica a entitatii Britanice si implicit a
Institutului nostru si a cresterii vizibilitatii acestora , precum si intentia participarii entitatii Britanice la
procedurile de achizitie publica locale, regionale si contrale pe piata din Mavea Britanie si avand in vedere
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faptul ca derularea si implementarea acestor proceduri este diferita de derularea procedurilor de achizitie
publica din Romania, este necesara inregistrarea entitatii Britanice pe platformele online privind achizitiile
publice in Marea Britanie {public procurements),
1‘espectiv:https://www.gov.uldcontractsﬁnder;httns://tcd.europa.eu/’I‘ED/browse/browserMap.do -
Tender Electronic Daily si respectlv, www.tendersdirect,co.uk, precum si inregistrarea entitatii Britanice
INCERTRANS ROMANIA — Ins. Of Research & Consultancy in Transports Limited in urmatoarele
structuri si Asociatii; Civil Engineering Contractors Association (CECA), si respectiv, The Institution of
Civil Engineers (ICE) in vederea intrarii, implementarii si dezvoltarii activitatii si afacerilor Institutului pe
piata infrastructurii de transport si al constructiilor civile din Marea Britante.

Atasam la prezenta Nota de Informare;

4. Formular invegistrat DIT UK Embassy — DIT Questionnaire; confirmare inregistrare DIT -UK
Fmbassy;

2. Confirmare depunere Registrul Comertalui Britanic privind mutarea sediului social Ia:
Daresbury: Sci — Tech Darebury The Innovation Centre, Keckwick Lane WA4 4FS, Cheshire,
Manchester Area, England;

3. Extras Registrul Comertului Britanic - Companies House care atesta mutarea sediului social la
Daresbury: Sci -~ Tech Darebury The Innovation Centre, Keckwick Lane WA4 4I'S, Cheshire,
Manchester Area, England;

Mentionam faptul ca documentele atasate sunt generate direct in Limba Engleza conform limbii oficiale ale
institutiilor de referinta.

S.C. Institutul de Cercetari in Transporturi INCERTRANS S.A.
DIRECTIA AFACERI CORPORATIVE SI COMUNICARE
irector
\5 M\ W 1.
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Companies House

Change of Registered Office Address

Company Name:  INCERTRANS ROMANIA - INS. OF RESEARCH & CGONSULTANCY (N

e

Company Number: 11503813
Recelved for filing In Electronic Format on the: 28/01/2020 XEXQUSOW

New Address Details

New Address: PO Box WA4 4FS
THE INNOVATION CENTRE SCi - TECH DARESBURY KECKWICK LANE,
DARESBURY, CHESHIRE,
DARESBURY
WARRINGTON
MANCHESTER
ENGLAND
WAA4 4FS

Pleage Nole:

The change in the Registered Office does not take effect until the Registrar has registered this form. For 14
days, beginning with the date thal a change of Registered Office is regislered, a person may validly serve any
documentation on the company at its previous Registered Office,

Authorisation
Authenticated

This form was authorised by one of the following:

Director, Secretary, Person Authorised, Liquidator, Administrator, Administrative Receiver, Receiver,
Receiver Managet, Chatity Commission Receiver and Manager, CIC Manager, Judicial Factor,

Ll

End of Electronically filed document for Company Number: 11603613 Page; 1
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Companies House

INCERTRANS ROMANIA -
INS. OF RESEARCH &
CONSULTANCY IN
TRANSPORTS LIMITED
11503513

Created: 19 May 2020 09:43:37

Companies House does not verify the accuracy of the information flled
Overview

« Reglsterad office address: WA4 4FS, The Innovation Centre Sci - Tech Daresbury Keckwick Lane, Daresbury,
Cheshire,, Daresbury, Wartington, Manchester, England, WA4 4FS

« Company type: Private kmited company

« Incorporated on: 7 August 2018

« Status: Active

Key filing dates

Accounting reference dake: 31 July

Last accounts made up ta: 31 July 2018

Next accounts due: 30 Aprll 2021

Last confirmation statement date: 6 August 2019
Next confirmation statement due: 20 August 2020

Nature of business (SIC)
« 71129 Other enginseting activitles

People

Officers:
1 officers / 0 resignations

Dlrector CLADOVEANU, Flavius-Valerlu ALTHE
Nationallty: Romanlan

Appolinted: 7 August 2018

Date of birth: August 1970

Gorrespondence address: WA4 4FS, The Innovation Centra Sci - Tech Daresbury, Keckwick Lane, Daresbury,
Chaeshlre,, Daresbury, Warrington, Manchestet, England, WA4 4F8
Country/State of Residence: Romanta

« OQcoupatlon: Company Director

[ T TR B 4

fla: MG Users/Silvana Barbura/Downloadsfcompany-repoit {3).htmi
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6M9/2020 INCERTRANS ROMANIA - NS, OF RESEARCH 8 CONSULTANCY IN TRANSPORTS LIMITED

Persons with significant control:

1 active person with significant control / 0 active
statements

« MrFiavius-Valerlu Cladoveany ~ AGTIVE

« Cormrespondence address: WA4 418, The Innovation Centre S - Tach Daresbury, Keckwick Lane, Darasbury,
Cheshlre,, Daresbury, Warrington, Manchester, England, WA4 4F8

Notifled art: 7 August 2018

Date of birth: August 1870

Nationality: Romanian

Country of residence: Romania

- s » &

Nature of control:
« Has significant influence or control

Recent Filing History

Date Form Dascripticn

16 Apr 2020 AA Accounts for a dormant company made up to 31 July 2018

29 Jan 2020 ADO1 Reglstered office address changed from Winchester Business Centre 10 Parchment Street
Winchester Hampshira S023 8AT Unlted Kingdom ta PO Box Wa4 4FS tha Innovation

Centro Sl » Tech Darssbury Kackwick Lane, Daresbury, Cheshire, Daresbury Warrington
Manchester WA 4FS on 29 January 2020

6 Aug 2019 CSO1 Confirmation statement made on 6 August 2018 with no updates
15 Aug 2018  AAD1 Current accounting perlod shattenad fram 31 August 2019 to 31 July 2019

7.AuG 2018  NEWING Incorporation
Statement of capltal on 2018-08-07 GBP 100

« MODEL ARTICLES model-arlicles-adopted

fileyfC:/UsarsiSilvana Barbura/Downloads/company-report (3).htrmt
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INCERTRANS ROMANIA ~ [ns, Of Research & Consultancy in Transports Limited

Company House Numbet: 115035313
Corpany Unlgue Taxpayer Reference Numbar: 27019 00023 A
The Inhovation Centre §cl - Tech Daresbuty, Keckwick Lane, Chaeshire, Warringtoh,
Manchester, WA4 4FS, England

office@Incertrans.co,uls www. dncertranso

DIRECTIA AFACERI CORPORATIVE SI COMUNICARE

INCERTRANS ROMANIA ~ INS, OF RESEARCH & CONSULTANCY INT RANSPORT LIMITED

- H=

NOTA INFORMATIVA

PSS T Bl

Ref: Privind deschiderea contulwi bancar pentru o societate in Marea Brilnuie conform Agentici
Britanice: UK Finance,

Prezenta Nota Informativa a fost conceputa In baza informatiilor generato de calte Agentia Britanlea denuntita
— UK Fibance, urmate aplicarli si transroitorii formularelor nfevente entltatli Britanico: INCERTRANS
ROMANIA. — Ins. Of Research & Consuliancy in Transporfs Limited, denumita in cele ¢ urmenza
Tcerivany UK,

Termentl, condifiile si documentale necesare adoptate de catre Banel in Marea Britanie in vederea aplicarii sl
deschiderii unui cont banear business pentru o eniitate inreglstrata th Maren Britanie, sunt i conformitate ou
masutile adoptate de catre Agentia Britanica: UK FINANCE - atasat dooumentul generat in Limba
Engleza. )

Astfel, Bancile Britanice — membre afiliate ale Agentiel Britaulce UK Finance, in lista (checle-list)
documentelor s instumentelor necesare i vederen deschiderii unui cont bancar busitiess, fac tiimitere
automat la prevederile Agentie] UIK Finnnce,

Documentele si informatille necesare care trebule transmise catre fiecare Banca si cave sont aplicabile
stotutului logal &l ontitatif Brltanice: [NCERTRANS ROMANIA - INS. OF RESBARCH &
CONSULTANCY YN TRANSPORTS LIMITED, sooletate private cu raspundere linitata pe actiuni, suni
urmatoarele;

I Document privind atestarea identitatii: pasaport valid BU + carle identitate EU: Admlinisteator
lacertrans UK. DL Flavins ~ Valeriu CLADOVEANU;

I, Un dooument caro atesta adresa in UK: existn mal multe variante de documente acceptate; petmis de
canducere UIC sau I3U; extras de cont UL sau UK, emis de catre Banca surenta In qoest scop; nu
sen ccepta xtras de cout descarcat de pe platfosme online, our 0 valabitltate de magim 3 lunk; o
factura de utilitatl valabila in ultimefe 6 lunl;

1LL Docuiment care alesty rdresa sediulul soclnl al sociotatii: Acordul de Licenta inchelat cu centrul de
afcer] Soi — Tech Davesbury Innovation Centre;

IV, Cetificat de Inregistrare al entitatii Britanice — detinem, actualizat conform noului sediv lrepistrat ta
Registrul Comertislui Brifanic — Companies House;

V., Documentele inregistrate la Registrul Comertulut — Companies House! Actul ‘Consti{utiv “Articles of

"y

Inoorpatation”;
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INCERTRANS ROMANIA — Ins, Of Reseatch & Consultancy in Transports Limited

Company House Numbet: 11503513
Cotmypany Unlgue Taxpayer Referance ffuimber: 2701900023 A
The Innovation Centre Scl - Tech Darasbury, Keclwick Lane, Chashira, Warringtan,
Manchestar, WA4 4FS, England
offlce@lricertrans.co.uly; www.incarkrans.ro

V1. Forma sl Documseninl dg Nagamnassf-varistrarg g Directorului/Divectorifor/Membrilot/Seoretarului
entltatii: T e -+ prin care DI, Flavius — Valeriu CLADOVEANU a
fost desemnat Administrator al INCERTRANS ROMANIA — Tns, OF Research & Consultancy in
‘Transports Limited - documentul va fi tradus de catre traducator autorlzat in Limba Engleza

VII. Business Name; Denutnirea Socletatil la fel on sl teade name! denumiren comeroiala;
INCERTRANS ROMANIA - INS, OF RESEARCH & CONSULTANCY 1IN
TRANSPORTS LIMITED;

VUL, Data inceperii notivitatii: 07/08/2018;

IX, Numar de Inregistrare la Rogistrul Comertolui: 11503513,

X, Data Inregistratii: 07/08/2018;

1. Statul in cate entitaten este inregistrala; Marea Britanie/Anglla;

1. Business Address — Adresa activitatil poate fi difsrita de adresa inegistrata la Roglstrul
Comertului Britante — Companies House: ln acest sehg, se v mentiona! loeul de desfasurare
operativ al activitatii si adresa sodiulul social 4l entifatil Britanice: (i) The lunovation Centre Soi-
Tech Daresbury/Warrington/Area of Manchestew/Bugland; (i) Baneasa Business & T eehnology
Park, Bucutesti/Romania;

XIL  Adrosn de Corespondenta Britanioa: The [anovation Centse Sol-Tech Darosbury/Watrington/Area
of Manchestet/Bngland; :

XIV. Adesa Inregisirata la Reglstsul Comertului Britanio: ‘The lonovation Centre Sei-Tech Daresbury,
Keckwick Lane, Cheshire, WA4 418, Warsinete ~/Aren of Manchester/England:

KV. Date de Confuol:; : Nr. Do Telefon: - o,

XVL Previous banking detaus: Informatli privid aite conturt alo entitatli Incertrans UK: ~ Nu avem alt
cont deschls in Marea Britanie pentru entitatea Incerirans UK, _

VIl Date sl Informatii peivind business-ull si aclivitates: activitatea principaln de activitate: 71129
nothar englneering activities” conforny SIC Code UK + desorieren servicilor st aetivitatilor +
destinatia contului + serviclile care le va oferl socletalen; Banca va solicita un Plao de Afacer
Sintetio “Synthetic Business Plan”;

XV Numarwl de angajati si raportul contractual a! acestora cu societatea;

¥IX.  Sooistatile care detin relatiile comerciale cu furnizoni st oltentt (benoficlari) stabilitl in afara UK

» o repattizare care va cuprinde: gtatele in care sunt lovegistrati clientif;

»  {mpartivea pe actlvitati a cifiei de afacert: de exemplu: x % ~ projectare; y % agremente
tehnios, z % certificare, x% laboratoare inceroart;

» platile care so vor efectua in intertorn! sau exteriorul UK — de exemplu: plati catre
furnizori, plati cu salarii, creditare Asocial Unie; plati asociati/subcontraotor] i eazul
procedurifor de achizitie alsibuite ote;

XX, lnvestitia: suma/fondurile care au fost Investite/planificals a fi investite In activitaten din UK}

sursa fondarllor lnvestite In entitatea UK pana in prozent: Asociatul Unio: 8.C. INCERTRANS

S.A0 '

_ Cifia de afacerd estimata — g so furniza cifia de afacert estimata ce! pulin in urmatoarsie (2 luni;

XXIl, Sumele care se estimenza a §0 folosi ptin noul cout: o estimare a sumetor de bani in vrmatoarele
12 ani, instrumentele care vor fi folosite: in pumerar, checks, platl electronice sl in co moneda,
alta decat Lira storlina, 8l o estimare a fluxuful de numerat In contul deschis; ~ solicitaven rezida in
necesitatea Bancilor do a monitoriza activitatea estimata versus activitatea efectiva;

XXUL Regimul fiscal Butilalen Britanica detine un Cod Unic de Referinta; UTR emis de catie
autoritatile fiseale Britanice: FIM Revenue & Customs: 27019 00023 A;

XK1V, Sursa veniturilor: Banca soliclta uematorul provent estimativ: x % veniturile din servicil, y %
vanzare produse, dobanzi, subsoriptil, donatti, veniturl din chitie eto,
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INCERTRANS ROMANIA — Ins. Of Research & Consultancy In Transports Limited

Company House Numbar: 11603513
Company Unlque Taxpayer Referance Number: 27019 00023 A
The Intvovatlon Centre S¢l - Tech Daresbury, Keckwlck Lane, Cheshire, Warringtoh,
Manchester, WAS 4F5, England
ofilce@incertrans.ca,ul www.lncartrans.ro

XXV, Tnformatli privind entliatea: ln cazul entltatii Britanice: Private Limited Liability Company by
Shares: Aotul Constitutty (Artioles of Incorpotation) inregistrat la Registra! Comertului Britanle —
Companies House;

XXV1, Detalll Administeators data de nastere; nationalitatea; celatenin; tara do rezidente; looul nasterll;
domiciiul actual; data Ia care a incepul efectiv domiciliersa; - aceste detulil sunt solioltate in
contextul proteotie] datelor cy_caracter personnl dar_furnizires acestora_reprezinla_acceptul
persoanet de 4 furniza dalele ou caracter personal si de a ff prelucrale;

XXVIL Detalii privind Asoclatn] Unio! data de constituire; pationailtatea personalitatll juridice; adresa
inregsitiata; adresn sediulul operativ; data efectiva cand a inceput functionatea sediului operativy
pumatul de inregistrate la Reglstrul Comertutul; Codul Fiscal;

KXV, Utilizatorii sutorizati ai contulul banoar: data de nastere; ndresa de domlelliu; nationalitates; -
utilizatorul autoriza va patourge vn proces de identificare ofectust de catre Banoa,

Nota Bene: Lista documentefot si informatillor solicltate de catre ficcate Banca, mentionate mal sus, nu esle
{imitativa; ficoare Banoa lsl rezerva dreptul ca in ctapele successive procedurii de deschldere “conl bancar
corporate/business” sa sollcite si alée detaliifinformatii/documente in afara celor metlionate mai sus,

Alasain la prezenta Nota Informativa: Check fist-ul (Lista) documentelor si informatlilor necesare pentru
deschidere cont bancar elaborata de oatre Apentia Britanica UK Finance in cotaborare ey Bancile Britanico si

generat ca ugare aplicaril pentru entitatae Britanioa ca socielate privata ou raspundere limitata pe actiuni,
§.C, Yostitutul de Cercetart in Transporfur] INCERTRANS 8.4,
Directia Afaceri Corporative si Comunieare,

Director,

Silvana flmnlni;;? ﬁ-‘fjﬁf ‘
f }Uf/t\\ ’qu
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5.C. INSTITUTUL DE CERCETARI IN TRANSPORTUR| — INCERTRANS 5.A.
Ministerul Educatiel st Cercetarli
Sediu Soclal: Calea Grivitei 391-393, Sector 1, Cod Postal 010719, Bucurestt
Punct de Lucru: Baneasa Buslness & Technology Park
Soseaua Bucurest! — Plolest] 42-44
Cladirea B, Aripa B1, Etaj 1 si 2, Sector 1, Cod Postal 015011, Bucuresti
Capital soctal: 2,970.185 RON
Nr. Reg. Com: 140/17093/1593 C,U.l.: RO4282451
Tek: + 40 {21) 316.23.37; Fax: +40 (21) 316.13.70; E-mall: [ncertrans@incertrans.ro;
Web: http://www.Incertrans.ro

DIRECTIA AFACERI CORPORATIVE S| COMUNICARE

Privind aprobarea Planuiui de Afaceri Sintetic (Synthetic Business Plan) al entitatii Britanice,
INCERTRANS ROMANIA ~ Ins. Of Research & Consultancy in Transports Limited

In vederea continuarii si implementarii strategiei de dezvoltare si extindere a afacerilor si activitatii
[nstitutulul nostru si a entitatii Britanice a acesteia in Regatul Unit al Marii Britanii si al Irlandei de Nord,
INCERTRANS ROMANIA — Ins. Of Research & Consultancy in Transports Limited, entitate de sine
statatoare inregistrata la Registrul Comertului din Marea Britanie — Companies House, conform legislatici
focale Britanice, avand drept Asociat Unic: S.C. Institutul de Cercetari in Transporturi INCERTRANS
S.A., au fost incepute demersurile necesare in vederea deschiderii conturilor bancare business ale enfitatii
Britanice.

Astfel, conform analizelor, cercetarii si due dilingence-ului efectuat, precum si in conformitate cu
corespondenta de specialitate purtata cu reprezentanti ai diferitor Banci din Marea Britanie, procesul de
deschidere al unui cont bancar businessfcorporate in Marea Britanie este un proces complex, laborios si
presupune parcurgerea mai multor etape de verificare atat a entitatii Britanice cat si a Asociatului Unic: 8.C.
Institutul de Cereetari in Transporturi INCERTRANS S.A.

Termenii, conditiile si documentele necesare procesului de deschidere si validare, adoptate unanim de catre
Banci in Marea Britanie in vederea deschiderii unui cont bancar business pentru o entitate inregistrata in
Marea Britanie, sunt in conformitate cu instructiunile centralizate de catre Agentia Britanica: UK FINANCE;
toate Bancile - membre afiliate ale Agentiei UK Finance, in lista (check-list) documentelor si instrumentelor
necesare in vederea deschiderii unui cont bancat business, fac trimitere automat la prevederile Agentiei UK
Finance,

In vederea parcurgerii etapelor de deschidere a unui cont bancar business in Marea Britanie, solicitantii vor
transmite informatii si vor prezenta documente care vor face referire la anumite aspecte corporative ale
societatii si o estimare/prognoza sintetica a urmatoarelot aspecte, penttu nrmatorii 5 (cinci) ani, care vizeaza
in principal:

> Repartizarea sintetica a relatiilor comerciale cu furnizori si clienti (beneficiari) stabiliti in afara UK
> Impartirea pe activitati a cifiei de afaceri estimate;
»  Investitii;




5.C. INSTITUTUL DE CERCETARI IN TRANSPORTURI - iNCERTRANS S.A.
Ministeru} Educatlei si Cercetarii
sediu Soclal: Calea Grlvitei 391-393, Sector 1, Cod Postal 010719, Bucuresti
Punct de Lucru; Baneasa Business & Technolagy Park
Soseaua Bucurest! —~ Plolesti 42-44
Cladirea B, Aripa B1, Eta] 1612, Sector 1, Cod Postal 015011, Bucuresti
Capital soclal: 2,970,195 RON
Nr. Reg. Com: 140/17093/1993 C.U.L.: RO4282451
Tel: + 40 (21) 316.23.37; Fax: +40 {21) 316.13.70; E-mall: [ncertyans@incertrans.ro;
Weh: http:f/www.incertrans.ro

% Cifra de afaceri estimata; Sursa veniturilor;
» Structura actionariatului,

Enumeratea aspectefor sus — mentionate sunt desorise si dezvoltate amanuntit in Planul de Afaceri Sintetic
(Synthetic Business Plan), document necesar in etapa de deschidere a conturilor bancare business, Bancile
din Marea Britanie rezervandu-si totodata dreptul de a solicita si alte informatii si documente relevante in
etapa de evaluare a procesului de deschidere cont bancar business.

Planul de Afaceri Sintetic (Synthetic Business Plan) al entitatii Britanice este prognozat pentru o perioada
de 5 (cinei) ani, iar documentul a fost conceput conform cerintelor Bancilor din Marea Britanic si a legislatiel
si standardelor in materie. Necesitatea deschiderii contutilor bancare business la nivel local in Marea Britanie
rezida in faptul ca viitorii parteneri de afaceri ai entitatii Britanice si implicit ai Institutului nostru, furnizorii,
organizatiile de profil din Marea Britanie inclusiv si nu numai, solicita efectuarea de diverse plati, precum st
derularea financiara a rapotturilor contractuale prin conturi bancare deschise local la Bancile Britanice, in
vederea evitarii costurilor administrative si bancare considerate a fi semnmificative. Totodata, anumite
proceduri de achizitie publice locale, regionale si nationale in Marea Britanic impun in conditiile de
participare existenta unui cont bancar business deschis la o Banca din Mavea Britanie,

Atasam la prezenta Nota de Fundamentare:

| Planul de Afaceri Sintefic (Synthetic Business Plan) al entitatii Britanice INCERTRANS
ROMANIA — Ins. Of Research & Consultancy in Transports Limited conceput in Limba Engleza
si traducerea acestnia in Limba Romana;

7. WNota Informafiva care sintetizeaza conditiile, termenii si instrumentele necesare de deschidere
confuri bancate business in Marea Britanie prevazute de catre Agentia Britanica — UK Finance.

<.C. Institatul de Cercetari in Transporturi INCERTRANS 8.A.

DIRECTIA AFACERI CORPORATIVE S1 COMUNICARE




Department for
intarnational Tiade

DIT Basic Questionnaire

We are delighted that your company ls intorestad in the UK marlet and are happy fo provide relavant,
tirnely and practical agslstanca towsrds your planning and declsion maklug.

Our setvlpes are sompletely free and all shared Information will romaln fully eonfidentlal, The puipose
of thia form s ohly ta provide inttial overview and better understanding of your nasds fo the DIT
investment Services taam baged In the UK, in order to assign for you a Projeat Manager.

We thank you for your tima, and are looking farward (o aupporting you in your agpansion ambltlons!

Dala; ddimm/yyyy

. Gompleted by

Name! &livana — Ramoria BARBURA Bl ; ' 3
Job et Diraclor Gotporate Atfalis & Phone: o
Communication .

li. Genoral company detalls (CEE hora couthtry)

Corapany name:  §.C. nalflutl do Corcatar! In Emall: i

Transparur INCERTRANS S.A, i .
UK Logal Hntity: INGERT g
ROMAMIA = Ins. of Rosenreh &
Gonsultaney In Tranaports Limlted

- Sate Shareholder: 8,0 tnslitulul de
Garcetarl [ Transparurt

"l S . PR USE————

e INGERTRANS S.A, -

Counley: UK Logad entlly: Unlted Kingdom of | Phone! -
e Byeol Biltaln & Horiher lreland

Addrass; Wirichestor Bualess Center, 10 Wehslle: {n progrese

Parctiinend Slrast, Winchester,
Harmpshira, 8023 8AT, Unilad
_kingdom

ERITRIRELS

Prlmavﬁndusiw?- Romanlan Legal Enlly —-Soia Gharahuhi;of UK Legal Entily: Research & Davelopmont In other
nesluira) solenice & snainesting sorviest and { aclivllies ~ nacard(ng lo Romatilag GABN Coda 7218,

Bdélhasu Research, Devalopment, Gonaullansy & Paslgn services and aclivilles within tha area of
deaoriplion: {ranspart infrastruciute, daslgn far sivll & Mduatral constructions, bulldings & oivll englneeting

warks, projaot nahagament, syaluation setyloes lo be fasuad for g conslancy ol produd |

RTeeuaintanid ol g HAdmiuiratoniashioplos” sl Quinttptianlin + Searbens L. daox




performance for coralrucllon; 1achnicat approvats 1o ba lssued for related pradudts In consliuclion
llald; particpation In publlc tenders wilhin the area of ransport infiestructure; leating laboralory
. lavel | for produgls In sonstiwotion flald.

Mals proclustel UK Legal entlly, according Yo UK SIC Cotlet ofher englnesiing servicas, 1 parioular: geotechilonl
savlcos! anginverlng consultancy activities; plpeline desion aclivillas; projeot managemant; raffie
englnuering design projects; environmentat anglneoring consliancy aclivities; shivltonmental
consullanls; architeciural engihearing aclivitfos; consullant oivit or strustural englnest; conevltant
anginar {civil or struchural; deslgn consultant for eivil ant struolurat angineering; englnaaring
daslgn activities for the conafruciion af alvil angheering works: water matagement project Jeslgn.

Typo of alignin;__ Gorparate, Privals & Pubilo & Procuing enfiles
Eslablished It UK Leogal entily: Mo, of omployees: 1 ndlcaliva furnaver:  Ta ba

August 072018 datenninad on
the upcoming
monthe an the
basls of the
husinedses to
be devaloped

1. UK related plans

e et b o e i S £ e e § g Ak e et | T e § e i By R -

What {ypa of aperations are you consldaing calabilshing in the UK? (e i{1anufacluring. palas, selvices, R&IS')‘

Services, Consullancy, F&D, moblillty, srmarl ctles and other

Whatls the prlinary reason for axpanslon? (p.9. access lo markels resouraes f olfents / iacﬁﬁuléﬁy ! fﬁnéing)

Acoase Lo UI matket, Gllants & Bonefclatlas (Private, Publto & Progurng Entllles}

» ORIV, 2dedh rem et

Wial would be tha function of fhe potential UK entity? {a.4. HQ / ssles &Rarl{;tfﬁg} { relall !—I;S;BI loglstic Ilétl:ua—r_). -
R&bDfother

it i bk

;;a- ymou ll';;iesestad in any speociflo [veatlen within the UK? (e.g. London, Mancheal;ar. Brighlu“r;.". )
MO,

Do you have any specific tls;leiine ln“m!nd’? (8.9, astes office within 1 year / product developmenl team In 3 years)
Prochict Developmon! Team h 3 {(hvee) years

What would bo the deglred team slze and omployes roles iy your UK In 8 yeura?

Approximately 10 erglneers — spaclafisls in R&D; .

Concamning the Romanian cotpany: currantly v have 62 amployees and spoclalials and we esiimala to arilva o a
punber of 103 speclaliate In {he upuoming 3 (ihree) years, exoluding (he supjiort & admintsirative porsonnel & sint],
according to tha Company's Charl Organlzattan, . i

aiDgedas edd SetinyadutatdiatoiDetepofr Busly uvstigingl - Becarkuri UK.Jaex




rrarg e et et e O . - e PSSR PSR L Lttt S R PR TV Sttt

dditisnal comianta!
The UK based aompany s infended te perform and yrovide fully and profesgiorial, dedicated and Integralod
anghnwering servicos In ordar to daliver he latas! huslness knowladge wilhin the areas sand domates Nsled above and
fa dacldad to ponetrate the Ui Markel for a lang — fonyt lnvastment, The UK lags! antly §s inolined to deflver slmost
samo englneering services that have porpetuated the sole shavsholder of the UK based company, in Roimahia, ag
well gs abroa,

T2
Director Corporate Affalys & Carununication,
8.C. Institutud de Cercetarl in Transportur! INCERTRANS S.A,
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DIRECTIA AFACERI CORPORATIVE S| COMUNICARE

(Department of Corporate Affairs & mmunication)
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INCERTRANS

The company S.C. Institutul de Cercetari in Transporturi INCERTRANS S.A. is a
Romanian incorporated joint stock company with major own state capital, under

the authority of Ministry of Education and Research, with headquarter registered
in Romanla, Bucharest, Sector 1, Calea Grivitei Street No. 391-393, Operation
Office: Romania, Bucharest, Sector 1, Baneasa Business & Technology Park,
Soseaua Bucuresti — Ploiesti No. 42-44, Building B1, Entrance B, 1st & 2nd Floor,
having as major shareholder the Ministry of Education & Research, with a
percentage of 64,5052% of the +otal humber of shares, SIF Muntenia (Financial
Investment Company Muntenia SA) with a percentage of 22,7588% of the total
number of shares and the rest of the shares are owned by Individuals and legal
entities.

The company is perusing its activity within the following domains: (i} research and
design of the traffic and railway transport infrastructure, roads and bridge
constructions and of the civil constructions; (if) assessment and certification of the
conformity of the products and of the quality system within the area of transport
infrastructure and of the civil constructions; (iii) drawing up and issue of the
technical approvals for the products necessary for the sector of infrastructure and
of the constructions;{iv) the Company owns its own Laboratory of First grade for
the analyses and tests for products pertaining to the sector of transport
infrastructure and of the civil constructions.

The company is a European Notified Body for the purpose of the supply of services
concerning the assessment and certification of the conformity of products and of
the quality systems, in accordance with the EU Regulation, within the sector of
transport infrastructure and of the civil constructions; the Company owns as well
the related Certificate issues by the competent authorities for the issue of the
National and European Technical Approvals for the products assigned and used in
the sector of transport infrastructure and of the constructions.

The compaﬁy holds its own Laboratory of first grade level; within the “ Laboratory
INCERTRANS”, the tests and analyses are being carried out on building materials




mr the road infrastructure,lfogether with the geotechnical s#

INCERTRANS

used for the drawing up of the complex projécts.

" Within the last 2 (two) years, the Company has extended in a very fast way its

activity on international scale, an issue finalized, by means of others, by the
incorporation of the its first subsidiary abroad, our Company being thus the first
Romanian State owned company with a subsidiary abroad, respectively, in the
United Kingdom of Great Britain and Northern Ireland, under the name of:
INCERTRANS ROMANIA — Ins. Of Research & Consultancy in Transports Limited;
the company established is a private limited company by shares with the Sole
Shareholder: Research in Transports Institute INCERTRANS S.A.; the company is
registered with the Companies House under the number: 11503513, with the
Unigue Reference Corporation Number 27019 00023°, issued by the British fiscal
authorities HM Revenue & Customs; the entity has its headquarter registered with
the Companies House in Daresbury, Warrington, Keckwick Lane, WA4 4PS, Area of
Manchester, within the Technology & Business Park: “The Innovation Centre Sci—
Tech Daresbury”; the legal representatives (Director/Administrator) registered
with the Companies House is Mr. Flavius - Valeriu CLADOVEANU and that
simoultaneously holds the quality of Chief Executive Officer of the sole shareholder
of the British entity; the decision to incorporate a legal entity in the United Kingdom

is owing to the extremely attractive, favou rable and competitive British market, our
company having thus the opportunity to develop and supply the services that are
deriving from the mother — company, within the area of research, innovation and
design of the traffic and railway transport infrastructure, of the roads and bridges
constructions and of the civil constructions.

The subject matter activity of the British entity registered with the Companies
House is represented by: “other engineering services” — according to the SIC Code
UK (Standard Industrial Classification): 71129.

The main purpose of the British entity is: participation in public procurements
procedures, locally, regionally and national, in accordance with the subject matter
registered with the Companies House, respectively: within the are of traffic and
railway transport infrastructure, of the civil constructions, providing the Design
activities of the sewerage systems, project management, Architectural engineering
activities; Environmental engineering consultancy activities; Environmental
consultants; Design consultant for civil and structural engineering; Design office for
civil and structural engineering; Engineering design activities for the construction
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mengineering works; Watef management projects design; i :
entity is planning subsequently also to supply the services that are deriving from
the mother company, respectively: assessment and certification of products
designated to the sector of constructions, issue of technical approvals for products
in constructions and analyses and tests within its own Laboratory on materials and
mixtures designated for the sector of transport infrastructure and of the civil
constructions.

Owing to its specialists and scientific researchers, the British entity INCERTRANS
ROMANIA — Ins. Of Research & Consultancy in Transports Limited is envisages
partnering with several Universities located in England, in particular with the
University of Manchester and University of Liverpool, in order to access several
research, innovation and development programs.

This document is literally intended in a synthetic way and to be applicable in an
immediate way, to provide an idea for the development of the activity of the British
entity for the next upcoming 5 years (begining with the year of 2020}, in accordance
with estimations drawn up with prudence and realism.

PARAMETERS AND INDICATORS FOR DEFINING THE BUSINESS PLAN

Activities: the activities of the British legal entity: INCERTRANS ROMANIA ~ Ins.
Of Research & Consultancy in Transports Limited are intended to be performed
as follows:

. Certification activities and related services of Products
- Partnerships within R&D {(Research & Development)

- Development and Introduction of innovation products
- Participations in Public Procurements

Direct costs:

- Human Resorces: (no. 8 specialists engineers);
- Project Manager

- Consultancy Services

- Utilities

- Supplies (consumption) materials

- Travelling and transfers

- Auxiliary stuff

- Administrative fees




- Insurances
- Other costs

Indirect costs:

- Rentals operating facilities/structures
- Interest — rate capital

- Office equipment

- Interests {Accruals)

5-YEAR FINANCIAL PLAN

Units sold Average
annually price per unit
Product Certification, Audit and Laboratary test o4 - 900000
Partnership tn research projects L 2. B 126,606;06 ‘
Deweloprnent and Intraduction of innavative products o 2 - - 90000(}0‘
Participation ln tenders P 2 R 140,00000 t

Annual revenue
per product

36,000.00
240,000.00
180,600.00
280,000.00

TOTALIOF FORECASTED. REVENUE -

Expected
gross margin
Product Certification, Audit and Labotatory test 45% ;
Partnership In researsh projects , 60%
Development and introduction of innovatlve products Z 70%
Pariictpation in tenders 70%

1736,000,00 1,

Annual cost of
goods sold

16,200.00
144,000.00
126,000.00
186,000.00

TORTL 08T OF Bo0DS SOLD

16%

Factor (%) on capltal equipment

MNumber of Years 5

Annual Tax Rate T S

Annual Inflation Rate 1.7%




Annual grawth : o 0,00% 15.00% . 23.00%

Annual cumulative Inflation (expense) incre  0.00% 1.70% 8,40%

[27.00%
5.40% 6.80%

Product Certification, Audit and Labaoratc 36,000.00 41,400.00 50,922,00

Partnership In research projeats 240,000,00  276,000.00  338,480.00
Development and Introduction of Innovati:  180,000.00 207,000.00  254,610.00
Participation In tenders . DR0,000,00  322,000,00 396,060.00

Product Certification, Audit and Labor: 16,200.00 16,476.40 17,035,568

Partnership in research projects 444,000.00 148,448.00  161,427.23
Development and Intreduction of Innove  126,000.00 128,142.00 132,498.83
Participation In tenders 186,000.00  198,332.00  206,109.29

64,670.94 86,012.35
431,138.60  573,415.67
323,354,70  430,061.75
502,996.20  668,934.95

17,904,538 18,121.88
150,160.02  169,972.22
139,256.27  148,725.60
216,620,86  231,351.08

Rental far office | 68,0000 68,000.00 1 70,000.00
Interest income | 3000000 4000000 500000
Loss (gain) on sals of assets :‘ . l - -
H - H - -
H

Other incorne (specify)

2

i
!
i
H
}

|

70,000.00 !
6,000.00 i 7,000.00 |

324,000.00 - 428,002.60 609,001,098

TOTAL INCOME i

665,220.01 4,268,303.84 1
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Sales, marketing and adminst.ve fees] 15,00000| 4526500 1577367 1667843 1770544
Depregiation s o00.00 T 10470.00 10340001 1061000 10,680.00
Insurance Ty soooo|  762m80 788684 8,200.08  8,852.72
Human resources & speciallst engln, | 170,000,00 | 172,890.00 17876826  187,885.44  200,861.65
Project manager and sectetariat 49,20000 | 60,03640 5173764 5437626  58,073.84
Maintonance, repair, and overhaul 16,5000 1678050  17,081.00 1734150 17,6200
Utlities and Consumables TSI e00.00 | 21,067.20 2271408 23,87250 2549683
Gansultancy senices 2400000 2440800 2623787 2652500  28,328.70
interost axpense on longem debt  2,24380  1,791.08  1,316.00 817.19 293 44
Travel and transfers i 000.00 1 19,323.00  19,979.98  20,898.96  22,426.80

Unexpected Expenses b - ‘ 10,00000§ 16‘000001
Other expenses | . ! 10,000.00 i 16,000.00 |

TOTAL EXPENSES

Incorne Tax - 6,126.26 12,873.28 44,495,289 89,308.81 160,771.03

Other Tax (spacify} { . ; -

TOTAL TAXES




BALANCE SHEET PROJECTION

'éll'\l'C.ERTlRAN-E‘; UK

Gash and shart-term Imestments " 5000000} 116,834.08 24206054 48243776  913,20176 1,868,275.26
Accounls recalvable 3000.00| 300000 300000 800000 3,00000  3,000,00
Total Tnvenlory 2500000] 2500000 2500000 2500000  25,000.00 2600000

Prepaid expenses - -

¥ "

Defarred ncome tax -t N
Qther current assels 5,000.00 5,000,600 £,000.00 5,000,00 5,000.00 5,000,080

Buildings R
Land - - -

| 56;6&6.66% 5000000 50,000.00 60,00000  50,00000 60,0000
| 116,600.00] 11000000 110,000.00 110,000.00  110,000.00 140,000.00
Loas Acournulated dopreciation expense 9200000  42,70.00 5254000 63,02000 7370000

Capital Improvements
Maehinery and aguipment

Goodwll [“{600000} 1000000 10,0000 1000000 1000000 1000000
Deferred income tax i . , - " - - -
Long-term lavestments | s000000! 50,0000 6000000 6000000 000000 6000000
Deposits | 2000000} 2000000 2000000 2000000 2000000 2000000
Other long-term assets [ 30,000.0C : 30,00000 30,00000 30,000,00 30,0000  30,000.00

TOTAL-ASSETS : '353,000,00 .:387,834,03 : -508,243,64 T732,027.78,°4,153,181.76. 897,575,251
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Accounts payable '""a00000% 800000  8000.00 800000 800000 8,000.00
Accrued expenses {7 6000001 600000 600000  8,000.00 8,000,00 6,000.00
Notes payablo/short-term debl . 2500001 260000 250000  2,500.00 250000  2,500.60
Gapltal Jeases | 500000 500000 500000 500000 500000  5000.00
Other current llabliities | 200000] 200000 200000  2,000.00 2,00000  2,00000

Long-term debl/loan 5(3,000.00  40,95%.26 31,450.08

PP v Sy
Other long-tem debt i 30,000,00! 40000.006% 50,000.00 ;

10,998.80 -

30,00000]  40,000.00

Other ilabllities (specify) - - - - . _
Othar llabilitles (speclfy) ! - - - . . .

TOTAL LIABLLITIES ™ {1 i 00.711764,451,26 7 754,950,08 7144 973.85 11 %7123,60000 3

Inltlal balance  Year 1 Year 2 Year 3 Year 4 Year §
Owners aquity (common) | 50,00000; 50,000.00 5000000 60,00000 5000000  60,000.00
Paidn capltal { 50,000.00F 5000000 50,00000  50,000.00  50000.00  50,000.00
Prefenred equlty o - - . - -

Retalned samings DT 26,417.23  28,78346  218453.91  699,182.96 1,284,575.26

TOTALEQUITY TA 82,77, A2B.763.46 - 518,463,01 .-+ 1899, 182.96 11,984,575.26 111

TOTAL LIABILITES AND EQUITY " "173,500.00 138,334,031 183,743,647 363,427.76 " 733,681,76 "1 408,075.26 "+
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CASH FLOW PROJECTION

{Company Nane

Net Income - 26,417.23  54,880.60 189,600.45 3B0,729.06  685,392.20 1,284,575.25
Depreclation 32,000,00 10,476,00  10,340.00  10,510.00 40,680.00 73,700,008

Acecounls racehable - - - - - .

Imentorlas - " - - -

Accounts payable - - - - - -

Amortization | 40,0000} 10,00000 10,0000 10,00000 10,0000 50,0000
Other fiabllitles . 8000007 B000.00  BO00.00  BOCOOD  B000.00  40,000.00
Other operating cash flow ltems 12,00000F 12,00000 12,000.00 1200000 1200000  60,000.00

Capltal expenditures - - - - - -

Acquisition of buslness -
Sale of fixed assels - “ . . - .

Other investing cash flow itlems

498,82 - 19,976.24 - 20475.05 - 998.80 - 40,000.00

Long-tersn debtffinancing

Prefared stock : :
Tolaf cash dividends paid o - - ; ; )

Common stack - . . . -
QOther financing cash flow llems i 30,000.00 : 30,000.00 30,000.00 30,004.00 30,000.00 160,000.00
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$.C. Institutul de Cercetari in Transporturi INCERTRANS S.A. este o societate
organizata pe actiuni cu capital majoritar de stat, sub autoritatea Ministerului

Educatiel si Cercetarii, cu sediul social inregistrat in Romania, Bucuresti, Sector 1,
Calea Grivitei Nr. 391-393, Punct de Lucru: Romania, Bucuresti, Sector 1,

Baneasa Business & Technology Park, Soseaua Bucuresti — Plojesti Nr. 42-44,
Aripa B1, Corp B, Etaj 15i2, avand drept actionar majoritar Ministerul Educatiei si
Cercetarii cu 64,5052 % din numar total de actiuni, SIF Muntenia {Societate de
Investitii Financiare Muntenia S.A.) cu 22,7588 % din numarul total de. actiuni, iar

restul actiunilor sunt detinute de persoane fizice si juridice.

Societatea isl desfasoara activitatea in urmatoarele domenii: (i) cercetarea si
proiectaril infrastructurii de transport rutier si feroviar, al constructiilor de
drumuri si poduri si al constructiilor civile; (i) evaluarea si certificarea
conformitatii produselor si a sistemului de calitate in sectorul infrastructurii de
transport si al constructiilor civile; (iii) elaborarea de agremente tehnice pentru
produsele necesare in sectorul infrastructurii de transport si al constructiilor. (iv)
Societatea detine propriul sau Laborator de gradul 1, pentru analiza si incercari
pentru produsele aferente sectorului infrastructii de transport si al constructiilor
civile,

Societatea este Organism European Notificat in vederea furnizarii serviciilor
privind evaluarea si certificarea conformitatii produselor si a sistemelor de
calitate, in conformitate cu Regulamentele UE, in sectorul infrastructurii de
transport si al constructiilor civile; totodata, Societatea detine Certificatul necesar
emis de autoritatile competente in domeniu in vederea elaborarii agrementelor
tehnice Nationale si Europene pentru produsele destinate sectorului
infrastructurii de transport si al constructiilor,

Societatea dispune de propriul sau Laborator de gradul 1; in cadrul “Laboratorului
INCERTRANS”, analizele si incercarile sunt efectuate pe materiale de constructii
folosite in infrastructura de transport, impreuna cu studiile geotehnice care se
folosesc in elaborarea proiectelor de complexitate malora.

In ultimii 2 {ani), Societatea si-a extins activitatea in ritm accelerat la nivel
international, fapt concretizat, prin altele, de infiintarea primei filiale in
strainatate, Institutul Roman fiind astfel prima societate de Stat din Romania cuo




filiala Inregistrata in afara tarii, respectiv, in Regatul Unit al Marii Britanii si al
irlandei de Nord, sub denumirea de: INCERTRANS ROMANIA — Ins. Of Research &
Consultancy in Transports Limited; entitatea infiintata este o societate de sine

statatoare cu raspundere limitata pe actiuni (private limited company by shares),
avand drept Asociat Unic S.C. Institutul de Cercetari in Transporturi INCERTRANS
S.A.; societatea este inregistrata la Oficiul Registrului Comertului Britanic
“Companies House” sul numar: 11503513, avand Numarul de Referinta Unic de
Platitor Fiscal {Corporation Tax) emis de autoritatile fiscale Britanice HM Revenue
& Customs: 27019 00023 A; entitatea detine “sediul operativ inregistrat la
Registrul Comertului Britanic “Companies House” in Daresbury, Warrington,
Keckwick Lane, WA4 4PS, Aria Manchester, in cadrul parcului tehnologic si de
afacerl “Innovation Centre Sci — Tech Daresbury”; reprezentantul legal
(Administratorul) entitatii inregistrat la Companies House este Domnul Flavius
Valeriu CLADOVEANU, care detine simultan si calitatea de Director General
{CEO) al actionarului Unic al entitatii Britanice; decizia infilntarii unel entitati
legale in Marea Britanie are la baza piata extrem de atractiva, favorabila si
competitiva Britanica, societatea noastra avand astfel posibilitatea de a dezvolta .
si de a furniza serviciile care deriva din societatea mama, in domeniul cercetarii,
inovarii sl al profectarii infrastructurii de transport rutler si feroviar, al
constructiilor de drumuri si poduri si al constructiilor civile.

Obiectul de activitate al entitatii Britanice inregistrat la Companies House este
reprezentat de: “alte servicll de inginerie” — conform SIC Code UK (Standard
Industrial Classification): 71129 - “other engineering services”.

Scopul principal al entitatil Britanice este: participarea la procedurile de achizitie
publica (public procurements) locale, regionale si nationale, conform obiectului
de activitate inregistrat la Registrul Comertului Britanic “Companies House”,
respectiv:  In domeniul infrastructurii de transport rutier si feroviar, al
constructillor civile, prestarea activitatilor de proiectare a retelelor de canalizare,
management de proiect, activitati de servicii de inginerie de arhitectura, servicii
de consultanta si inginerie amblentala, activitati de consultanta ambientala,
activitati de consultanta civila sau de inginerie structurala, activitati de
consultanta de inginerie civila sau structurala, activitati de consultanta de
inginerie de proiectare civila si structurala, activitati de proiectare in domeniul




NCERTRANS|

ingineriei pentru constructia de lucrari de constructii civile; servicii de proiectare
pentru managementul (gestionarea) apei; totodata, entitatea are in plan si
furnizarea serviciilor care deriva din societatea mama, si anume: evaluare si
certificare produse destinate sectorului de canstructii, elaborare agremente
tehnice pentru produse de constructii si incercari si analize in Laboratorul propriu
pe materiale si mixturi destinate sectorului infrastructurii de transport si al
canstructiilor civiie.

Datorita specialistilor si cercetarilor stiintifici de care dispune, entitatea Britanica
INCERTRANS ROMANIA ~ Ins. Of Research & Consultancy in Transports Limited
are in vedere inchelerea de parteneriate cu diverse Universitati din Marea
Britanie, respectlv: Universitatea din Manchester si Universitatea din Liverpool, in
vederea accesarii anumitor programe de cercetare, dezvoltare si inovare.

Prezentul document a fost conceput intr-un mod sintetic si cu aplicabilitate
imediata, de a oferi o idee - sinteza privind desfasurarea activitatii entitatil
Britanice pentru urmatorii 5 {cinci) ani {incepand cu anul 2020), in conformitate
cu estimari prognozate cu prudenta si realism.

PARAMETRII S| INDICATORI CE DEFINESC PLANUL DE AFACERI

Activitati: entitatea legala Britanica: INCERTRANS ROMANIA - Ins. Of Research
& Consultancy in Transports Limited, intentioneaza sa desfasoare urmatoarele
activitati:

. Activitati si servicii de certificare a produselor, elaborare agremente
tehnice;

_  parteneriate in domeniul Cercetarii & Dezvoltarli (R&D);

- Dezvoltarea si introducerea de produse inovative;

Participare In Proceduri de Achizitie Publica,

Costuri Directe:

- Resurse umane: (nr. 8 ingineri specialisti);
- Manager de Proiect (Project Manhager)

- Servicii de Consultanta;

- Utjlitati;

- Materiale de consum;
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- Deplasari si transferuri;
- Personal de serviciu;
- Costuri administrative.

1

Asigurari;
Alte costuri.

Costuri indirecte:

- Inchirieri structuri operative;
- Dobanda de capital;
- Echipmament de birou;

Dobanzi.




5-PLAN FINANCIARI PE 5 ANI

;INCERTRANS UK - Ené.' Of Research & Consuliancy in Transpors Limi

tad

pratul mediu

unitati/produs b
Séizm:};nuai unita{elprodu Vsni:gl’janual
s/saniclt pe produs
Ceriificare produse, audit sl teste de laborator L 800000 36,000.00

5 {20,00000]  240,000.00
. 90000001  180,000.00
140,000.00 | 280,000.00

Partenetiate In Prolecte de Cercetare

Dezvoltarea sl Introducerea produselor Inovative

RIITNI: N r B

Participare in ficitatil

marjsle brute costul annual al

bunuriior
izat
?;i;g?pg?; {praduselot)
. ) vandute
Cartlficare produse, audit si teste da laboralor { 45% 16,200.00
parteneriate in Prolecte de Cercelare f 80% 144,000.00
Dezwoltares si Inttoducerea produselar [novative T70% 126,000.00
Pasticipare In llaitatll L T0% 196,000.00

COSTUL TOTAL AL BUNURILOR (PRODUSELOR) VANDUTE

15% .

factorul (%) pe hunurile de capital

numarul de ani 5

cota (rata) de impozitare anuala E19%

rata anuala a Inflatiel f.?%

crestorea anuala a praturilor P 2.0%

valoarea imprumutulul de catre asoclatul unle : - 50,666.0.(.)‘
rata anuala a dobanzii - 500%
termenl de fmprumut {luni) : S 60
rata luhara S 041%
plata 941.02

Surma lotala platiblla 56,461.20
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PREVIZIUNE PROFIT SIPIERDERE

%INCERTRANS UK - Ins. Of Research & Consultancy in Transports Limited

15.00% . 2000% - 27.00%

cresterea anuala : ‘ 0.00% . .
3.40% 5.10% 6.80%

cresterea anuala a inflatiel cumutate {chelt  6.00% 1.70%

36,000.00 41,400,00 £0,922.00 54,670.94 86,012.35

Partenanate in Prolecte de Gercelare 240,000,00  278,000.00  339,480.00 431,139.60 573 415.67
180,000.00 207,000.00 264,610,00 323,354.70 430,081.756

280,000.00  322,000.00  396,060.00 502,006.20  668,984.95

Gertificare produse, audit si teste de fabi

Pezwaltarea sl Intraducarea produselor v

Participars in licltatll

Certlficare produse, audit sl teste de tal 16,200.00 18,475.40 17,035.56 17,904,398 19,121.88
Parteneriate In Prolecte de Gercetare 144,000.00 146,448,00 151,427.23 159,180.02  169,872.22
Dezvollarea sl introducersa produselor i 126,000.00 128,142,00  132,498.83 139,256.27 148,725.69
Participare in licitatll 196,000,60 199,332,00 208,109,28 216,620,866  231,351.08

70,000.00 ; 70 000 00 | 72 000,00 ;

£8,000.00 | ;
GOGOOOi 700000i
-4
|
l

inchirlere birou
4 oeo oo 00 |

venitur din dobanzi
plerderi (casligurl} din vanzarea activel:

i
]
{

i
1
i
o
i
}
|

l
l
i
l
g .
t
3
]
;

alte venlturi (precizali)

VENITTOTAL £17600,001i09
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taxe wanzare-comercializare-acminist] 15,000.00 | 1526500 1677367 16,6783 1770544

amortizare " 3200000 1047000 1034000  10,510.00 10,680,00
aslgurari 750000} 7e2r60 788684 820908 886272
Resurse Umane 8 spaclallst! Inginer ‘ 170 000 00 172,880.00 178,768.26 187,885.44  200,661.65
Manager de Praject si secratatlat ! 49 200 00 i B50,036.40 51,737.84 84,376.26 58,073.84
Intretinere, reparative sl rovizle “"i660000 1678060 47,0810  {7841.50  17,622.00

21 600 00 24,967.20 22,714.08 23,872.50 25,495.83
aendaell de consultanta 24 000 00 24,408.00 25,237.87 26,525.00 28,328,70
cheltuleli cu dobanzile aferente datarie 2 24 0 1,791.06 4,316.00 817.19 203.44

deplasarl s transferur TS | 1932000  19,079.98  20,998.96  22,426.89

utilitati sl consurmablie :
l
l

16'000 o0 |
16.000.00 |
l

alte cheltuleft To00000 " 1200000 14,000.00 |

cheltulelt nepravazute ’ - i 10,000. 00 i 12 (}00 OG ; 14 000 00 !

T957.045.60 - 360,248.66 .5/ 374,515.34 1111 305,194.06. 1422, 14052 .

CHELTUIELI TOTALE |

Impozit pe venit - 5,126.26 12,873.25 44 495,29 $9,306.81 160,771.03

alte taxe {precizati) : ; -

TOTAL TAXE
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PREVIZIONARE (ESTIMARE) BIL

glNCERTRANS UK - Ins, Of Research & Cansullancy i Transports Limited

Disponibllitat] si mvestltl pa tarmen sour 56,006.00 116,834.03  242,383.64 482,437.76 913,201.76  1,668,275.25

Creanla exiglblle {de incasat) 200000¢ 300000  3,000,00 000,00 3,00000  3,000.00
........... :

inventarul total 2500000} 2500000 2600000 2600000 2500000 2500000

Chelwlell In avans - “ - - . -

Impozitul pe venit reportat - - - - - .
Alta active curenta 5,000.00 5,000,00 5,000.00 5,000.00 5,(.300.00 5,000,00

Cladir
Teren : . - - - - -
Imbunatalid capital (mijloace fixa) §0,000.00 5 50,000.00 60,000.00 50,000.00 £0,000,00 £0,000,00

v
H

Utitale sl echipameante 00000} 110,00000 110,000.0 110,000.00  110,000.00  110,000.00

Cheltuisli de amortizare mal mic 32,000,00 42,170,060 52,610.00 63,020.00 73,700,00

1000000  10,00000  10,000.00 10,0000  10,000.00
Impazltul pe venit reperiat f - - - . -
Investilll pe term lung {" 50,00000] 5000000 5000000 EO000.00  60,000.00  50,000.00

50000000 2000000  20,000.00  20,000.00 2000000  20,000.00

30,000.00 30,000,600  30,000.00 36,000,00 30,000.00

Fiond comarclal i

Depozite
Alle active pe termen lung

TOTAL ACTVE & 365,000,00 -:387,834.03.--503,210.64 11732,027.76 1 74,153,161.76 .11,807,676.25 11 "




Groanta de platit | 000000 800000  £00000 800000 800000  8000.00

Cheltuiell cumulale " go00go! 600000 600000 600000 . 6000.00  6000.00
Obligatiun! de plata/datonl pe termen scurt | 2';56&.66{; 250000  2,600.00  2,500,00 250000  2,600.00
Leasing de caphal " 500000 500000 600000  5000.00 5,000.00 §,000.00
Alte obtigatiunl curente 2,66&60? 200000  2,000.00  2,000.00 2,000.00 2,000,00

Datorefimprumut pa termen lung 50,000.00 40,51.26 3145008 2147386  10,998.80 .
Alle datorfl pa termen lung | 30,00000 40,000.00] 60,000.00| 40,000.00 30,0000 40,@60.00@

Alte obligatiunt (precizati) 0 . . - . .
Alte obligatiuni (preclzaif) : - - - - - -

523,600,004

TOTAL ‘OBLIGATIUN {DATORI) 22 164,451.26 -1 '64,950,08.

Capltalul propriu (comun) | 50000.00% 50000 60,0000  60,000.00  50,000.00  60,000.00
Capltal varsat . 5000000} 5000000 GO.000.00 5000000 5000000  60,000.00
Gapltal propriu preferentfal L - - - - -

Rezultat (oastig) reportal UL satiras aa7eads 21045381 599,162.06 1,284575.25

100,000.00 --<73,862.77 126, 763,46, 318,453.91 . 11600,182.96 .1'1,364,575.26

TOTAL DATORIGAPTTAL PROPRIU - - 173,500.00 * 136,384.03 *183,713.64 /363,427.76 1733,681,76 $71,408,076,25 T




PREVIZIONARE (ESTIMA

INCERTRANS

E)FLUX DE CAPITAL

éINCERTRANS UK - Ins. Of Research & Conswilancy in Transports Limiled

Vet net - 2611723  54,880.69
Depreclare 32,000,600  10,170.00
Craante oxigihila (de Incasal) “ .
Stocuri - -
Craante de platit - -
Amortizare ] 10,0000 10,000.00
Alte datasil (obligatii | 8,00000} 800000
Alte slemente ale il de capital opal  12,000.00 | 12,000.00

189,600,45 380,720,056 68539229 1,284,575.25
40,340.00  10,610.00 10,680.00 73,700,00
10,000.00  10,000.00 10,000.00 50,000.00

8,000.00 8§,000.00 8,000.00 40,000,00
12,000,00  12,000,00 12,000,060 60,000.00

Cheltuiell de caplial - -
Achizillanare de afacere B L H
Vanzare de active ixe (mijloace fixe) . -
Alle elemente de flux de nvestitie

v
¥

Datoria/nantare pe terman fung
Actiunl preferential i ) - -
Total dividend platlte ;
Aoliund |z bursa T .
""30,000.00%  30,000.00

Alte alemente de finantare a fuxulul de c§

498.82 - 19,976.24 -

20,476.05 - 288,80 - 40,000,00

30,000.00  30,000.00 30,000.00 150,000.00
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DIRECTIA AFACER! CORPORATIVE SI COMUNICARE

Privind aprobarea Actului Constitutiv adoptat (Articles of Association) actualizat al entitatii
Britanice, INCERTRANS ROMANIA ~ Ins. Of Reszearch & Consultancy in Transports Limited si
a formatului bilingv al Rezofutiel Generale Anuale incluzand Rezolutia Speciala a Asociatului

Unic al societatil INCERTRANS ROMANIA ~ Ins. Of Research & Consultancy in Transporis
Limited in format bilingv: Engleza/Romana, Rezolutii generate si adoptate de catre
societatea Britanica de sine — statatoare INCERTRANS ROMANIA ~ Ins. Of Research &
Consultancy in Transports Limited, guvernata de Legea Societatilor Comerciale Britanice
“Companies Act 2006”

INCERTRANS ROMANIA — Ins. Of Research & Consultancy in Trangports Limited

In vederea continuarii si implementarii strategiel de dezvoltare si extindere a afacertlor si activitatii
societatii 8.C. Institutul de Cercetari in Transporturi INCERTRANS S.A. si a entitatii Britanice a
acesteia In Regatul Unit al Marii Britanif si al Irandel de Nord, INCERTRANS ROMANIA — ins. Of -
Research & Consultancy in Transports Limited, entitate de sine statatoare inregistrata la
Registrul Comertului din Marea Britanie — Companies House, conform legislatiei locale Britanice,
avand drept Asociat Unic: §.C. Institutul de Cercetari in Transporturi INCERTRANS S.A,
precum si in vederea recunoasterii Institutului nostru intr-un actor relevant la nivel international pe
piata serviclilor de dezvoltare, cercetare si inovare atat in domeniul infrastructurii de transport, dar
in cadrul altor domenii create de contextul actual global atat economic cat si social, s-au creat
premisele de facto atat al dezvoltarii domeniilor de referinta ale Institutului nostru, dar si al extinderii
profilului activitatii atat pentru Institutu! Roman dar si implicit, al entitatii Britanice.

Totodata, datorita afilierii entitatii Britanice a Institutului nostru Directiei de Comert International,
“DIT — UK Embassy’, institutie care functioneaza in Romania pe langa Ambasada Regatului Unit
al Marii Britanii si Ilandei de Nord la BucurestiifRomania, si sub autoritatea Gruvernului Britanic,
precum si a demersurilor continue efectuate de catre entitatea Britanica privind introducerea
acesteia pe plata Britanica de profil, este imperos necesara actualizarea, completarea si
inreglstrarea documentului care atesta guvernarea regulitor privind functionarea corporativa &
societatii, respectiv al Actului Constitutiv (Articles of Incorporation) adoptat la constituirea societatli,
aprobarea acestuia, actualizarea si inregistrarea acestuia la Institutille publice de profil Britanice.
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Necesitatea adoptarii Actului Constitutiv (Articles of Incorporation) in forma actualizata reprezinta pe
de o parte o soliitare de drept din partea Registrului Comertului Britanic — Companies House,
conform regulilor adoptate de catre aceasta Institutie, iar demersul in vederea opozabilitaii acestul
document este necesar in fata viitorilor parteneri, a organizatiilor de profil din Marea Britanie, a
Bancilor Britanice si a institutiilor publice, respectiv: Directia de Comert International “DIT — UK
Embassy’, Guvernui Britanic si nu numai.

Astfel, avand in vederea extinderea profilulul activitatii Institutului nostru care va conduce implicit si
la extinderea activitatii entitatii Britanice, precum si solicitarile adresate in acest sens de catre
institutiile Britanice de profil (Registrul Comertului Britanic — Companies House), si a conditiilor
impuse de catre Bancile Britanice in vederea deschiderii de conturi bancare la Bancile
Britanice afiliate Agentiei Fiscale — UK Finance, este necesara depunerea, inregistrarea sl
sotualizarea Actului Constitutiv (Articles of Incorporation) al entitatii Britanice adoptat la
constituirea societatii, In mod corespunzator, 1a Registrul Comertului Britanic "Companies House",
astfel incat entitatea Britanica sa detina capacitatea juridica de a presta servicil si de a desfasura
activitati in noi domenii de referinta si care sa fle alinlate si in conformitate cu profilul activitatil
Institului nostru. De altfel, un aspect verificat de catre bancile Britanice in faza de evaluare a
deschiderii conturilor bancare de business reprezinta inregistrarea de drept a Actului Constitutiv
(Articles of Incorporation) la institutia de profit, respectiv, Registrul Comertului Britanic — Companies
House; acesta din urma reprezinta motorul prim de cautare, fiind public, in care o entitate Britanica
este verificata din punct de vedere al regulilor care guverneaza functionarea de drept a activitatii
acesteia.

Actul Constitutiv (Articles of Incorporation) adoptat pentru socletatile private cU raspundere
limitata pe actiuni, reprezentand personalitatea juridica a entitatli Britanice, este aliniat cerintelor si
standardelor locale Britanice si in conformitate cu legistatia Britanica in materie, respectiv. Legea
Societatilor Cometrciale Britanice — Companies act 2006 si SIC Code UK — “Standard
industrial Classification” — Clasificarea Standard Industriala din Marea Britanie privind
activitatile prestate de catre entitatile juridice Britanice. ‘

Prin urmare, in cuprinsul Actului Constitutiv, obiectul de activitate al entitatii Britanice, pe langa
codul SIC adoptat la constituirea societatii si anume: "alte servicii de inginerle — 71128 "other
engineering services”, va cuprinde si urmatoarele coduri de activitati:

> 72190 “Cercetare- dezvoltare in alte stiinte naturale si inginerie”;

> 70229 “Activititi de consultanta pentru afaceri si management”;

» 71122 “Activititi de inginerie si consultanta tehnica legate de acestea”;
> 52219“Activititi de servicii anexe pentru transporturi terestre”.

Totodata, Actul Constitutiv va mali cuprinde si urmatoarele activitati:

> 46900 - Comert cu ridicata nespecializat;
> 46190 -Intermedieri in comertul cu produse diverse;
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46690 - Comert cu ridicata al altor masini si echipamente;
62020 - Activitati de consultanta in tehnologia informatiei;
62090 - Alte activititi de servicii privind tehnologia informatiei;
63990 - Alte activitati de servicii informationalen.c.a.,

72110 - Cercetare - dezvoltare in biotehnologie;

74909 - Alte activititi profesionale, stiintifice si tehnice n.c.a.

vVVVYYVYY

Mentionam faptul ca obiectul de activitate actualizat al entitatii Britanice reprezinta in fapt o extensie
a obiectulul de activitate al Institutului nostru, cu observarea si respectarea legislatiei locale
Britanice, avand in vedere ca entitatea din Marea Britanie este o societate de sine statatoare
Britanica.

Totodata, prin dispozitile Actulul Constitutiv (Articles of Incorporation) adoptat, completat si
actualizat in mod corespunzator, sunt definite in principal urmatoarele:

definitil termeni,

statut legal; sediul soclal; durata societatii;

obiect de activitate;

raspunderea Asociatului Unic;

prerogativele/atributiile Administratorului;

Imputerniciti/Delegari,

Asociatul Unic — atributii, competente si prerogative,

Adoptarea decizillor de catre Administrator,

Desemnarea Administratorului;

Actiuni; distribuirl, capital social; transferul de actiuni; opozabilitatea fata de terti;

Dividende si alte distribuiri;

Capitalizarea profitului;

Luarea deciziilor de catre asociati; Organizarea adunarilor generale: reguli generale -
exercitarea de catre Asociatul Unic a atributilor  Adunarii Generale a Asociatifor
(Actionarilor); competentele & prerogativele Asociatului Unic;

Protocoale administrative,

Indemnizatia si Asigurarea Administratorului; despagubirea de catre Administratori;
reprezentarea Societatii;

» Diverse: modificarea actului constitutiv, bilantu! contabil: conturile societatli; anul fiscal;
legea aplicabila.

vVVVVVYYVYYVYYVYYY

Y v

Mentionam ca entitatea Britanica INCERTRANS ROMANIA — Ins, Of Research & Consultancy in
Transports Limited detine documentul "Memorandum of Association” (“Memorandum de
Asociere”), generat de catre Registrul Comertului Britanic "“Companies House” o data cu infiintarea
acestei entitati, document ce contine informatfile fundamentale care sunt solicitate pentru infiintarea
unel societati, Actul Constitutiv (Aricles of Association) este documentul societatil care prevede
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toate regulile sl dispozitile care guverneaza entitatea Britanica sl functionarea activitatii acesteia.
Subliniem aspectul ca, inregistrarea Actului Constitutiv (Articles of Incorporation) la institutiile
de profil din Marea Britanie reprezinta un pas de drept necesar in vederea finalizarii demersurilor
atat in ceea ce priveste deschiderea conturilor bancare la Bancile Britanice cat si in vederea
dezvoltaril strategiei de afaceri pe piata Britanica necesara a fi aliniata obiectului de activitate al
Institutului nostru si implicit at entitatii Britanice.

Necesitatea existentei Actului Constitutiv (Articles of Incorporation) actualizat si inregistrat la
institutiile de profil Britanice rezida sl in ceea ce priveste intentia participarii entitatii Britanice la
procedurile de achizitie publica pe piata din Marea Britanie si implicit a Institutulul nostru; derularea
si implementarea acestor proceduri in Marea Britanie este diferita de derularea acestora in
Romania astfel incat, exista situatiile in care anumite autoritati contractante Britanice, in etapa de
verificare a eligibllitatii sa impuna conditia existentei anumitor documente opozabile si inregistrate
conform cerintelor si regulilor locale Britanice. In stransa legatura cu situatia prezentata in acest
paragraf, in vederea accesarii atat a procedurilor de achizitie publica dar si a cresterli vizibilitatil
Institutului nostru, este necesara inregistrarea entitatii Britanice pe platformele online privind
achizitiile publice in Marea Britanie {public procurements), respectiv.
https:waw.qov.uklcontracts-finder;https:Hted.europa.eu.fTEDIhrowserrowserMap.do -
Tender Electronic Daily si respectiv, www.tendersdirect.co.uk, precum si inregistrarea entitatil
Britanice INCERTRANS ROMANIA — ins. Of Research & Gonsultancy in Transports Limited in
urmatoarele structuri si Asociati: Givil Engineering Gontractors Association (CECA) si respectiv,
Assoclation for Consultancy and Engineering (ACE} in vederea intrarii, implementarii si
dezvoltarii activitatii si afacerilor Institutului pe plata infrastructurii de transport si al constructiilor
civile din Marea Britanie,

Mentionam faptul ca finalizarea aprobarii si inregistrarii Actului Constitutiv (Articles of fncorporation)
la institutille de resort Britanice, conform raspunsurilor la solicitari furnizate de catre Registrul
Comertului Britanic - Companies House va produce efecte prin adoptarea, aprobarea si semnarea
Daciziel Asociatului Unic al entitatii Britanice; conform instructiunilor emise de Registrul Comertului
Britanic, Decizia poate fi furnizata in format bilingv: Engleza/Romana, cu prevalarea Limbil Engleze
pentru Registrul Comertului Britanic - Companies House.

Mentionam faptul ca societatea Britanica INCERTRANS ROMANIA — Ins. Of Research &
Consultancy in Transports Limited este o societate de sine-statatoare, cu personalitate juridica
de nationalitate Britanica, guvernata de Legea Societatilor GComerciale Britanice "Companies Act
2006™ in acest sens, societatea fiind distincta de Asocitul Unic al acesteia, respectiv: 8.C. Institutul
de Cercetari in Transporturi INCERTRANS S.A., soctetatea Britanica se va supune regulilor
statutare prevazute in Actul Constitutiv al societatil si cu respectarea dispozitiilor Legii Societatilor
Comerciale Britanice “Companies Act 2006 in acest sens, societatea Britanica va adopta si va
decide/solutiona prin Rezolutii si va emite propriile sale Rezolutii Anuale, Generale si Speciale, in
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functie de caz, cu respectarea dispozitilor Actului Constitutiv si cele stipulate de Legea Societatilor
Comerciale Britanice “Companies Act 2006".

Atasam la prezenta Nota de Fundamentare:

1. Actul Constitutiv (Articles of Association) al entitatii Britanice INCERTRANS ROMANIA
— Ins. Of Research & Consultancy in Transports Limited, conform dispozitiilor legale in
materie, respectiv, Legea Societatilor Comerciale din Marea Britanie "Companies Act 2006”,
in Limba Engleza si traducerea acestuia in Limba Romana;

2 Rezolutia Generala Anuala/Rezolutia Speciala a Asociatului Unic al Societatii:
INCERTRANS ROMANIA — Ins. Of Research & Consultancy in Transports Limited in
format bilingv, Engleza/Romana.

8.C. Institutul de Cercetari in Transporturi INCERTRANS S.A.

DIRECTIA AFACER!I CORPORATIVE St COMUNICARE

(/e
Si!vanate\;mnakag&a ’
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DIRECTIA AFACERT CORPORATIVE SI COMUNICART
Rezolutia Anuala Generalp/Rezolutia Speelala a Asociatulut Unie al socletaflis INCERTRANS ROMANIA ~ Ing,
Of Resenrch & Consultaney in ‘Transports Limited.,

Prezentul Doevpent a fost conceput in conformitate eu dispozitiile legale in materie Britanice si conform
instructinnilor si solicitarilox Registyulni Comertului Britanic — Companies House, Pyenontul Document, dupa
adoptare, va fl transmis in fexmen de 15 zile Ia Registrul Comortulul Britanic — Companies Houge, impreuna en
Actul Consiitativ al socletatii; INCERTRANS ROMANIA - Ins. Of Research & Consultpney in Transporiy
Liniited si formulavele standard completate ¢i semnate solicitate de eatre Reglstrul Comertulul Britanic —
Companies House.

This Documeni has been duly conceived in English | Prezentul Document a fost concepuf In Limba Engleza 7
languago according to English coporafe rules governing in conformitate cu regulile care guverneazi persoancle
the Buitish legal entitles, the Company being a legal | juridice de nntionslitate Britanica, Societalea flind o
British Entity; tho document has Dbeen franslated into | entitata de nationalitate britanicay docmnentul a fost
Romanian language, in consideration hat the Sole | tradus in Limba Romana, in considernven faptului ca
Shaveholder of the Company is a Romanian Jegal entity, | Asoclatul Unie este perseana juridical de uationalitate

: Romana, ‘

For filing purposes with the Companies House, this In seop de opozabilitate Ia Reglstrul Comertului
Document is drafted into bilingual form on a unigue Brifauic — Companies House, prezentul Document este
binding document, In case of controversy between the | redactat in forma billngva intr-un document unie, In
two languages, the English language will prevail. ez de controversa intre cele doua limbi, Limba Engleza
va prevala,

ANNUAL GENERAL RESOLUTION OF THE SOLE REZOLUTIA GENERALA ANUALA A
SHAREHOLDER of the Company INCERTRANS ASOCIATULUI UNIC #1 Societatil INCERTRANS

ROMANIA ~ Ins, Of Resoarclt & Consuliancy in ROMANIA — Ins, Of Research & Consultancy in

Transpors Limited/SPRCIAL RESOLUTION OF THI, | Transports Limited/REZOLUTIA SPECIALA A
SOLE SHAREHOLDER of  the Company: ASOCIATULUT UNIC al Societatii: INCERTRANS

INCERTRANS ROMANIA - Ins. Of Research & ROMANIA — Ins. Of Research & Consullancy in

Clonsuliancy in Transports Limited Transports Limited
No. Hdated s o Nr. 1, ladatade. o
IT IS HEREBY RESOLVED THAT: SE DECTDE PRIN PREZENTA:

. Avand in vedere faptul ca Societatoa: INCERTRANS
slice tho Company; INCERTRANS ROMANIA ~Ins. | pypANYA — Ius, Of Research & Consultancy in

Of Research & Consultaney in Tranperis Limited is Trangports Limited adopta piima rozolutie genetala anuala
adopting (he Hs first annual genera! resofution for the yenr | pentru anaul 2020 gt in acelast timp Societutea intentionenza
2020 and in the same time the Compaty is intending to sa nelualizeze Actul Constitutiv adoptat care presupunce
amend its adopted Asticles of fncorpotation that requites to emiteres unei Rezolutii Speciale, Sooletatea a decis sa emita

ptovide for a Special Resolutlon, the Compay hs rosolved | © singuta Rezolulie poentiu Seolelate care va produce
noelensi efecte Jurldice simultan pentiu Soctetale

1

to provide a single binding Resolution for the Company
that shall produce the same legal offects at the game time

for the Company. N CONSIDERAREA CELOR MENTIONATE MAL
IN CONSIDERATION OF THE ABOVES: SUSH
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The wmesting of the Sole Shateholder of the company
INCERTRANS ROMANIA — Tny. Of Research &
Consultaney in ‘Fransports Limited has been beld at the
date oft v ./2020, at the operatlon office (place of
business trade): ,Baneusa Buslness & ‘Technology Park™
Soseaua Bucurestl — Plolestl Street No. 42-44, Bulldlng B1,
Entrance B, ist & 2ud Floor, Bucharest/Romania; the
offective place of the meoting reprosents the opetating office
veglisteted  with  the Bucharest Tyade  Registry
Office/Romanta, of the Sole Shareholder of the Company:
INCERTRANS ROMANIA - Ins. Of Research &
Consulinney in Transports Limited.

LQUORUM: The Sole Shareholder announced that &
gnotum was present in accordance with the By — Laws
{Asticles of Assoeiation) of the Sole Shareholder of the
Company: INCERTRANS ROMANIA - Ins, Of
Research & Consulfaney in Transports Limited,

2, RESOLUTION:

The Sole Shareholder; 8,C. Inytitutul de Cercetard in
Transporiuri INCERTRANS S.A., English called;
Regearch in Transports Institute INCERTRANS S.A.,
Romanisn legal entity, with headduariet registered i
Romania, at Buohavest, Calea Grivitei Strest No, 391-393,
Sector |, P.O. Box! 010719, and operating office located in
Romanin, at Buchavest, within the Buginess & Technology
Park “Baneasn & Business Park?”, Soseaun Bucuresti —
Plotesti No, 42-44, Building B1, Lntrance B, 1st & 2nd
Floor, Sector 1, P.0, Box! (015011, registered with the
Tiade Registry Office of Buobarest under the No.
J40/17093/1993, Unique  Regsilration Code  {Fiseal
Identification Code) RO 4282451, heteinafter referred to as
“rhe Sole Sharcholder”, legally ropresented by M, Flavius
- Valerin CLADOVEANU, hereinater reforred to ns the
“Director”, Romanian oltizen, hoih af the date of |

in Romania, : , identiftea with
Identity Card . . .. .., tssued at the date of
o 72 by the Romanian focal authorltles of .
Rucharest, holdor of the passpott “* issued by
(he Romanian suthoritles at the date of 7 -,
according Lo the Resolution of the Bxtraordinary General
Assembly of Shareholders no. dated §
whereln appointed as the Director of the Company
INCERTRANS ROMANIA ~— Tng, Of Research &
Consultancy in Transports Limited, British logal entlty,
registered with the Companles House al the date of
07.08.2018 under the No. 11503513, having the UTR
(Unique Tax Reference) No. 623 27019 00023A, Issued by
| the IIM Revenue & Customs, with headquarler located in

Sedinta Asociatului Unic al sociofatii INCERTRANS |
ROMANIA — Tus, OF Research & Consultaney a avut foc
1o data de! cennn /2020, la punetul de tuctu (locul de
desfasurnte a actlvitatif); “Bancasa Business & Technology
Park®, Soseaua Bucurestl —~ Plojest N. 42-44, Arlpa B1,
Cotp B, Btai 1 sl 2, Bucyresti/Romania; foeuf efectiv de
desfasurare a sedintel reprezinta punctul de fueru operatiy
inregistrat  ta Ofiotul Registulul ~ Comertului
Buouresti/Romania, el Asoclatulyi Upie al  socletatil:
INCERTRANS ROMANIA - Ins. Of Resoarch &
Consultancy in Transporis Limited,

LCVORUM: Asoclatul Unic a auunta faptul oa s- infronit
cvotnmul in conformitate ou statutul (Actu! Constitutiv) al
Asociatulul Unic al socletatii: INCERTRANS ROMANIA
_ fus. Of Research & Consullaney in Transporls
Limited;

2 REZOLUTIE:

de Corcetayl iu
denyimita in Limba

Asocinfu! Unie; S.C Institutivl
Transporturi INCERTRANS SiA.,

Englezn:  “Research in  Transports  Institufe
INCERTRANS S.A,, persoana juridica de nationalltate

Romana, cu sediml soclal inregistrat in Romania, la
Buouresti, Calea Grivitel 191-393, sector 1, Cod Postal:
010719, sl punet de luery sitvat it Romania, la Bucuvrestl, in
sadiul Parenlul “Baneasa Business & Techuology Park”,
Soseana Bucurestd — Plojesti N, 42-44, Axipn B1, Corp
B, Etaj 181 2, Sector 1, Cod Postal: 015011, inregistrata la
Ofictn] Registrului Comertulul din Bucuresti sub Nr,
J40/17093/1993, Cod de loregistiare Piscala (Cod Fiseal)
RO 4282451, depumita in cole co menza “Agociat Unle®,

reprezentata  logal de DL Flavies —  Valodu

CLADOVEANU, denumit in cele  c¢e  urmeaza

«Adminjstrator®, cetatean roman, nascut In data de
in Romantas, Localitatea

identificat cu Carte de Ydentitate Sevia Nr, R

emisa {u data de. As calre autoritatile Romane ale
Seotorului . o posesor al pasaportolul N,
: - omis de autoritatile Romane lu data de
f ", conform  Hotararil Adunarii  Generals
Extraordinare a Actionarilor Ni, Ain data d=” S
prin care a fost numit  Adndnistrator al  Societatii
INCERTRANS ROMANIA - Ius, Of Research &
Consultancy in Transports Limited, peroana juridica de
pationalitate Brifanica, integsitiata la Registrui Comertufui
Britanio — Companies House la data de 07.08,2018 sub Nr,
11503513, avand UTR (Codul Unic de Reforinta) Nt 623

Resoluflon of the Sole Shareholder/Dacizla Asoclatulul Unie
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Bugland, Sei
Cheshire, WA4 418, Warrington, hereinatior rofettad fo as
“The Company” HAS RESOLVED THAT!:

2.1, Theso resolutions are it place of the flest anpug! general
mesting of the Sole Sharcholder of the Company;

2.2 These Resolutions hereby contains also the Special
Resofution for amending the adopted Attioles of
Incorporation of the Company as & private limited
compauy by shares;

2.3, Registiation of the amended Articles of Incogporation of
the Company adopted af the date of incorporation of the
Company with the Companies House:

WHEREAS the Company provide for a specitio object
of netivity registerad with the Companies House at s
date of Ingorporation, respectively: SI¢C Code UK
71129 Yother engineering gervices™,

WHEREAS the fillog of the Confirmation Stateutent of
the Company with the Companies House Is due on 20 of
Aupustf2020,

WHEREAS, as requested by tho legistation in force, the
Company apptoves to file an carly Confirmation Statement
of the Company with the Companies Houge owing fo
antendments made to the object actlvity of the Company;

WHEREAS, the Company has adopted the modsl of
Articles of Incotporation in accordante with seotion 18
and section 20 of the Companies Act 2006 at the date of
its incorporation, THERBFORY AND FOR THESE
CONSIDERATIONS II' WAS RESOLVED THAT!

(8) The Company has amended the Artleles of
Tncorporation  adopted with  amended
provislons}

(b) The Artictes of Incorporation of the Company
as amended bave been approved by the Sole
Shareholder of the Company and ave appended
15 Schedule A to these Resolutions;

(c) The applications forms tequested by the
Companies House to amond the Articles of
Incorporation adopted of the Company ate
appetided as Schedule B to these Resolutions
and are approved and shall be signed by the
Legal Reprosentative of the Company
empowered herein by theso Resolutions;

L

ol Innovation Centre, Keolowick Larte, |

Britanica HM Revenus & Customs, cu sedinl sostal situat In
Anglia, Sci — Tech Innovation Centre, Keckwick Lave,
Cheshire, WA4 4FS, Warrington, denumita in cele ce

urmeaza  “Socletatea” A DECIS (SOLUTIONAT)
URMATOARELE:

2.1. Prezentele Rezolulti au loe in cadiul sedintel atwale
genetale a Asociatulul Unle al Societatti;

272, Prezentele Rezolutll prevad inciugive Rezolutia
Speclaln tn vederea actualizarit Actului Constituliv adopfat
al Societatii ca societate private cu raspundere fimltata po
actiuni;

2.3, Invegistrarea Actulul Constituty actualizat, adoplat la
data infiintarli Sosietatii la Registrul Comertului Britanic -
Companies House!

AVAND JN VEDERE FAPTUL ca Societatea are un
obiect de activitate specific inregistral ta Registrul
Comertulul Britanic la data infiintari acestela, respectiv:
Codul SIC UK 71129 “alte servioil de inginesie”;

AVAND IN VEDERT FAPTUL ca depuneica Declaratiel
de Conflemare a Socletatl la Registrul Comerfulul Britanic
—~ Companles House este scadenta la data de 20 angustf2020,

AVAND IN VEDERE FAPTUL ca, astfal cumn este
prevazut de legislatia in  vigoare, Sooletatea aprobr
depunerea unel Declatatie de Confirmare anterionre I
Reglstrul Comertulud Britanio ~ Compaties Hotse, datorita
amendamentelor aduse la obieotul de etivitate al Societatil,

AVAND 1IN VEDRE FAPTOL ca, Societalea o adoplat
modelul de Act Constitutiv in conformitate ou sectiunea 18
st sectiunen 20 din Logea Socieattilor Comeroiale Brilanice
7006 la data jnfilatarii acesteia, PENTRU ACESTE
CONSIDERENTL AU FOST  ADOPTATE
URMATOARILL:

(8) Socletatea & actuallzat Actul Constitutiv adoptat cu
dispozitii notualizato;

(b) Actul Constitutiv al Sccietatll astfel actuatizat a fost
aprobat do Asoclatul Unio al Societaiii si sunt atasate ct
anexa A la prezentele Rezolutil;

(¢) Formularele soltoitate de atre Registrul Comertulud
Britanic — Companies [ouse de nctunlizare a Actufui
Constitutiv  adoptat &l Sooletatit sunt atasate la
prezentele Rezolutii sf sunt aprobate sl vor fi semnate de
catre Reprezentantul Legal al societatit imputerntolt prin

| prezentele Rezoluti;

27019 00023°, emiy de ealre Administratia Financiora |

Resolutlon of the Sola Shareholder/Decizla Asociatutul Unle
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(d) The amonded provisions of the Aurticles of
Tncotporation are as follows:

d.1.the Articles of Incorporation adopted shall be amended
with point 6. to the Company’s object of activity shall be
added, besides the activity registored with the Companies
Tiouge, with the following activities nccording to the S1C
Code (Standard Industrial Clagsification) Code:

- 12199 “other yesearch and experimental dovelopment
on natural seiences and engineering”;

- 70229 “management consultancy activities other
financial managemeont’;

- 71122 “engineering velated sefenfific and techuienl
consulting nefivities™

- 52219 “other services activifies incidental to Iand
{rausportation, n.ec.”

than

Other Company’s object activity:

- 46900 — Non — specialized wholesale trade;
- 46190 — Agents luvolved in the sale of a variety of goods}
- 46690 - Non-specialized wholesale trade;

- 62020 Information technology consultancy netivities

- 62090 Other information technology service netivities;
. 63990 Other information sorvice aclivities n.ey

- 72110 Research and experimental development on
biotechnologys

- 74909 Other professional, scjentific aud feelnical
activities n.o.

1.2, the Articles of Incorporation ndopted shall contaln the
point 21, “Appotitiment of Ditectors” and shafl be amendod
as follows:

21, (1) The General Rule reparding the appointment of the
Directors (Administiators) is the following: any person who
is willing to ack as a Director, and is permitied by fow to do
so, may be appoinled to bo & director by a decision of the
dlrectors of the Company;

(2) In the case that the Compaty has only one Director and
the Auticles of Incorporation of the Company does not
oblige/state to have more than one Directot, the Director of
ihe Company may assign/appoint a second Divector or more
Directors provided this/these are complying with the law to
do 80}

(d) Dispozitille actualizato ale Actulul Constlintiv constay
in urmatoarele:

d.LActul Constltugiv adoptat va fi actuailzat cu punctul &;
obiectului de activitate ai Societatli | se va adauga, po langa
activitatea invegisirata 1a Registrul Comertufui Britanle ~
Companlos House, urmatoarele activitatl i conformitate cu
Codul SIC (Clasificarea Standard Industrinla):

72190 “Clereetare- dezvoltare in alie stiinfe naturale si
ingineric”s

10220 “Actlvitifi do consultanta pentrn afpeerd si man-
agaments

71122 “Activitifi de juginerio si consultanta felniea leg-
ate de acesten”;

52219%Activitafi de serviell anexe pentiu transporturi
{evesive newc.”,

Alie obiecte de activitate ale Societatit:

46900 ~ Comert cu ridieata nespecinlizat;

46190 -Infermedieri in comorful cu produse diverse;
46690 - Comerf cu ridicata al altor masind si echipa-
menfe;

52020 - Activitiifi de eonsultania in telinologia informat-
icl;

-62000 - Alte activith{i de servicii privind tehnologla in-
formatiely

63990 - Alte activitiii do servicit informationalen,ca.;
13110 - Corcetare - dezvoltare in biotelinologie;

74949 - Alto activititi profesionale, stiintifice si tehnice
e

d.2. Actyl Constltutly adoptat va contine punctual 21,
“Desemnarea Administiatorilor” si va fi aotulaizat dupa ouin
urmenazal

21(1)  Repula Genevala  privind  desemnarea
Adminsitratorllor este  wrmatoarea: orice porsoana Care
doreste sa detina calitatea do Administrator sl este nutorfzata
prin legs sa detina aceasia calitate, poate fi numita
Administrator prin decizle & Administeatorllor Socletatil;

(2) 1n cazul in care Sootetaten ate un singur Administrator st
Actul Constitutiv al Socletatii nu oblige/deciara exlstent mai
multor Administratori, Administatorul Sooietatil poate
desemnafmominatiza un al doilea Administrator sau ma
multi Administratorl cu conditia ca geesta/acestia an
indeplineasca conditiile pontiu detincren acustel calitati;

Rasolulian of the Sole Sharaholdet/Decizla Asoofalufuf Unle
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(3) the Deision of the Ditectot, pravided It exists only one
Director appointed, and that appoints a second Director or
mote Directors shall be legally binding provided that the
registration and publlelty forms requited by the law are fully
complied.

13, The Articles of Incorporation adopted shall contain point
54.« “The Sole Shareholdet Powers & Prorogatives™

54 (1): The Sole Shareholder shali exerolse all rights and
powers glanted by (he Brltish faw in force, in agcordance
with the Companies Aot of 2006, The Sols Shateholder shall
exearoise the prerogatlves of the General Assembly of
Shareholders, with the observance of the law aad the
Avticles of Incorporation of the Compaty.

(2) The Sole Shareholdet shall decido by way of Resolutions
(Decisions) writlen in Tinglish and Romanian language in
bilingual format, In ense of confroversy of theit oontents, the
English language will prevail.

(3) The Sole Shareholder shall have the foliowing powers;
3.1, to approve the Company’s balance, the profit and loss
acoount and the alfotment of profits (profit distributlon);
3.2, to approve the budget of incomes and expenses;

3.3, to appoint, to tevoke the statutoty auditor;

1.4, to increase and decrease the registered capital, with the
observance of the law;

3.5, to dissolve and liquidate the Company;

1,6. to discharge the Directors;

3.7, to change the Company’s Articles of Inoorporation;
1.8, other prerogatives (powers) according to (he law,

a4, The Artloles of ncorporation adopted shall be amended
with the poinls:
« 34, (1) and (2) - Trausfer of shares; Effectiveness
agalnst third partios;
< 35 (1) and (2) ~ Registeved eapital; Thereasing
and Decrensing the Registered Capitaly
. 63— Amending the Articles of Inco rporation;
< 64— Accounting Balance)
~ 65~ Company’s socounts;
- 66— {he ligeal yenrs;
. §7 — poverning lavw;
as provided by the Artioles of Incosporation adopted as
amended i appended as schedule A fo these Resofutions.

(¢) The Statement Confirmation of the Company
shall he filed earlier than the due date of 20 of
August/2020, with the Companies House,

3.4.1T WAS STATED THAT: the finanoial siatements of
the Company for the fiscal year ended 31 of July/2019
have been propared by the Accountafits of the Company,

(3) Degizia Adminslicatorutui, 0 cazul in care exlsta un |
singur Administrator desemnat, si acesta degomnenza un al
doifes Administeator sau mal multh Administratorl, va
produce efecte juridice cu conditia respectarii formeloy de
incegistratre si opozabilitate cerute de ocalre lege sunt
complet indeplinite,

4.3, Actal Constltutiv adoptat al socletatii va contine punstu)
54.; “Competenitele & Prerogativele Asosiatului Unle”

54 (1)1 Asociatul Unic va exercita toate draptuile si puterile
confetite do legislatin Britanicn lu vigoave, in conformliiate
cu Legen Societatilor Comeroiale Britanice — Companies
Act 2006. Asooiatul Unle va exereita alrlbutlile Adunarii
Qenerale a Actionarilot, cu respectaten dispogititfor legale si
ale Actulul Constitutlv al Societatii.

(2)Asoclatul Unio va decide prin Rezolutil sorise In Limba
Engloza si Lintba Romana in format bilingv. In caz de
controversa in cohtinutul acestora, Limba Bogleza vd
prevala,

(3) Asoctatul Unic va avea urmatoarels prerogative;

4.1, sa aprobe bifantul Socletati, contul do profit si perderi
st ropartizarea profitului;

3,2.50 aptobe bugetut de venituri si cheltuiels;

3 3.4 descmnezo, sa tevocs auditorul stafutar;

3452 majoreze sau sa diminuezs capitalul social, in
condititle legli;

1 5.8 dizolve sau sa lichideze Socletaloa;

1 6. sa descatce de gostiune Administratorli;

4 7,50 modifice Actul Constitutiv al Societatit;

3 8. alte prerogative prin efectul Legil.

d.4.Actul Constitufiy adoptat va fi actualizat cu urmatoarole
punote

« 34, (1) si (2) -“Transferul actiunilor; Opozabilitatea fata
ilo terti

. 35, (1) si (2) - Capitalul invegistrat; majoravea si
Jiminuarea capitalubul social;

« 63 — Actualizaren Actnlui Constitutiv;

- 64 - Bilantul Contabilj

- 63 - Contuile Sociotatiiy

w 66 — Anul Tiscaly

- 67 - Legea Aplicabila,

astfel onm aceslea sunt prevazute in Actul Coustitutiv
adoptat actuafizat sl atasal ca Anexa A la prezentele
Rezolutil,

(&) Deciaratia de Confirmare a Socletatil va fi depusa
anterior datel scadente de 20 august/2020 la Registrut
Comertului Britanic — Companies House,

34,84 BOLUTIONAT ASTFEL: situatiile finanolare ale
Societatii pentru annut fiscal inobeiat la data de 31
ulie/2019 au fost redactate do catye Coutabilii Scoletatil, au

Rasalulion of the Sole Shareholder/Declzla Asociatulul Unle
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have been reported to the Director of the Company, have
been approvad by the Direotor of the Company and have
been filed with the Companies House at the date of April
16™2020 aad with the HIM Revenus & Customs at the
date of 7 of May/2020;

2.8, 1T WAS RESOLVED THAT: since the Company did
ot trade during the fisonl year ending 31 of July/2019
and has not made efther a profit or loss, therefore, for
the vear ended 31 of July/2019 the Compuny was
entltled to exemption from audit under seokion 477 of
the Companies Acl 2006 rolating to simall companies
and therefore no auditor has been appointed for the
ouront Fiscal year ended at 31 of July/2019 for the
Company,;

2.6, 1T WAS RESOLVED THAT: the Director of the
Company 1o obtain the exfended slectronic signature for
and on behalf of the Company for the purpose of
particlpating fn public procurements procedures in the
United Kingdom of Great Britain and Northetn {reland,
acocording to the related British law In force;

27.IT WAS RESOLVED THAT: the Director of the
Comspany to proceed with all the form alitles required by
the British faw and rutes Inposed by the Banks located
{n England and sign all the documents tequired by the
Ranks, including the Business Plag of the Company, but
not limited to, with efectronie signature in order to open
several business bavk accounts in the United Kingdom
with several British and/or forelgn banls; in this
concern, the Director is hereby guthotized by those
Resolutions to do all things necessary or desirable to
give offect to this part of these Resolutions, to fulfill all
ihe material and formal requitements, as well to register
the required statemenis, where required, and (ake all
necessary steps requited for the implementation of those
referred in this palnt of these Resolutlons,

2.8.¥T WAS RESOLVED THAT:!

. The Director of the Company shall fulfii all the
paterial and formal requitements, as well to register
the required statements and take all hecessary steps
required for the implementation of those referred
with the points above of These Resolutions,

. The Direstor of the Company is authotized to give
powers to third parties, whete and if necessaty, in
connection with the impfenentation of the above
polnts of these Resolutions;

. “Phe Solo Sharcholder of the Companty hereby
approves all the legal gotions to be necessary to be

fost rapottate Administratoralul Societatil, au fost aprobate
de cafre Adminlsiratoru! Societatii si au fost depuse g
Registru! Comettului Britanio fa data de 16 Aprilie/2020 si
ln Adminisiratla Flnanciarn Britanico HM Revenue &
Customs fa data de 07 Mai/2020,

2.5, S§-A SOLUTIONAT ASTFEL: avand in vedere foptu!
ca Socletatea nu a desfasurat activitati in ol anulu fisenl
care &4 Incelat 1a data de 31 Tulief2019 si bu & inregistrat
nifoi plerdexi si nioi profit, pentin acest motty, peniry annul
fiscal core s-a incheiat fn data de 31 lulie/20 19, Socielatea
fost indreptatita la seutitea de audit in conformifate ou
secflunes 477 din Legea Socletatilor Comerciale -

_Companies Act 2006 roferitoave ta “gocictati miol” sf pentru

acest motiv bu a fost desempat niel un auditor Socletatii
pentru anwl fisoal inchelat la data de 31 llie/2019;

2.6, S-A DECIS ASTEEL: Adounistratory$ Socletatii va
obtine semnatuta elestronica extinsa penra si in numels
dooletatii 1n scopul participarli Soolotatii la procedure de
achizitii publice in Regatal Unit al Marit Britanii si al
ulandel de Nord, in conformitate ou Jegislatla Britanica in
vigoate aplivabila;

2.7, 8-A DECIS ASTFEL: Administiatorul Socleiatii va
oftotua toate formalitatile prevazute de legislatia Britanica
si regulile Impuse de catre Banclle situate in Anglia st va
semna foate dooumentels solicitate de catre Banoi, inclusiv
Planul de Afacert al Sootetatii, dar fara a se limita fa, o
semnatura olectronica, in vederea deschideril mai muftor
contuy] bancare de husiness in Marea Britanie la mai multe
Banol Britanice si/sau siaine; {n acust sens, Adminsitratorul
Soclelalli este autorlzat prin prezenfele Rezolutii sa
efectueze foate demersurile tecesare sau recomandats in
vederea puneril in aplicare a acesfsl parti a prezentelor
Rezolutil, sa indeplineasea toate demersurile materiale si de
forma solicitate, precum si sn lnregistreze deotaratiile
necesare, ncolo unde s solicita, si sa intreptinda toate
demersurlle necesare in vederea implementarii color
prevazute in acest punct al prezentolot Rezolutii.

2.8, S-A DECIS ASTEREL:

. Adminshratoryl Socletatii va efectua foate solicilntile
maferial st de forma, precwin si va inregistra declaratiile
necesare si va lua toate masurile necesare solleitate pentiu
aducerea la indoplinire a punstelor mentionate mai sus in
prezentole Rezolutii;

- Administratorul Soolotatii este autorizat sa delege din
aibutii unor terte parti, unde sic and este necesar, in vedetea
implementaii punctelor mentionate mai sus i prezentele
Rezolutii;

. Asociatul Unic a} Socletatii aproba prin prezentul
foate procedurile legalo care vor fi necesate a fi lunte

Resolulloh of the Sofe Shareholder/Daclzla Asoclatuluf Unlo
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performed under These Resolutions as well as the
statements issued on its behalf by the Directot of he
Company and heveby ratifies any documont or legal
action, if requited and binding necessary, issued
andfor performed by the Director of the Company,
within the limits of the Articles of lnoorpotation of
the Company apponded as Scbedule A (o those
Resolutions;

2.9. 1T WAS RESOLVED THAT:

. The Director of the Company is hereby appointed
to sign the Asticles of Incorporation adopted, s
gmended and approved by the Sole Shareholder of
the Company;

. The Director of tho Company i§ hereby appointed to
sipn (including with electronte signature if required)
all documents and fulfit afl maferials and formal
tequirements {n order lo give effects of Thess
Resolutions and of the Articles of Incorporation
adopted as amended;

- The Director of the Company Is hereby appoiated to
sign all documents required by the Companles
House and to slgn all amendments and/or changes,
If necessary and roquired by the Companics House,
to these Resolutions in order to give effect and fully
finalize the points mentioned above with These
Resolutions,

These Resolutions are representing the fivst Annual
General Rosolution of the Company for the year of 2020
and inelides the Special Resofution for amending the
Axticles of Incorporation adopted and Dbinds the
Company - INCERTRANS ROMANIA — Ing. Of
Regearch & Consultancy in Transports Limited ifself.

The Annual General Resolution and (he Speclal
Regolution are provided in a unigue binding document
with legal effects to the snme Company af the same date,

In fidem:

Sole Shareholder of INCERTRANS ROMANIA — Ins,
Of Research & Consultancy in Transports Limited by
means oft

in indeplinlrea prezentslor Rezolutil precum s
declaratiile emise pentry Asociatul Unic do catre
Administratorul Societatil si catlfica prin prezentul
ovice dooument sau procedura legala, daca este
solicitata si legal necesnra, emisa st/sau efectuata de
calre Administartorul Societatii, in limltele Actului
Constitutiv al Societntii atasat on Anexa A la
prozontole Rezolutii

2.9, 8-A DECIS ASTFEL:

. Adminlsteatoral Sooletatii este prin prezetu! desemnat
(imputerniolt) sa semneze Actul Constitutiv adopted, astfel
cum este actualizal, si aprobat de catte Asactatu! Unic al
sociotatii;

. Administeatoral Soclotatii este prin prezontul desomnat
(imputernicit) sa semneze (Inclusly ou semoatura elecironica
dnca sé solicita astfel) toate documentele si sa indeplineasea
(oate cerintele materlate sl de forma solloltate In vederea
aducerll Ta indepinirii a prezentelor Rezolutii si a Actului
Constitutly adoptat, astfef cum este actunlizal;

- Administratoru! Socletatii este desemnat (Imputernicit)
prln prezentul sa gemneze toate dooumettels solicitate de
catre Registrul Comertului Britanic — Corapanies House sl
sa semnoze toate actualizarile st/sau modificarile, daca vor
fi necesate § solicltate de catre Registtul Comertului
Britanic — Companies Hovse, la prezentele Rezofutii, in
vederea aduceri la indeplinire si finalizavii complete a
punctelor mentlonate mai sus iv prezentelo Rezolutli,

Prezentele Rezolutil reprezinta prima Rezotie Annala
Generaln a Soclefntii penfrn anul 2020 si include
Rezolutin Speelala in vedercs aetualizarii Actului
Constitutly adoptat si  rveprezita conglmtamantul
Socletatii ~ INCERTRANS ROMANIA - Ins. Of
Research & Consultancy in Transports Limited,
Rezolutia Generala Anuala si Rezolutln Speciala sunt
anise ntr-up singuwr document obligatorin cu efete
juridice penfru aceens] Socletate si in acelasi {imyp,

In fidemt

Asociatul Unic al INCERTRANS ROMANIA - Ins. Of
Research & Consultancy in Transports Limited prim:

Duly couceived byt Deparfment of Corporate Affalrs &
Communication
Dircctor: Silvana Ramona BARBURA

€3

8,C. Institutul de Cercefari in Transportutd

Concepul de catre: Divectia Afaceri Covporative si
Comunicare
Director: Silvana Ranonn BARBURA,

Resofution of the Sole Sharcholder/Devizia Asoclaluful Unie
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INCERTRANS 8.A,

Snle Shareholder of

INCERTRANS ROMANIA — Ins, Of Resenrch
& Lonsultancy in ansports Limifed

\\\i\\\

S.C. Ingtlintal de Ceveetari In transpovturi
INCERTRANS 8.A. -~ Asociut Unic al
TNCERTRANS ROMANIA — Ins, Of research &

Consulh c in "Fr a>[{g£liﬂim:ted
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Traducere din Limba Engleza in Limba Remana: Act Constitutiv al entitatii britanice
INCERTRANS ROMANIA - Ins. Of Research & Consultancy in Transports Limited,
conceput in Limba Engleza conform Legii Societatilor Comerciale Britanice — Companies
Act 2006

ACT CONSTITUTIV

al Societatii Britanice
INCERTRANS ROMANIA — Ins. Of Research & Consultancy in Transports
Limited
Socictate Privata cu RaspundereLimitata
(Private Limited Company by Shares)

S.C. Institutul de Cercetari in Transporturi INCERTRANS S.A. (Research in Transports
Institate INCERTRANS 8.A.), societate comerciala pe actiuni de nationalitate Romana, cu sediul
social situat in Romania, Bucuresti, Calea Grivitei Nr. 391-393, Sector 1, Cod Postal 010719,

Punct de Lucru: Romania, Bucuresti, Baneasa Business & Technology Park, Soseaua

Bucuresti — Ploiesti Nr. 42-44, Aripa B1, Corp B, Etaj 1 si 2, inregistrata la Oficiul Registrului
Comertului din Bucuresti sub nr. J40/17093/1993, avand Codul Fiscal nr. RO 4282451, in

conformitate cu Certificatul de Inregistrare emis de catre Oficiul Registrului Comertului din

Bucuresti, reprezentata legal de catre DL Flavius — Valeriu CLADOVEANU, in conformitate cu
Hotararea Adunarii Generale Extraordinare a Actionarilor Nr. 199 din data de 05.07.2018, cetatean
roman, nascut la data de 14,08.1970 in Romania, Rucar, Judetul Arges, cu rezidenta in Romania,
Bucuresti, posesor al pasaportului nr. 055476492 emis de catre Autoritatile Romane la data de
02.02,2018,

- denumnita in cele ce urmeaza Asociat Unie -
4 infilntat o societate privata cu raspundere limitata (denumita in cele ce urmeaza Societatea),
conform dispozitiilor prevazate in Legea Societatilor Comerciale Britanice “Companies Act
2006”, inregistrata la Oficiul Registrului Comertului Britanic “Companies House” sub numar
11503513 si avand Codul Fiscal Britanic “Unique Tax Reference Numbet 623 27019 00023 A”
emis de autoritatile locale financiare Britanice “HM Revenue & Customs”, si in conformitate cu

dispovzitiile urmatoare:
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INDEX ARTICOLL

PARTEA 1
INTERPRETARE & LIMITAREA RASPUNDERII & STATUT LEGAL & SEDIUL
SOCIAL & PERIOADA & OBIECTUL DE ACTIVITATE

1.Definitii Termeni;

2. Raspunderea membrilor,
3. Statut Legal;

4, Sediu social;

5. Perioada;

6. Obiectul de Activifaie,

PARTEA 2
ADMINISTRATORI
ATRIBUTIILE (PREROGATIVELE) SI RESPONSABILITATILE
ADMINISTRATORILOR

7. Atributia generala a Administratorilor;
8. Puterea Absoluta a Actionarilor (conform dispozitiilor din Legea Britanica a Societatilor
Comerciale “Companies Act 2006”), respectiv: prin Rezolutie Speciala, si anume: decizia [uata cu
votul a 75% sau mai mult, asociatii pot obliga Administratorii sa adopte sau sa se abfina in a
intreprinde anumite actiuni specifice;
9, Delegarea de catre Administratori;
10. Comitete.

LUAREA DE DECIZII DE CATRE ADMINISTRATORI

11. Procedura Administratorilor de a adopta decizii in mod colectiv;

12. Decizii unanime;

13, Convocatea sedintelor Administratorilor;

14. Participarea in sedintele Administratorilor;

15. Cyvorumul sedintelor Administratorilor;

16. Prezidarea sedintelor Administratorilot;

17. Votul decisiv;

18. Conflictul de Interese,

19. Evidenta (Inregistrarea) Deciziilor care trebuie pastrate;

20, Competenta absoluta a Administratorilor de a formula reguli suplimentare.

DESEMNAREA ADMINISTRATORILOR

21. Procedura de desemnare a Administratorilor;
27. Incetarea mandatului Administratorilor;

23, Remuneratia Administratorilor;

24, Cheltuielile Administratorilor.
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PARTEA 3
ACTIUNI & DISTRIBUIRE & CAPITAL INREGISTRAT& TRANSFERUL
ACTIUNILOR/OPOZABILITATEA FATA DE TERTI

25. Toate actiunile care trebuie achitate integral;

26. Competentele de a emite diferite categorii de actiuni;

27. Societatea are obligatia de a respecta doar drepturile aferente actiunii respective si titularul
acesteia;

28. Certificatele de actiuni;

20, Inlocuirea Certificatelor de actiuni;

30, Transferul de actiuni;

31, Transmiterea actiunilor;

32. Exercitiul drepturilor prin transmitere;

33. Beneficiatii transmisiunii, conditionati de notificare prealabila;
34, Transferu! de actiuni, Opozabilitatea fata de terti,

35. Capital social. Cresterea si diminuarea capitalului social.

DIVIDENDE SI ALTE DISTRIBUIRI

36, Procedura de declarare a dividendelor;
37, Plata dividendelor si a altor distribuiri;
38, Dobanda 0 la distribuiri;

30, Distribuisi nerevendicate;

40, Distribuiri nemonetare;

41. Renuntarea la distribuiri.

CAPITALIZAREA PROFITURU.OR

42, Autoritatea de a capilaliza si de a valorifica sumele capitalizate.

PARTEA 4

PROCEDURA DE LUARE A DECIZIILOR DE CATRE ASOCIATUL UNIC
ORGANIZAREA ADUNARILOR GENERALE
ASOCIATUL UNIC — PUTERI & PREROGATIVE

43, Participarea si luatea de cuvant in cadrul Adunarilor Generale;

44, Cvorumul in cadrul Adunatilor Generale;

45. Prezidarea Adunarilor Generale;

46, Participatea si luarea de cuvant de catre Administratori si neasociati;
47. Amanarea,

VOTAREA IN CADRUL ADUNARILOR GENERALL

48. Votarea: procedura generala;
49, Erori si Dispute;
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50, Voturile inchise;

51. Continutul notificarii de reprezentant (imputernicit),
52. Transmiterea notificarii de reprezentant (imputernicit);
53. Amendamente la Decizie,

54, Asociatul Unic — Puteti& Prerogative.

PARTEA 5
PROTOCOALE ADMINISTRATIVE

55, Metode de Comunicare;

56. Sigiliile societatii;

57. Interzicerea controlutui conturilor si a altor evidente;

58. Dispozitii pentru anggjati in cazul cesiunii activitatii (afacerii).

INDEMNIZATIA & ASIGURAREA ADMINISTRATORILOR
RASPUNDEREA SOCIETATII & REPREZENTAREA SOCIETATII & DIVERSE

59, Indemnizatia;

60, Polita de Asigurare;

61, Raspunderea Societatii;
62. Reprezentarea Societatii.

DIVERSE
63, Modificari la Actul Constitutiv;
64, Bilantu]l Contabil;
65. Conturile Societatii;
66, Anul Fiscal;
67. Legislatia aplicabila,
PARTEA 1

INTERPRETARE & LIMITAREA RASPUNDERII & STATUT LEGAL & SEDIUL
SOCIAL & PERIOADA & OBIECTUL DE ACTIVITATE

Definitii termeni
1. Tn actul constitutiv, in cazul in care contextul nu precizeaza altfel:
“ A ctul Constitutiv?’ inseamna Actul constitutiv al Societatii;

“faliment” include proceduri individuale de insolventa intr-o jurisdictie alta decat Anglia si
Tara Galilor sau Trlanda de Nord care produc un efect similar cu cel al falimentului;
«presedinte” are intelesul prevazut in atticoluf 16;

«presedintele Adunatii” are intelesul prevazut in articolul 45;
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“Legea Societatilor Comerciale” are intelesul de “Legea Societatilor Comerciale Britanice”
(astfel cum aceasta este definita in sectiunea 2 a Legil Societatilor Cometciale Britanice
“Companies Act 2006);

“ A dministrator” inseamna un Administator al socjetatii si include orice persoana care ocupa
pozitia de Administrator, indiferent de numele care il ate;

«Beneficiarul Distribuirilor” ate intelesul prevazut de articolul 375

“document” include, in cazul in care nu este altfel specificat, orice document transmis sau
furnizat in forma electronica;

“forma electronica” are intelesul prevazut in sectiunea 1168 a Legii Societatilor Comerciale
Britanice “Companies Act 2006”;

“achitat integral” — mentiunea se refera la “o actiune”, inseamna faptul ca valoarea nominala
si orice prima (varsamant) a se achita Societatii cu privire la acea actiune, au fost achitate
Societatii; |

“suport de hattie (format letric)” are intelesul prevazut de sectiunea 1168 din Legea
Societatilor Comerciale Britanice “Companies Act 2006”;

“titular” cu privire la actiuni inseamna persoana al catui nume este inregistrat in registrul
membrilor ca titular al actiunilor;

“inetrament” inseamna un document in forma letrica;

“rezolutie (decizie) ordinara” are intelesul dat de sectiunea 282 din Legea Societatilor
Comerciale Britanice - Companies Act 2006;

“ychitat” inseamna achitat sau creditat ca si achitat;

“participare”, cu privire la sedintele Administratorilor, are intelesul prevazut in articolul 143
“notificare de reprezentant” are intelesul prevazut de articolul 513

“getionar” inseamna o persoana cave este titular al unel actiﬁni;

“gotiuni® inseamna actiuni in Societate;

“rezolutie (decizie) speciala” are intelesul prevazut in sectiunea 283 din Legea Societatilor
Comerciale Britanice — Companies Act 2006;

“filiala” are intelesul prevazut in sectivnea 1159 din Legea Societatilor Comerciale Britanice

- Companies Act 2006;
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“guccesot/bencficiar” inseamna o persoana indreptatita la primirea unei actiuni pentru cauze

precum: deces, falimental unui Actionar/Asociatului Unic sau datorita altei cauze prin efectul

legii si

IH KT " N . . . " L A T PR H HH
in scris” inseamna reprezentarea sau reproducerea cuvintelor, simbolutiior ori alte informatit

in forma vizibila prin orice metoda ori 0 combinatie de metode, indiferent ca sunt transmise

san furnizate in forma electronica sav in alt fel,

In cazil in care contextul nu prevede altfel, alte cuvinte sau expresii continuie in prezentul
Act Consfitutiv au acelasi inteles ca si in Legea Qocietatilor Comerciale Britanice —
Companies Act 2006 in vigoare la data la care prezentul Act Constitutiv devine obligatoriu
penttu Societate.

Raspunderea Asociatului Unic

2.Raspunderea Asociatului Unic se limiteazi la suma varsata, daca este cazul, pentrn actiunile
detinute de catre acesta.

Statutul Legal

3. (1) Societatea este o persoana juridica de nationalitate Britanica inmatriculata ca societate
privata cu raspundere limitata pe actiuni “private limited company by shares” (Private — Ltd by
Shares).

(2)Socictatea este infiintata si isi va desfasura activitatea in conformitate cu dispozitiile Legit
Societatilor Comerciale Britanice — Companies Act 2006, precum si in conformitate cu dispozitiile
prevazute in prezentul Act Constitutiv oi in conformitate cu alte legi Britanice in vigoare.

Sediul social
4. (1)Sediul social al Qocietatii este situat in; Daregbury, Sci — Tech Innovation Centre,

Keckwick Lane, Daresbury, Chestire, WA4 4FS, England, United Kingdom of Great Britain
and Northern Ireland.

(2) Sediul Social al Societatii poate fi schimbat in oricare alta locatie din Marea Britanie in baza
unei Rezolutii (Decizii) adoptate de catre Asociatul Unic si, in cazul in care toate dispozitiile legale
privind procedurile legale necesate si de publicitate sunt respectate,

(3)Societatea poate infiinta sucutsale, filiale, agentii, puncte de lycru si outlet uri in oricare parte
in Marea Britanie st in strainatate cu respectatea dispozitiilor legale privind procedurile aplicabile
si publicitatea, precum si cu respectarea conditiilor prevazute in prezentul document.

Perioada (Durata Societatii)

5. (1) Societatea este infiintata pentru 0 perioada nedeterminata incepand cu data inregistrarii
acesteia la Oficiul Registrul Comertului Britanic - Companies House,
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(2) Perioada poate fi modificata printr-o Rezolutie (Decizie) a Asociatului Unic in conformitate cu
dispozitiile legale in vigoare.

Obiectul de Activitate

6. (1) Activitatea Principala a Societatii consta in servicii de inginerie civila si de proiectare. In
plus, Societatea se poate angaja in activitati de management, poate detine sau comercializa actiuni
si proprietati si sa inchirieze proprietati care se gasesc in proprietatea sa. Societatea se poate angaja
totodata in activitati de servicii anexe pentru transporturi terestre, de inginerie si consultanta
tehnica legate de acestea, de cercetare-dezvoltare in alte stiinte naturale si de inginerie.

(2) Obiectul de Activitate al Societatii prevazut in prezentul Act Constitutiv este conceput in
conformitate cu legislatia Britanica privind societatile private cu raspundere limitata pe actiuni si
are 1a baza obiectul de activitate prevazut in Actul Constitutiv al Asociatului Unic,

(3) Obicctul de activitate al Socictatii va fi indeplinit prin activitati prevazute de Codul Britanic al
Clasificarii Standard Industriale a Activitatilor in Marea Britanie: SIC CODE UK, respectiv, UK
SIC CODES (Standard Industrial Classification) si consta in urmatoarele:

3.1, 71129 “alte servicii de inginerie” — “other engineering services” si care include
urmatoarele activitati conform Actului Constitutiv al Asociatalui Unie:

e Activitati de consultanta de inginerie geotchnica,

e Activitati de proiectare a tetelelor de canalizare;

o Management de proiect;

¢ Servicii de inginetie a traficului;

e Servicii de consultanta si inginetie ambientala;

e (Consultanta ambientala;

¢ Servicii de inginerie de arhitectura;

» Consultanta civila sau de inginexie structurala;

e Consultanta de inginerie (civila sau structurala);

» Consultanta de inginerie de prbiectare civila si structurala;

e Birou de proiectare pentru inginerie civila si structurala,

« Contractare in domeniul ingineriei, responsabil cu finalizarea procesului de productie;

e Activitati de proiectare in domeniul ingineriei pentru constructia de lucrari de constructii
civile;

« Servicii de proiectare pentru managementul (gestionarea) apei.

3.2. 72190 “Cercetare- dezvoltare in alte stiinte naturale si inginerie”;
3.3. 70229 “Activititi de consultanta pentru afaceri si management”;
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3.4. 71122 “Activititi de inginerie si consultanta tehnica legate de acestea”;
3.5, - 52219 “Activitiiti de servicii anexe pentru transporturi terestre, n.e.c.”.
(4) Alte obiecte de activitate ale societatii:

46900 - Comert cu ridicata nespecializat;

46190 - Intermedieri in comerful cu produse diverse

46690 - Comert cu ridicata al altor masini si echipamente; ’

62020 - Activitafi de consultanta in tehnologia informatiet;

62090 - Alte activitiiti de servicii privind tehnologia informatiei;

63990 - Alte activitiifi de servicii informationale n.c.a.;

72110 - Cercetare - dezvoltare in biotehnologie;

74909 - Alte activitiiti profesionale, stiintifice si tehnice n.¢.a.;

(5) Prin clasificarea permisa mai sus, obiectul de activitate al Societatii include alte activitati
derivale sau activitati care sunt necesare pentru obiectul de activitate definit mai sus si care sunt

acceptate de catre legislatia Britanica, chiar daca asemenea activitati nu sunt individual definite
sau numite.

(6)Societatea poate participa in baza unei Rezolutii (Decizii) a Asoctatului Unic si cu conditia
respectarii dispozitiilor legale, ca si asociat sau partener, in alte societati strajne care pot fi deja

inregistrate sau vor fi inregistrate in viitor, indiferent de obiectu! de activitate al acestora din urma.

(7) Obiectul de activitate al Societatii poate {i extins in baza unei Rezolutii (Decizii) a Asociatului
Unic si in conformitate cu interesele de afaceri ale Societatil.

PARTEA 2
ADMINISTRATORI
PUTERILE & PREROGATIVELE ADMINISTRATORILOR

Atributia (Autoritatea) Generala a Administratorilor

7. (1) In conformitate cu prezentul articol, Administratotii sunt responsabili de managementul
afacerii Societatii, scop pentru care acestia pot exercita toate prerogativele Societatii,

(2) La data infiintarii Societatii, persoana desemnata in calitate de Administrator este: Domnul
Flavius — Valeriu CLADOVEANU, Cetatean roman cu rezidenta in Romania, Bucuresti, posesor
al pasaportului Nr. 055476492, emis de catre Autoritatile Romane ia data de 02.02.2018 din
Bucuresti/Romania.

Puterea Absoluta a Actionarilor

8. (1) Asociatul Unic poate, prin Rezolutie (Decizie) Speciala, sa instruiasca Administratorii in a
intreprinde sau sa se abtina ina intreprinde o anumita actiune,
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(2) Rezolutia (Decizia) Speciala mentionata in paragraful antetior nu va invalida (nu va revoca)
nimic din ceca ce Administtatoril au intrepting inainte de trecerea unei asemened Rezolutii
(Decizii) Speciale.

Delegarea de catre Administratori

9, (1) In conformitate cu Actul Constitutiv, Administratorii pot delega oricare din pulterile
(atributiile) care le sunt conferite conform Actului Constitutiv dupa cum urmeaza;

(a) unei persoane sau unui comitet;

(b) ptin intermediul unor instrumente (inclusiv procura);

(c)intr-o anumita masura;

(d) in legatura cu anumite aspecte sau limita de teritotiu si

(e) in baza anumitor terment si conditii,
astfel cum considera acestia de cuviinta.

(2)Daca Administratorii specifica astfel, orice tip de delegatie poate fi subiect al unei alte delegatii
cu privire la atributiile Administratorilor, care pot fi indeplinite de catre orice alta persoana care
este antorizata in acest sens. '

(3)Administratorii pot revoca orice delegatie emisa in parte sau in intregime, sau sa efectueze
modificari privind termenii si conditiile acesteia.

Comitete

10. (1) Comitetele carora Administratorii le deleaga oricare dintre atributii (prerogative) sunt
obligate sa urmeze procedurile care suat in conformitate, in masura in care acestea sunt aplicabile,

.

cu acele dispozitii din Actul Constitutiv care guverneaza luarea deciziilor de catre Administratoxi.

(2)Administratorii pot emite reguli de procedura pentru toate comitetele, care prevaleaza regulilor
ce deriva din Actul Constitutiv daca nu sunt substantiale,

LUAREA DECIZIILOR DE CATRE ADMINISTRATORI
Luarea deciziilor in mod colectiv de catre Administratori

11. (1) Regula generala cu privire la luarca deciziilor de catre Administratori rezida in faptul ca

oricate dintre deciziile Administratorilor trebuie luata sau cu majoritate in cadrul unei sedinte sau
o decizie luata in conformitate cu articolul 8.

(2) Daca:
(a) Societatea ate un singur Administrator, si
(b) clauzele Actulul Constitutiv nu prevad conditia existentei mai multor Administratori,
regula generala nu se aplica, iar Administratotul poate lua decizii fara a tine seama de clauzele
din Actul Constitutiv privind adoptarea deciziilor de catre Administratori,
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Decizii Unanime

12.(1) O Decizie a Administratorilor este {uata in conformitate cu prezenful articol cand toti
Administratorii eligibili isi indica unul altuia prin orice mijloc faptul ca impartasesc aceeasi
viziune cu privire la aspectul respectiv.

(2) O astfel de Decizie poate lua forma unel Rezolutii scrise, ale carei copii au fost semnate de
fiecare Administrator eligibil sau pentru care fiecare Administrator eligibil a indicat altfel in scris
Decizia respectiva.

(3)Referintele din prezentul Act Constitutiv cu privire la Administratorii eligibili se refera la
Administratorii care ar fi avut dreptul de a vota in aceasta privinta daca ar fi fost propuse ca
Rezolutie (Decizie) in cadrul unei sedinte a Administratorilor,

(4) O Decizie nu poate fi luata in conformitate cu prezentul articol daca Administratorii eligibili
nu at fi intrunit cvorumul in cadrul unei astfel de sedinte.

Convocarea Sedintei Administratorifor

13.(1) Orice Administrator poate convoca o sedinta a Administratorilor ptin notificarea sedintei
catre Administratori sau prin autorizarea secretarului Societatii (daca este cazul) sa anunte aceasta
convocare,

(2)Notificarea oticarei sedinte a Administratorilor trebuie sa indice urmatoarele:

(a) data si ora propusa;

(b) locul de desfasurare; si

(c) in cazul in care se anticipeaza faptul ca Administratorii care participa la sedinta nu vor fi
in acelasi loc, se presupune ca acestia comunica intre ei in cursul sedintet.

(3) Notificarea convocarii unei sedinte a Administratorilor trebuie adresata flecarui Administrator,
dar aceasta nu este necesar a fi redactata in forma scrisa,

(#)Convocarea sedintei Administratorilor nu este necesaraa fi notificata acelor Administratori care
renunta la dreptul lor de a fi instiintati cu privire la respectiva sedinta, fapt petrecut ptinir-o
notificare in acest sens adresata societatii in termen de maximum sapte zile de la data la care ar
avea loc sedinta. In cazul in care o astfel de notificare este trimisa dupa desfasurarea sedinted,
aceasta situatic nu afecteaza validitatea sedintei sau a oricarei activitati desfasurate in cadrul

sedintei respective.
Participarea in cadrul sedintei Administratorilor

14. (1) Cu respectarea conditiilor prezentului Act Constitutiv, Administratorii participa la o sedinta
a Administratorilor sau la o parte a unei sedinte a Administratorilor, atunci cand —
(a) sedinta a fost convocata si se desfasoara in conformitate cu prezentul Act Constitutiv, si
(b) fiecare Administrator poate comunica celorlalti Administratori orice informatii sau opinii
pe care le au cu privire la orice aspect specific al activitatii sedintei,
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(2)Pentru a stabili daca Administratorii participa la o sedinta a Administratorilot, este irelevant
locul inl care acestia se afla la momentul respeetiv sau modul in care acestia comunica intre ei.

(3) In cazaul in care toti Administratorii care participa la o sedinta nu se afla in acelasi loc, acestia
pot decide ca sedinta sa fic considerata ca avand loc oriunde se afla oricare dintre ei.

Cyorumul privind sedintele Administratorilor

15. (1) In cadrul unei sedinte a Adminisiratorilor, daca nu se intruneste cvorumul necesar, nu se
voteaza nici o propunere, cu exceptia unei propuneri de a convoea o alta sedinta.

(2) Cvorumul pentru sedintele Administratorilor poate fi stabilit periodic printr-o Decizie a
Administratorilor, dar acesta nu trebuie sa fie niciodata mai mic de doi, si, daca nu se stabileste
altfel, este de doi.

(3) In cazul in care numarul total de Administratori este, pentru moment, mai mic decat evorumul
necesar, Administratorii nu trebuie sa adopte nici o alta decizie decat decizia de a —
(a) desemna Administratori suplimentai, san
(b) sa convoace o Adunare Generala pentru a petmite actionarilor sa numeasca alti
Administratori.
Prezidarea sedintelor Administratorilor
16. (1) Administratorii pot desemna un Administrator in vederea prezidarii acesteia.
(2)Persoana desemnata astfel pentru moment este cunoscut drept Presedinte.
(3)Administratorii pot sista desemnarea Presedintelui in orice moment.
(4) In cazul in care Presedintele nu participa la sedinta Administratorilor in termen de zece minute
de la data incepetii acesteia, Administratorii participanti trebuie sa numeasca unul dintre acestia
pentru a-1 prezida.

Votul deciziv

17, (1) In cazul in care numarul de voturi pentru si impotriva unei propuneri este egal, Presedintele
sau alt Administeator care prezideaza sedinta are un vot decisiv.

(2) Aceasta situatie nu se aplica insa daca, in conformitate cu prezentul Act Constitutiv,
Presedintele sau alt Administrator nu este considerat ca participant la procesul decizional in
vederea intrunirii cvorumului sau al votului.

Conflictul de inferese

18. (1) In cazul in care o propunete de decizie a Administratorilor se refera la o tranzactie sau la o

intelegete reala sau propusa in legatura cu Societatea in care un Administrator prezinta un anumit

Page 11 of 29




interes, Administratorul respectiv nu poate fi considerat ca participant la procesul decizional
privind intrunirea cvorumului sau al votalui.

(2) Cu toate acestea, in cazul in care se aplica alineatul (3), un Administtator care este interesat de
o tranzactie sau de o potentiala afarcere reala sau propusa care are legatura cu Societalea este
considerat ca patticipant la procesul decizional privind intrunirea cvorumului si al votului,

(3)Acest paragraf se aplica atunci cand —
(a) Socictatea, prin Rezolutic (Decizic) obisnuita, nu aplica dispozitiile prezentului Act
Constitutiv care altfel ar impiedica un Administrator sa fie considerat ca participant la
procesul decizional;
(b) interesul Administratorului nu poate fi considerat in mod rezonabil ca fiind susceptibil
de a geneta un conflict de interese; sau
(c) conflictul de interese al Administratotului deriva dintr-o cauza permisa.

(4) In sensul prezentului Actul Constitutiv, sunt premise cauzele urmatoare—
(a) o gatantie acordata sau care urmeaza sa fie acordata de catre sau catre un Administrator
cu privire la o obligatie suportata de catre sau in numele societatii sau cate este constituita
de catre oricare dintre filialele acesteia;
(b)subscrierea sau un acord de subsctiere, pentru actiuni sau alte titluri ale societatii sau ale
oricareia dintre filialele acesteia, sau finantarea, sub — finantarea sau subscrierea de garantii
pentru astfel de actiuni sau titluri; si
(c)acorduri in temeiul carora beneficiile sunt puse la dispozitia angajatilor si a
Administratorilor sau a fostilor angajati si Administratori ai societatii sau a oricareia dintre
filialele acesteia care nu ofera beneficii speciale Administratorilor sau fostilor
Administratori.

(5) In sensul prezentului Act Constitutiv, referintele la deciziile si procesele decizionale propuse
inchude orice sedinta a Administratotilor sau parte a unei sedinte a Administratorilor.

(6) Cu respectarea alineatului (7), daca la o sedinta a Administratorilor sau unui comitet de
Administratori se ridica o intrebare cu privite la dreptul unui Administrator de-a participa la sedinta
(sau la o parte a sedintei) in scopul votarii sau intrunirii cvorumului, problema poate fi trimisa
Presedintelni, inainte de incheierea sedintei, a carui hotarare in legatura cu oricare alt
Administrator, altul decat Presedintele, este definitiva si concludenta,

(7)Daca, in ceea ce-l priveste pe Presedinte, exista situatia de a se ivi orice probiema referitoare la
dreptul acestuia de a participa la sedinta (sau la o parle a acesteia), problema va fi decisa printr-o
decizie a Administratorilor in cadrul acelei sedinte; in aceasta situatie, Presedintele nu este
considerat ca patticipant la sedinta (sau la acea parte a sedintei) in ceea ce priveste scopul votarii
sau al cvorumului,

Evidenta (Inregistrarea) Deciziilor care trebuie pastrate

19. Administratorii trebuie sa se asigure ca Societatea tine evidenta, in scris, timp de cel putin 10
ani de la data luarii Deciziei, a oticarei Decizii unanime sau majoritare luate de catre
Administratori.
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Competenta Administratorilor de a formula reguli suplimentare

20. Cu respectarea prezentului Act Constitutiv, Administratorii pot adopta orice regula pe care o
considera adecvata cu privire la modul in care adopta Decizii si la modul in cate aceste norme
trebuie inregistrate sau comunicate Administratorilor.

DESEMNAREA ADMINISTRATORILOR
Procedura de desemnare a Administratorilor

21. (1) Regula generala privind desemnarea Administratorilor este urmatoarea: Orice
petsoana care doreste sa detina calitatea de Administrator si este autorizata prin lege sa detina
aceasta calitate, poate fi numita Administrator prin decizie a Administratorilor Societatil.

(2) In cazul in care Societatea are un singur Administrator iar dispozitiile Actului Constitutiv al
Societatii nu prevad obligativitatea de a avea mal multi Adminsitratori, Administratorul Societatii
poate numi un alt doilea Adminsitrator sau mai multi Administratori daca acesta/acestia
indeplinesc conditiile prevazute de lege pentru detinerea acestei calitati,

(3) Decizia Administratorului Societatii, in cazul in care exista un singur Administrator, prin care
se desemneaza un al doilea Administrator si/sau mai multi Administratori isi va produce efectele
prin respectarea formelor de inregistrare si publicitate prevazute de lege.

(4) In oricare din situatiie in care, ca urmarc a decesului, Societatea nu are actionari si nici
Administratot, reprezentantii personali ai ultimului actionar au dreptul, printr-o notificare scrisa,
sa numeasca o persoana care sa detina calitatea de Administrator,

(5) In sensul alineatului (4) mentionat anterior, in cazul in care doi sau mai multi actionari
Jdecedoaza in circumstante care creaza situatia incertidunii ultimului decedat, se va considera faptul
ca actionarul mai tanar a supravietuit actionarului mai in varsta.

Incetarea mandatului de Administrator

22. O persoana inceteaza sa mai detina calitatea de Administrator de indata ce!
(a)aceasta persoana inceteaza sa mai detina calitatea de Administrator in temeiul oricarei
dispozitii din Legea Societatilor Comerciale Britanice — Companies Act 2006 sau ii este
interzis sa mai detina calitatea de Administrator prin efectul legii;
(b)impotriva acestel persoane exista un ordin de faliment;
(c) s-a constituit un comitet al creditorilor persoanei respective, in general in vederca
satisfacerii datoriilor acestora;
(d) un medic practician autorizat care trateaza aceasta persoana emite o opinie scrisa
Societitii, care atesta faptul ca petsoana respectiva a devenit incapabila din punct de vedere
fizic sau mental sa detina calitatea de Administrator si poate ramane astfel timp de peste trei
luni;
(e)Societatea primeste din partea Administratorului o notificare avand drept continut actul de
demisie al Administratorului tespectiv, iar aceasta demisie a intrat in vigoare in conformitate
ou termenii mentionati in respectiva notificare.

Remuneratia Administratorilor
23, (1) Administratorii pot presta orice fel de servicii, urmare Deciziei lor, pentru Societate,
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(2) Administratorii au dreptul la o astfel de remuneratie stabilitd de catre acestia-—
(a) pentru serviciile prestate Societatii in calitate de Administratori, si
(b) pentru orice altfel de servicii pe care sile asuma pentru Societate.

(3) Cu respectarea prezentului Act Constitutiv, remuneratia Administratorului poate-——
(a) lua orice forma, si
(b) include otice tip de aranjament in legatura cu achitarea unei pensii, alocatii sau gratuitati,
sau orice alt tip de beneficiu in caz de deces, boala sau dizabilitate, in legatura cu acel
Administrator.

(4)Cu exceptia cazului in care Admministratorii decid altfel, remunerarea acestora se stabileste de
la o zi la alta,

(5) Cu exceptia cazului in care Administratorii decid altfel, Administratorii nu raspund in fata
Socletatii pentru nici un fel de remunetatie pe cate 0 primesc in calitate de Administratori sau alti
ofiteri sau angajati ai filialelor Societatii sau apartinand oricarei alte societati in care Societatea
este interesata.

Cheltuielile Administratorilor

24, Societatea poate achita orice cheltuieli rezonabile efectuate in mod corespunzator de calre
Administratori in legatura cu participarea acestora la—
(a) intalniti ale Administratorilor sau comitete de Administratori,
(b) Adunari Generale, sau
(c) sedinte separate ale detinatorilor oricarei categotii de actiuni sau obligatiuni ale Societatii
sau in alt mod in legatura cu exercitarea competentelor lor si cu indeplinirea responsabilitatilor
lor in rapoit cu Societatea,

PARTEA3
ACTIUNI & DISTRIBUIRI & CAPITAL INREGISTRAT
TRANSFERUL DE ACTIUNI OPOZABILITATEA FATADE T ERTL

Toate actiunile care trebuie platite integral
25.(1) Nu se emite nici o actiune peniru o suma mai mica decat suma totala a valorii nominale si
orice tip de prima (varsamant) care wmeazasa fie achitata Societatii in cauza, in scopul emiteri

acesteia,

(2)Aceasta situatie nu se aplica actiunilor preluate cu ocazia constituirii Societatii de catre actionari
la momentul constituirii Memorandumului Societatii.
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Competente de a emite diferite categorii de actiuni

26.(1) Cu respectarea prezentului Act Constitutiv, dar fara a aduce atingere drepturilor aferente
actiunilor existente, Societatea poate emite actiuni cu drepturi sau restrietii stabilite prin Rezolutie
(Decizie) obisnuita,

(2)Societatea poate emite actiuni care urmeaza sa fie rascumparate sau care pot fi rascumparate Ja
alegerea Societatii sau a detinatorului, iar Administratorii pot stabili conditiile, termenii si
modalitatea de rascumparare a acestor actiuni.

Societatea are obligatia de a respecta doar drepturile aferente unei actinni si tithal de
proprietate al detinatorului acesteia.

+ 27, Cu exceptia cazurilor prevazute de lege, nici o persoana nu poate fi recunoscuta de Societate
ca detinand vreo actiune asupra unui fond, si, cu exceptia cazului in care se prevede altfel in lege
sau in prezentul Act Constitutiv, Societatea nu este in nici un fel obligata sa respecte sau sa
recunoasca nici un interes intr-o actiune, alta decat proprietatea absoluta a detinatorului asupra
acesteia si toate drepturile aferente.

Certificatele de actiuni

28, (1)Socictatea trebuie sa elibereze fiecarui actionat, in mod gratuit, voul sau mai multe
certificate pentru actiunile detinuie de actionarul respectiv.

(2)Fiecare Certificat trebuie sa contina — _
(a) cate actiuni si din ce clasa este emisa respectiva actiune;
(b) valoarea nominala a acelos actiuni;
(¢) faptul ca actiunile sunt achitate integral; si
(d) orice numere distinctive care le sunt atribuite.

(3) Nu se poate emite nici un certificat pentru actiuni care fac parte din mai multe categorii,

(4) Daca mai multe persoane detin o actiune, se poate elibera un singur certificat pentrn
respectiva actiune.

(5)Certificatele trebuie—
(a) sa fie emise prin aplicarea pe ele a sigiliului comun al Societatii, sau
(b) sa fie executate in alt mod, in conformitate cu Legea Societatilor Cometciale Britanice —
Companies Act 2006.

Inlocuirea Certificatelor de Actiuni
29, (1)In cazul in care un Certificat pentru actiunile unui actionar este—
(a) deferiorat sau rupt, sau

(b)despre care se declara ca a fost pierdut, furaf sau distrus, actionarul respectiv are dreptul sa
primeasca un Certificat de intocuire pentru aceleasi actiuni.
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(2) Un actionar care isi exercita dreptul de a i se elibera un astfel de Certificat inlocuitor—
(a)poate, in acelasi timp, sa isi exercite dreptul de a i se elibera un singur Certificat sau
Certificate separate;

(b)trebuie sa returneze Certificatul Societatii, care urmeaza sa fie inlocuit daca este deteriorat
sau rupt; si

(c)irebuie sa respecte conditiile in ceea ce priveste dovada, indemnizatia si plata unei taxe
rezonabile, astfel cum se decide de catre Administratori.

Transferul de actiuni

30, (1) Actiunile pot fi transferate prin intermediu} unui instrument de transfer sub orice forma
obisnuita sau sub otice alta forma aprobata de catre Administratori, care este executata de catre
cedent sau in numele acestuia.

(2) Nu se poate percepe nici o taxa pentru inregistrarea oricarul instrument de transfer sau al
oricarui alt document referitor la sau care afecteaza titlul une actiuni,

(3)Societatea poate retine orice instrurment de transfer inregistrat.

(4)Cedentul ramane detinatorul unei actiuni pana Ja momentul inregistrarii cesionarului in registrul
membrilor ca detinator al actiunii respective.

(5)Administratorii pot refuza integistrarea transferului unei actiuni si, in acest caz, instrumentul
de transfer se returneaza cesionarului cu notificarea de refuz, in situatia in care Administratorii
suspecteaza faptul ca transferal propus poate fi fraudulos.

Transmiterea actinnilor

31, (1)In cazul in cate titlul unei actiuni este transmis, Societatea poate recunoaste doar acel titlu
care 4 fost transmis avand drept tittul asupra actiunii respective.

(2) Beneficiarul actiunilor poate demonstra dreptul sau la actiuni, astfel cum Administratorii sunt
indreptatiti sa solicite acest lueru in mod corespunzator,—
(a) cu respectarea prezentului Act Constitutiy, sa aleaga fic sa devina detinatorul actiunilor
respective, fie sa le transfere unei alte petsoane, si
(b) cu respectarea prezentului Act Constitutiv si pana la data iransferului actiunilor, catre o
alta persoana, faptul ca are aceleasi drepturi ca si detinatorul actiunii,

(3) Cu toate acestea, titularii de drepturi nu au dreptul de a participa sau de a vota la o Adunare
Generala sau de a accepta o propunete de Rezolutie (Decizic) scrisa in ceea ce priveste actiunile
la care au dreptul, din cauza decesului sau al falimentului detinatorului sau din alte motive, cu
exceptia cazului in care acestia devin detinatotii acelor actiuni.

Exercitarea drepturilor de catre Beneficiaxi

32.(1)Beneficiarii care doresc sa devina titularii de actiuni asupra carora au dobandit acest drept,
trebuie sa notifice in scris aceasta solicitare.
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(2)In cazul in care Beneficiarul doreste sa transfere o actiune unei alte persoane, Beneficiarul
trebuie sa execuie un instrument de transfer in acest sens.

(3)Orice transfer efectuat sau executat in temeiul prezentului Act Constitutiv trebuie tratat ca si
cum ar fi efectuat sau executat de catre persoana de la care s-au transmis drepturi cu privire la
actiunea respectiva, si ca si cum evenimentul care a produs transmiterea nu ar fi avut loe.
Beneficiarii au obligatia notificarii prealabile

33. Tn cazul in care un actionar este notificat cu privire la actiunile pe cate le detine siun Beneficiar
are dreptul la aceste actiuni, Beneficiarul este obligat sa transmita o notificare actionarului
respectiv inainte ca numele Beneficiarului sa fie inscris in registrul membrilor.

Transferul actiunilor. Opozabilitatea fata de terti.

34. (1)Orice transfer de actiuni se va inregistra la Oficiul Registrului Comertului Britanic —
Companies Act si in Registrul Societatit.

(2)Orice transfer de actiuni se va considera ca fiind finalizat la data inregistrarii acestuia la
Oficiul Registrului Comertului Britanic — Companies House.

Capitalul social. Majorarea si Diminuarea Capitalului Social.

35. (1) Capitalul social al Societatii poate fi majorat prin contributii (aport) in numerar sau prin
reinvestirea profitului Societatii, urmare unei Rezolutii (Decizii) emise in acest sens de catre
Asociatul Unic si cu conditia repectarii dispozitiilor legale privind proceduta respectiva st

publicitatea (opozabilitatea fata de terti).

(2)Societatea poate diminua capitalul social urmare unei Rezolutii (Decizii) emise in acest sens
de catre Asociatul Unic dar cu conditia respectarii dispozitiilor legale in materie.

DIVIDENDE SI ALTE DISTRIBUIRI
Procedura de declarare a Dividendelor

36.(1)Societatea poate printr-o Rezolutie (Decizie) obisnuita sa declare dividendele, iar
Administratorii pot decide sa achite dividende provizotit,

(2)Doar daca Administratorii au procedat la o recomandare privind suma unui dividend, acesta din
urma va fi declarat, Un astfel de dividend nu trebuie sa depaseasca suma recomandata de catre
Administratori.

(3) Un dividend nu poate fi declarat sau achitat decat daca este in conformitate cu dreptutile
respective ale actionarilor,
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(4)Cu exceptia cazului in care Rezolutia (Decizia) Asociatului Unic de a declara un dividend sau
Decizia Administeatotilor de a plati un dividend sau conditiile in care sunt emise actiunile
stipuleaza altfel, dividendele se vor achita catre fiecare actionar detinator al actiunilor la dafa
Rezolutiei sau Deciziei prin care sunt declarate sau a fi platite.

(5)In cazul in care capitalul social al Societatii este impartit in clase difetite, nu se poate achita nici
un dividend provizoriu pentru actiunile care confera dreptuti amanate sau nepreferentiale daca, la
momentul platii, otice dividend preferential este restant.

(6)Adminsitratorii pot achita la intervale regulate orice dividend platibil la o rata fixa in situatia in
care profiturile disponibile pentru distribuire justifica achitarea acestora.

(Mln cazul in care Administratorii actioncaza cu buna credinta, acestia nu isi asuma raspundereca
fata de Beneficiarii de actiuni care confera drepturi preferentiale, pentru orice pierdere pe care ar
putea sa o sufere, ca urmare a platii legale a unui dividend provizoriu, pentru acele actiunt cu
drepturi amanate sau nepreferentiale.

Plata dividendelor si a altor distribuiri

37. (1)In cazul in care un dividend sau o alta suina care reprezinta o distribuire este platibila pentru
o actiune, aceasta trebuie achitata prin unul sau mai multe mijloace—
(a)transferul catre o banca sau un cont al societatii de creditare specificat de catre destinatarul
distribuirii, fie in scris, fie in forma decisa altfel de catre Administratori;
(b)Transmiterea unui check platibil catre destinatarul distribuirii la o adresa inregistrata a
destinatarului distribuirii (in cazul in care destinatarul distribuirii este detinatorul acelei
actiuni) sau (in orice alt caz) la o adresa specificata de catre destinatarul distribuirii efectuata
in scrig sau cum altfel decid Administratorii;
(c)Transmiterea unui check platibil persoanei respective prin posta catre o astfel de persoana,
la o adresa pe care destinatarul distribuitii a specificat-o fie in seris, sau cum altfel decid
Administratorii; sau
(d)orice alte mijloace de plata pe care Administratorii le agreeaza cu destinatarul distribuirii
fie in sctis, fie prin alte mijloace pe care le decid Administratorii,

(2)In prezentul Act Constitutiv“destinatarul distribuirii” inseamna, in cazul unei actiuni pentru
care se platesc dividende sau alte sume -

(a)detinatorul unei actiuni; sau

(b)daca actiunca ate doi sau mai multi titalari (detinatori comuni), oricare dintre acestia care
este inregistrat primul in registrul membrilor; sau

(c)Beneficiar, in cazul in care titularul (detinatorul) nu mai are dreptul la actiune din cavza
decesului sau a falimentului sau in alt mod prin efectul legi.
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Dobanda 0 la distribuiri

38, Societatea nu poate achita dobanzi pe nici un fel de dividend sau alte sume platibile cu privire
]a o actiune, doar daca se prevede altfel de-—

(a)conditiile in care actiunea a fost emisa, sau

(b)clauzele unui alt acord incheiat intre titularul actiunii si Socjetate.

Distribuiri nerevendicate

39, () Toate dividendele sau alte sume care—
(a)sunt platibile cu privire la actiuni, si
(b)nerevendicate dupa ce au fost declarate sau devin platibile, pot {i investite sau se poate face
4z de ele in mod diferit de catre Administratori peniru beneficiul Societatii pana la
revendicarea acestora,

(2)prin plata unui astfel de dividend sau a unel alte sume intr-un cont separat, Societatea nu devine
un mandatar in acest sens,

(3)Daca—
(a)au trecut doisprezece ani de la data la care un dividend sau o alta suma a devenit exigibila
pentru plata, si
(b)Beneficiarul distribuirii nu a solicitat acest lucru, beneficiarul distribuirii nu mai are dreptul
la acest dividend sau la alta suma, iar societatea nu mai are datorii fata de acesta din urma.

Distribuiri Nemonectare

40. (1) Cu respectarea conditiilor de emisiune a actiunii in cauza, Societatea poate decide, prin
Rezolutie (Decizie) ordinara, la recomandarea Administratorilor, sa achite integral sau partial un
dividend sau o alta distribuire de achitat pentru o actiune, prin transferarea unor active nemotizate
la o valoare echivalenta (inclusiv, dar fara a se limita la, actiuni sau alte titluri de valoare ale
oricarei Societati).

(2)In scopul achitarii unei distribuiri in numerat, Administratorii pot lua orice masuri pe care le
considera adecvate, inclusiv, in cazul in care apate orice dificultate in ceea ce priveste distribuirea
acestora—

(a)stabilirea valorii oricator active;

(b)plata in numerar catre oricare destinatar al distribuirii pe baza acestei valori, pentru a ajusta

drepturile beneficiarilor; si

(¢)dobandirea oricaror active in calitate de administrator fiduciar,

Renuntarea la distribuiri
41. Beneficiarii distribuitii pot rerunta la dreptul lor la un dividend sau la o alta forma de distribuire
a platii referitoare la o actiune, prin transmiterea in scris catre Societate a unui preaviz in acest

sens, dar daca—
(a)actiunea are mai mult de un titular, sau
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(b)mai mult de o persoana este indreptatita cu privire la actiunea respectiva, indiferent daca
este datorata decesului sau falimentului a unuia sau a mai multor titulari, sau in alt mod,
notificarea in acest sens isi va produce efectele doar daca se va da in mod expres, si va fi
semnata de catre toti titularii sau persoanele care altfel sunt indreptatite la respectiva actiune.

VALORIFICAREA (CAPITALIZAREA) PROFITULUI
Aprobarea de a capitaliza profitul si alocarea (distribuirea) sumelox capitalizate

42. (1) Cu respectarea prezentului Act Constitutiv, Administratorii pot, in cazul in care sunt
autorizati in acest sens, printr-o Rezolutie (Decizie) ordinara —

(a) sa decida sa capitalizeze orice profit al Societatii (disponibil sau nu pentru distribuire) care nu
este necesar pentru plata unui dividend preferential sau orice suma care sta la baza creditului
contului de prime de emisiune al Societatii sau a rezervei de capitalizare a Societatii; si

(b) sa aloce orice suma pe care decid sa o capitalizeze (0 ,,Suma capitalizata™) persoanelor care at
fi avut dreptul la aceasta suma daca ar fi fost distribuita prin dividende (,jpersoancle indreptatite™)
si in aceleasi proportii.

(2) Sumele capitalizate trebuie aplicate —
p *
(a) in numele persoanelor indreptatite, si
(b) in aceeasi masura cu dividendele care le-ar fi fost distribuite.

(3) Orice suma capitalizata poate fi aplicata la emiterea unor noi actiuni cu o valoare nominala
egala cu suma capitalizata care sunt ulterior alocate ca fiind achitate integral persoanelor
indreptatite sau cum considera acestia a fi directionata,

(4) O sumi capitalizata care a fost insusita din profiturile disponibile pentru distribuire poate fi
aplicata la plata noilor obligatiuni ale Societatii cate sunt apoi alocate ca fiind platite integral
petsoanclor indreptatite sau cum considera acestia ca suma respectiva sa fie ditectionata.

(5) Cu respectarea prezentului Act Constitutiv, Administratorii pot —

(2) aplica sumele capitalizate in conformitate cu paragrafele (3) si (4) partial inte-un fel si partial
in alt fel;

(b) sa adopte masurile pe care le considera adecvate pentru a gestiona actiuni sau obligatiuni care
devin distribuibile in fractiuni in temeiul prezentului Act Constitutiv (inclusiv emiterea de
certificate fractionate sau efectuarea de plati in numerar); si

(c) sa autorizeze orice petsoana sa incheie un acord cu Societatea in numele tuturor persoanelor
indreptatite si cate devine obligatoriu pentru ei, in ceea ce priveste alocarea actiunilor si
obligatiunilot acestora in temeiul prezentului Act Constitutiv,
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PART 4
LUAREA DECIZIILOR DE CATRE ASOCIATI
ORGANIZAREA ADUNARILOR GENERALE & COMPETENTELE &
PREROGATIVELE ASOCIATULUI UNIC

Participarea si luarea de cuvant in Adunarile Generale

43, (1) O persoana este in masura sa ist exercite dreptul de a lua cuvantul in cadrul unei Adunari
Generale atunei cand persoana respectiva este in masura sa comunice tututor celor care participa
la Adunare, in cursul Adunarii respective, orice informatii sau opinii pe care persoana respectiva
le are cu privire la activitatea Adunaril.

(2) O persoana are dreptul sa isi exercite dreptul de vot in cadrul unei Adunari Generale atunci
cand —

(a) acea petsoana are dreptul sa voteze, in timpul Adunarii respective, cu privire la Rezolutii
(Decizii) supuse votului in acea Adunare, si

(b) votul persoanei respective poate fi luat in considerare pentru a stabili daca respectivele
Rezolutii (Decizil) sunt adoptate in acelasi timp cu voturile tuturor celotlalte persoane cave
patticipa la Adunare.

(3) Administeatorii pot lua toate masurile pe cate le considera adecvate pentru a permite celor care
participa la o Adunare Generala sa isi exetcite dreptul de a lua cuvantul sau de a vota in cadrul
acesteia.

(4) Pentru a stabili participarea la o Adunare Generala, nu este relevant faptul daca doi sau mai
multi membri prezenti sunt in acelasi loc ca si ceilalti.

(5) Doua sau mai multe persoane care nu se afla in acelagi loc ca si celelalte persoane, dar care
participa la o Adunare Generala in cazul in care circumstantele in care se gasesc sunt de asa natura
incat, in cazul in care au (sau ar avea) dreptul de a lua cuvantul si de a vota la respectiva Adunare,
aceste persoane sunt (sau ar fi) in masura sa isi exercite aceste drepturi.

Cvorumul in Adunarile Generale

44. Nici o alta activitate in afara de numirea Presedintelui Adunarii nu poate fi dezbatuta in cadyul
unei Adunari Genetale daca persoanele participante nu constituie cvorumul necesar.

Prezidarea Adunarilor Generale

45, (1) Daca Administratorii au desemnat un Presedinte, Presedintele va prezida Adunarile
Generale daca este prezent si doreste sa exercite aceasta calitate.

(2) Daca Administratorii nu au desemnat un Presedinte, sau daca Presedintele nu doreste sa
prezideze intalnirea sau nu este prezent in primele 10 minute de la ora la care intalnirea ar fi trebuit
sa inceapa—

(a) Administratorii prezenti, si

(b) (daca nici un Administrator nu este prezent), in cadrul sedintei,
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trebuie sa se desemneze un Administrator sau un asociat care sa prezideze Adunarea, iar
desemnarea Presedintelui Adunarii trebuie sa fie primul punct pe ordinea de zi.

(3) Persoana care prezideaza sedinta in conformitate cu prezentul Act Constitutiv este denumita
“Presedintele Adunarti”,

Participarea si luarea de cuvant de catre Administratori si neasociati

46. (1) Administratorii pot participa si fua cuvantul in cadrul Adunarilor Generale, indiferent daca
sunt asociati san au. :

(2) Presedintele Adunarii poate permite altor persoane care nu sunt—
(a) asociati ai Societatii, si
(b) in alt fel, indreptaliti sa isi exercite dreptul de asoctati in legatura cu Adunarile Generale,
de a participa si de a lua cuvantul in Adunarile Generale.

Amanarea

47, (1) Daca persoanele cate participa la o Adunare Generala, in termen de o jumatate de ora de la
ora la care sedinta trebuia sa inceapa nu constituie cvorumul necesar sau daca, in cursul unei
sedinte, cvorumul nu mai este intrunit, Presedintele Adunarii trebuie sa amane sedinta,

(2) Presedintele Adunarii poate amana Adunarea Generala in cadrul careia un cvorum a fost
intrunit daca—
(a) in cadrul Sedintei exista acordul eu privire la amanarea acesleia, sau
(b) Presedintele sedintei considera ca este necesara o amanare penfru a proteja siguranta
oricarei persoane care patticipa la sedinta sau pentru a asigura desfasurarea corecta 3 activitatii
acesteia.

(3) Presedintele sediniei trebuie sa amane Adunarea Generala daca este instruit in acest sens de
catre Adunarea Generala.

(4) Cand are loc amanarea unei Adunari Generale, Presedintele sedintei trebuie—
(a) sau sa specifice data si ora la care este amanata sedinta sau sa comunice faptul ca aceasta
va continua la o data si ora ce urmeaza a fi stabilita de catre Administratori, si
(b) sa ia in considerare orice indicatii privind data si locul amanarii care au fost date in cadul
sedintei,

(5) In cazul in care continuarea unei sedinte amanate se va desfasura 1a mai mult de 14 de zile de
{3 data amanarii, Societatea trebuie sa notifice aceasta situatie cu cel putin sapte zile inainte

(tespectiv, cu exceptia zilei in care a avut loc sedinta care a fost amanata si a zilei in care se
transmite notificarea)—

(a) acelor persoane carora trebuie sa li se notifice Adunarile Generale ale Societatii;

(b) si care va contine aceleasi informatii pe cate trebuie sa le contina o astfel de notificare.
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(6) Nici o activitate nu poate fi dezbatuta la o Adunare Generala amanata, care nu ar fi putut fi
dezbatuta in mod corespunzator la sedinta, daca aceasta nu ar fi fost amanata,

VOTAREA IN ADUNARILE GENERALE
Votarea: procedura generala

48. O Rezolutie (Decizie) supusa votului unei Adunari Generale trebuie decisa in mod transpatent
“show of hands”, cu exceptia cazului in cate se solicita in mod corespunzator un vot inchis “poll
votes” in conformitate cu prezentul Act Constitutiv.

Erori si dispute

49, (1) Nu se poate ridica nici o obiectie cu privire la calitatea unei persoane care voteaza in cadrul
unei Adunari Generale, cu exceptia sedintei respective sau a sedintei amanate in cadyul carela votul
impottiva este licitat si fiecare vot care nu este interzis in cadrul sedintei este considerat valabil.

(2) Orice astfel de obiectie trebuie sa fie prezentata Presedintelui Adunarii, a carui decizie este
definitiva.

Votul inchis: poll vote

50. (1) Votul inchis cu pivire la o Rezolutie (Decizie) poate fi solicitat—
(a) inaintea Adunarii Generale in care Rezolutia (Decizia) urmeaza sa fie supusa votului, si
(b) in cadrul unei Adunari Generale, fie inaintea unui vot transparent “show of hands” cu
privire la Rezolutia (Decizia) respectiva, fie imediat dupa declararea rezultatului votului
transparent al Rezolutiei (Deciziet) respective.

(2) Un vot inchis poate fi solicitat de catre—
(a) Presedintele de sedinta;
(b) de catre Administratori;
(¢) doua sau mai multe persoane avand dreptul sa voteze cu privire la o anumita Rezolutie
(Decizie), si
(d) o persoana sau petsoancle care reprezinta cel putin o zecime din totalul drepturilor de vot
ale tuturor actionatilot care au drept de vot cu privire la o anumita Rezolutie (Decizie).

(3) Un vot inchis poate fi revocat atunci cand—

(a) votul inchis inca nu a fost solicitat, si

(b) Presedintele Adunarii isi da acordul cu privire Ja respectiva revocare.
(4) Votul inchis trebuie luat imediat si in felul indicat de catre Presedintele de sedinta.
Continutul notificarii de reprezentant (imputernicit)
51. (1) Reprezentantii (Imputernicitii) pot i numiti in mod valabil numai printr-o notificare scrisa
(o “notificare de participare™) care—

(a) prevede numele si adresa actionarului cate il desemneaza pe reprezentant (imputernicit);

Page 23 of 29




(b) identifica persoana desemnata ca teprezentant al actionarului respectiv si Adunarea
Generala in care persoana tespectiva este numita reprezentant (imputernicit);

(c) este semnata de catre sau in numele actionarului care numeste un reptezentant sau este
autentificata in felul solicitat de catre Administratori; si

(d) este transmisa Societatii in conformitate cu prezentul Act Constitutiv si cu instructivnile
prevazute in convocatorul respectivei Adunari Generale.

(2) Societatea poate solicita ca notificarile de reprezentant sa fie transmise intr-o anumita forma si
poate specifica respectarea anumitor conditii de forma in scopuri diferite.

(3) Notificarife de reprezentant pot specifica modul in care reprezentantul desemnat in temeiul
acestora irebuie sa voteze (sau faptul ca reprezentantul trebuie sa se abtind de la vot) cu privire la
una sau mai multe Rezolutii (Decizii).

(4) Cu exceptia cazului in care o notificare prin reprezentant mentioneaza altfel, aceasta trebuie sa
contina—
(a) pemisiunea persoanei desemnate in acest scop sa detina libertatea de a vota cu privire la
orice Rezolutie (Decizie) auxiliara sau procedurala care a fost supusa Adunarii Generale, si
(b) numirea petsoanej respective ca reprezentant in legaturd cu orice amanare a Adunarii
Generale la carc se refera, precum si cu ptivire la sedinta Adunarii propriu-zise.

Transmiterea notificarii de reprezentant (imputernicit)

52. (1) O persoana care ate dreptul sa asiste, sa vorbeasca sau sa voteze (fie prin procedura
transparentei “show of hands” fie prin vot inchis) in cadrul unei Adunari Generale ramane
indreptatita in privinta acelei sedinte sau a amanarii acesteia, chiar daca notificarea prealabila
valabila a fost transmisa Societatii de catre sau in numele acestei persoane.

(2) O desemnare in temeiul unei notificari de reprezentant poate fi revocata prin transmiterea catre
Societate a unei notificari in scris de cafre sau in numele acelei persoane pentru care a fost emisa
notificarea de reprezentant,

(3) O notificare prin care se revoca desemnarea respectiva emisa prin procura intta in vigoare
numai daca este fransmisa inainte de inceperea Adunarii sau amanarea acesteia din urma,

(4) In cazul in care notificarea de reprezentant nu este executata de catre persoana care desemneaza
un reprezentant, notificarea trebuie insotita de dovezi scrise ale autoritatii persoanei care a pus in
excoutare notificarea in vederea executarii acesteia in numele celui care a emis notificarea de
reprezentant.,

Amendamente ale Rezolutiilor (Deciziilor)
53, (1) O Rezolutie (Decizie) obisnuita propusa in cadrul unei Adunari Generale, poate fi
modificata printt-o alta Rezolutie (Decizie) obisnuita daca—

() Socictatii ii este transmisa o propunere de amendament in scris de catre o persoana
indreptatita sa voteze in cadrul Adunarii Generale in care este prevazut faptul ca Rezolutia
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(Decizia) trebuie sa fie modificata intr-un termen de maximum 48 de ore inainte ca sedinta sa
aibe loc (sau intr-un termen mai lung, astfel cum decide Presedintele Adunarii} si

(b) amendamentul propus nu modifica in mod semnificativ, in opinia rezonabila a
Presedintelui Adunarii, obiectul Rezolutiei (Deciziei),

(2) O Rezolutie (Decizie) Speciala catre urmeaza sa fie propusa in cadrul unei Adunari Generale
poate fi modificata ptin Rezolutie (Decizie) obisnuita, daca—
(a) Presedintele Adunarii propune amendamentul fa Adunarea Generala in cadrul careia
urmeaza sa fie propusa Rezolutia (Decizia), si
(b) amendamentul nu prevede ceea ce este necesar pentru corectarea unei erori gramaticale
sau g unei alte erori materiale privind respectiva Rezolutie (Decizie).

(3) In situatia in care Presedintele Adunarii, actionand cu buna-credinta, decide in mod gresit ca o
modificare a unei Rezolutii (Decizii) nu este conforma, eroarea Presedintelui nu invalideaza votul
asupra Rezolutiei (Deciziei) respective.

Competentele & Prerogativele Asociatului Unic al Societatii

54. (1) Asociatul Unic va exercita toate dreptunile si puterile conferite de legislatia Britanica in
vigoare, in conformitate cu Legea Societatilor Comerciale Britanice — Companies Act 2006,
Totodata, Asociatul Unic va exercita atributiile Adunarii Generale a Asociatilor Societatii, cu
tespectarea dispozitiilor Legii si prezentului Act Constitutiv al Societatii.

(2) Asociatul Unic va decide prin Rezolutie (Decizie) scrisa in Limba Engleza si Limba Romana,
in format bilingv. In caz de neconcordanta in continutul acestora, Limba Engleza va prevala.

- (3) Asociatul Unic va avea urmatoarele prerogative:

3.1. sa aprobe bilantul Societatii, contul de profit si pierderi si repartizarea profitului;
3.2. sa aprobe bugetul de venituri si cheltuieli;

3.3, sa desemueze, sa revoce auditorul statutar;

3.4, sa majoreze sau sa diminueze capitalul social, in conditiile legii;

3.5, sa dizolve sau sa lichideze Societatea,

3.6. sa descarce de gestiune Administratorii;

3.7 sa modifice Actul Constitutiv al Societatii;

3.8. alte prerogative prin efectul Legit.

PART 5
PROTOCOALE ADMINISTRATIVE
Instrumentele de comunicare a fi folosite
55. (1) Cu respectarea prezentului Act Constitutiv, orice transmitere sau comunicate de catre sau
catre Societate in temeiul clauzelor prezentului Act Constitutiv, poate fi tratata sau comunicata in

otice mod in care Legea Societatilor Comerciale Britanice — Companies Act 2006 prevede
transmiterea sau comunicarea de documente sau informatii autorizate sau impuse de orice
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dispozitie a Legii mentionate anterior in ceea ce priveste transmiterea sau comunicarea de catre
sau catre Societate,

(2) Cu respectarea prezentului Act Constitutiv, orice notificare sau document cate urmeaza sa fic
transmis sau comunicat unui Administrator in legatura cu luarea deciziilor de catre Administratori,
poate fi de asemenea, penfru moment, trimis sau comunicat prin mijloacele prin care
Administratorul respectiv a solicitat sa fie ttansmis sau comunicat impreuna cu astfel de notificari
sau documente,

(3) Un Administrator poate agrea cu Societatea asupra faptului ca notificarile sau documentele
transmise respectivului Administrator intr-un anumit mod se consideta a fi fost primite intr-un
anumit interval de timp de la transmiterea lot, si in ceea ce priveste timpul de transmitere, acesta
sa fie mai mic de 48 de ore.

Sigiliile Sociefatii
56, (1)Utilizarea oricarui sigiliu comun al Societatii apartine exclusiv autoritatii Administratorilor,

(2) Administratorii pot decide prin ce instrumente si in ce forma orice sigiliu comun al Societatii
poate f1 folosit.

(3) Cu exceptia cazului in care Administratorii decid altfel, daca Societatea detine un si giliv comun
si este aplicat pe un document, documentul trebuie semnat, de asemenea, de cel putin o persoana
autotizata in prezenta unui martor cate atesta semnatura.

(4) In scopul prezentului Act Constitutiv, persoana autorizata este—
(a) orice Administrator al Societatii;
(b) Secretarul Societatii (daca exista), sau
(c) orice petsoana autorizata de catre Administratori in scopul semnarii documentelor carora
1i se aplica sigiliul comun. '

Interzicerea controlului asupra conturilor si a altor evidente

57. Cu exceptia cazurilor prevazute de lege sau autorizate de catre Administratori sau de o
Rezolutie (Decizie) ordinara a Societatii, nici o persoana nu are dreptul de a controla registrele
contabile ale Societatii sau alte documente sau evidente ale Societatii doar in virtutea faptului ca
este actionar.

Dispozitii pentru angajati in cazul incetarit activitatii (afacerii)
58. Administratorii pot decide in a stipula in beneficiul angajatilor sau angajate antetior de catre
Societate sau ai oricatei filiale apartinand acesteia (altele decat Administratorul sau fostul

Administrator sau Administratorul alternativ “shadow Director™) in legatura cu incetarea sau
transferul catre orice petsoana a intregii sau a unei parti a activitatii Societatii sau a filialei in cauza,
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DESPAGUBIREA DE CATRE ADMINISTRATORI & ASIGURAREA
&RASPUNDEREA SOCIETATI & REPREZENTAREA SOCIETATI &DIVERSE

Despagubiri

59.(1) Sub rezerva alineatului (2) de mai jos, in Administrator relevant al Societatii sau o Societate
asociata va fi despagubita pentru activele Societatii—
(a) in caz do raspundere a Administratorului in legatura cu orice neglijenta, neindeplinire a
obligatiilor de plata, incalcare a obligatiilor sau incalcare a increderii in legatura cu Societatea
sau cu o Societate Asociata,
(b) in caz de raspundere a Administratorului in ceea ce priveste activitatile Societatii sau ale
unei Societati asociate in calitatea sa de Administrator fiduciar al unui sistem de pensii
ocupationale [astfel cum este definit in sectiunea 235 punctul 6 din Legea Societatilor
Comerciale Britanice — Companies Act 2006,
(c) in caz de orice alta raspundere pe cate o detine acest Administrator in calitate de ofiter al
Societatii sau al unei Societati asociate.

(2) Prezentul paragraf nu va autoriza vreo despagubire care ar fi intetzisa sau anulata prin oricare
dispozitie a Legii Societatilor Cometciale Britanice — Companies Act 2006 sau prin orice alta
dispozitie legala.

(3) In prezentul Act Constitutiv—
(a) Societatile sunt asociate daca una este o filiala a celeilalte sau ambele sunt filiale ale
aceleiasi Societati, si
(b) un “Administrator Relevant — inseamna orice Administrator sau fost Administrator al
Societatii sau al unei Societati asociate,

Asigurarea
60. (1) Administratorii pot decide sa achizitioneze si sa detina ptime de asigurare, pe cheltuiala
Societatii, in beneficiul oricarui Administrator relevant pentru orice pierdere relevanta,

(2) In prezentul Act Constitutiv—
(a) “Administrator Relevant” inseamna orice Administrafor sau fost Administrator al
Societatii sau al unei societati asociate;
(b) “Pierdere Relevanta” inseamna orice pierdere sau obligatie care a fost produsa sau poate
fi imputata unui Administrator Relevant in legatura cu atributiile si sarcinile in cadrul
Societatii sau o Societate asociata sau privind fondul de pensii sau organigrama angajatilor
Societatii sau ale unei societati asociate, si
(¢) societatile sunt asociate daca una este filiala celeilalte sau ambele societati sunt filiale ale
aceleasi corporafil,

Raspunderea Societatii

61. Societatea va fi raspunzatoare pentru indeplinirea obligatiilor in conformitate cu capitalul
inregistrat si in conformitate cu dispozitiile legale. Raspunderea Asociatului Unic va fi limitata la
contributia varsata la capitalul social,
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Reprezentarea Societatii

62.(1) Socictatea va fi reprezentata de catre Administrator. Admninistratorul va reprezenta

Societatea in fata oricarei instante de judecata, administrativa, fiscala sau alte autoritati publice,

precum si in fata bancilor, alte institutii si companii straine, Administratorul poate efectua sau

primi, plati, angaja personal si sa adopte alte decizii administrative, cu conditia respectarii tuturor

clauzelor prezentului Act Constitutiv,

(2) Administratorul poate delega o parte dintre atributiile sale catre imputerniciti, cu respectarea
particularitatilor prevazute in prezentul Act Constitutiv.

DIVERSE

Modificarea Actului Constitutiv

63. Prezentul Act Constitutiv poate fi modificat prin Rezolutia (Decizia) Asociatului Unic al
Societatii. Actul Constitutiv va fi actualizat in mod corespunzator. In conformitate cu legislatia
Britanica si regulile impuse de catre Registrul Comertului Britanic “Companies House” , Actul
Constitutiv actualizat va fi inregistrat la Oficiul Registrului Comertului Britanic — Companies
House.

Bilantul contabil

64. (1) Administratorul Societatii va raporta in mod regulat Asociatului Unic cu privire la
informatiile financiare privind cifta de afaceri, venitul net, produse, comenzi, precum si orice alte
informatii pe care acesta din urma le poate solicita.

(2) Societatea va mentine registre contabile pe durata in care isi va desfasura activitatea, Registrele
Societatii vor f1 tinute in conformitate cu dispozitiile legislatiei Britanice in vigoare. Bilantul
contabil st contul de profit si pierderi vor fi convertite in alte valute, la solicitarea Asociatului Unic,

(3) Asociatu! Unic va fixa un buget anual.

Conturile Societatii

65. (1) Societatea poate deschide noi conturi bancare in Marea Britanie la orice banca locala sau
straina, in Lire Stetline sau convertibile in valuta straina,

(2) Societatea poate folosi aceste conturi in conformitate cu regulile bancare Britanice. Totodata,
poate deschide conturi bancare in strainatate in conformitate cu legislatia Britanica in vigoate.

(3) Singurele persoane care pot semna documentele Societatii pentru operatiuni bancare sunt
Administratorii/Administrator, in cazul existentei unui singur Administrator, sau posesotul unei
procuri scrise semnata de catre unul dintre Administratori/Adminsitrator.
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Anul Fiscal
66. Anul fiscal va fi anul calendaristic,
Legea aplicabila

67. Societatea este o entitate juridica de nationalitate Britanica si este guvernata de legsilatia
Britanica, Clauzele prevazute in prezentul Act Constitutiv vor fi suplimentate de cele prevazuie in
Legea Societatilor Comerciale — Companies Act 2006.

Prezentul Act Constitutiv este guvernat de legislatia Britanica.

Prezentul Act Constitutiv a fost agreat si semnat astazi de catre Asociatul Unic prin imputernicit,
DI. Flavius Valeriu CLADOVEANU in 5 (cinci) exemplare originale.

PREZENTUL Act Constitutiv a fost aprobat in sedinta Adunarii Generale a Actionarilor a S.C.
Institutul de Cercetari in Transporturi INCERTRANS 8.A., Asociat Unic al INCERTRANS
ROMANIA — Ins. Of Research & Consultancy in Transports Limited, ladatade ...........

IMPUTERNICIT

In conformitate cu Hotararea Adunarii Generale a Actionarilor Nr. ........ fiein, s

Director General al 8.C, Institutul de Cercetari in Transporturi INCERTRANS S.A. si
Administrator Legal al INCERTRANS ROMANIA — Ins, Of Researghji Consultancy in

é}// - ; P ynsports Limited,

PREZENTUL Document a fost redactat si tradus de catre Silvana BARBURA, Director - Directia Afacert
Corpofﬁx\‘e si Comnicare al 8.C. Institutul de Cercetari In Transporturi INCERTRANS 5.A.

M s
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ARTICLES of ASSOCIATION
of
INCERTRANS ROMANIA — Ins. Of Research & Consultancy in
"Transports Limited
Private Limited Company by Shares

S.C. Institutul de Cercetari in Transporturi INCERTRANS S.A. (Research in
Transports Institute INCERTRANS S.A)), a Romanian joint stock legal entity,
having its registered offices located in Romania, Bucharest, Calea Grivitei Street No.
391-393, Sector 1, Zip Code 010719, Place of Business {Operating Office):
Romania, Bucharest, Baneasa Business & Technology Park, Soseaua Bucuresti —
Ploiesti No. 42-44, Building B, Entrance B, 15! & 2™ Floor, registered with the
Romanian Trade Registry of Bucharest under the no. J40/17093/1993, having the

Fiscal Code no. RO 4282451, in accordance with the Registration Certificate issued
by the Romanian Trade Registry of Bucharest, legally represented by Mr. Flavius —
Valeriu CLADOVEANU, according to the Decision of the Extraordinary General
Assembly of Shareholders No. 199/dated 05.07.2018, a Romanian citizen residing in
Romania, Bucharest, holder of passport no. 055476492 issued by the Romanian
Authorities at the date of 02,02.2018, born at the date of 14,08,1970 in Romania,
Rucar, County of Arges,

- hereinafier referred to as the Sole Shareholder —

has incorporated a private limited company by shares (hereinafler referred to as the
Company), in accordance with the provisions of the British law on companies
“Companies Act 2006”, and therefore registered with the British Trade Registry
“Companies House” undet the No. 11503513 and having the Corporation Tax
Reference No. “Unique Tax Reference Number 623 27019 00023 A* issued by the
local British bodies HM Revenue & Customs, as well as with the terms and

provisions below:
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PART 1

INTERPRETATION & LIMITATION OF LIABILITY &LEGAL STATUS &

REGISTERED OFFICES & TERM & OBJECTY OF ACTIVITY

Defined terms
1. In the articles, unless the context requires otherwise:
“apticles” means the company’s articles of association;

“bankruptey” includes individual insolvency proceedings in a jurisdiction other

than England and Wales or Northern Ireland which have an effect similar to that

of bankruptcy;
“chairman’ has the meaning given in article 16;

“chairman of the meeting” has the meaning given in article 45;

“Commpanies Acts” means the Companies Acts — Law on Companies (as defined
in section 2 of the Companies Act 2006 — Law on Companies), in so far as they
apply to the company;

“directot” means a director of the company, and includes any person occupying
the position of director, by whatever name called,

“distribution recipient” has the meaning given in article 37;

«document” includes, unless otherwise specified, any document sent ot supplied

in electronic form;
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“electronic form™ has the meaning given in section 1168 of the Companies Act
2006 — Law on Companies;

“fully paid” in relation to a share, means that the nominal value and any premium
to be paid to the company in respect of that share have been paid to the company;
“hard copy form™ has the meaning given in section 1168 of the Companies Act
2006 — Law on Companies;

“holder™ in relation to shates means the person whose name is entered in the
tegister of members as the holder of the shares;

“instrument” means a document in hard copy form;

“ordinaty resolution” has the meaning given in section 282 of the Companies Act
2006 — Law on Companies;

“paid” means paid or credited as paid;

“participate”, in relation to a directors’ meeting, has the meaning given in atticle
14;

“proxy notice” has the meaning given in article 51;

“shareholder (Sole Shareholder)” means a petson who is the holder of a share;
“shares” means shares in the Company;

“special resolution” has the meaning given in section 283 of the Companies Act
2006;

“subsidiary” has the meaning given in section 1159 of the Companies Act 2006 -
Law on Compaties;

“transmittee” means a person entitled to a share by reason of the death or
bankruptey of a shareholdet/Sole Shareholder or otherwise by opetation of law;
and

“writing” means the representation or teproduction of words, symbols or other
information in a visible form by any method or combination of methods, whether

sent or supplied in electronic form or otherwise,

Unless the context otherwise requires, other words or expressions contained in these
articles bear the same meaning as in the Companies Act 2006 as in force on the date
when these articles become binding on the company,

Liability of members (Sole Shareholder)

2. The liability of the members is limited to the amount, if any, unpaid on the shares
held by them.
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Legal Status

3, (1) The Company is a British legal entity incorporated as a private limited company
by shates (Private — Ltd by Shares).

(2) The Company is incorporated and shall conduct its business in accordance with
the provisions of the Companies Act 2006, as well as, in accordance with the
provisions herein and of other British laws in force.

Registered Offices
4, (1) The registered office of the Company shall be in Daresbury, The Innovation

Centre, Keekwick Lane, Daresbury, Chestire, WA 4 4FS, United Kigndom of
Great Britain and Northern Ireland.

(2) The Company’s registered office may be changed to any other location in United
Kingdom pursuant to a Resolution given by the Sole Sharcholder and provided all
legal provisions concetning the requisites procedure and publicity are duly obsetved.

(3) The Company may establish branches, subsidiaries, agencies, outlets and offices
anywhere in United Kingdom and abroad with the observance of legal provisions
concerning procedures and publicity as well as of the terms herein,

Term (Duration of the Company)

5, (1) The Company is established for an unlimited term starting on the date of its
registration with the British Trade Registry - Companies House.

(2) the Term may be modified through a Resolution of the Sofe Shareholder in
accordance with the provisions of the laws in force.

Object of Activity

6. (1) The Company’s main field of activity shall be the business of civil engineering
and designing. Tn addition, the Company may engage in.management services, own
and trade securities and properties and rent properties in its possession, In addition,
the Company may engage in service activities incidental to land transportation,
engineering and technical consulting activities services, services of research &
development in other research and experimental development on natural sciences and
engineeting.

(2) The Company’s object activity provided in these Articles of Incorporation is duly
conceived in accordance with the British legislation regarding the private limited
company by shares and is aligned (based) on the object activity provided by the
Articles of Incorporation of the Sole Shareholder.

(3) The Company’s main object of activity shall be those activities as of! UK SIC
CODES (Standard Industrial Classification) and shall consists of the following:

3,1, 71129 — other engineering services and that includes the followings:
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« Geotechnical engincering consultancy activities;

» Pipeline design activities;

« Project management;

s+ Traffic engineering design projects;

« Environmental engineering consultancy activities;

« Environmental consultants;

« Architectural engineering activities;

o Consultant civil or structural engineer;

+ Consultant engineer (civil or structural);

+ Design consultant for civil and structural engineering;

« Design office for civil and structural engineering;

« Engineoring contractot responsible for complete process plant;
« Pngineering design activities for the construction of civil engineering works,

» Water management projects design;
3.2. 72190 “Other research and experimental development on natural sciences
and engineering”;
33, 70229 “Management consultancy activities other than financial
management”; '
3.4. 71122 “Engineering related scientific and technical consulting activities”;
3.5. 52219 “Other service activities incidental to land transportation, n.e.c”.

(4) Other Company’s object activity:

46900 - Non-specialised wholesale trade;

46190 - Agents involved in the sale of a variety of goods;
46690 - Wholesale of other machinery and equipment;

62020 - Information technology consuitancy activities;

62090 - Other information technology service activities;

63990 - Other information service activities n.e.c.;

72110 - Research and experimental development on biotechnology;
74909 - Other professional, scientific and technical activities n.e.c..

(5) The classification above permitting, the Company’s object of activity includes
other derlvative activities or activities which may be necessary to said object as
defined above and which are accepted by the British legislation, even though such
activities are not individually defined or named.
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(6) The company may participate pursuant o a Resolution (Decision) by the Sole
Shareholder and provided legal provisions are observed, as a shareholder or associate,
in other foreign companies which may be already incorporated or will be incorporated
in the future, irrespective of the latter’s object of activity.

(7) The Company’s object of activity may be extended pursuant to a Resolution
(Decision) to that effect by the Sole Shareholder and in accordance with the
Company’s business interests.
PART 2
DIRECTORS

DIRECTORS’ POWERS & RESPONSIBILITIES

Directors’ general authority

7, (1) Subject to the articles, the dircctors are responsible fot the management of the
company’s business, for which purpose they may exercise all the powers of the
company.

(2) On the date of the Company’s incorporation, the following has been appointed as
director of the Company: Mr. Flavius — Valeriu CLADOVEANU, a Romanian
citizen residing in Romania, Bucharest, holder of the passport No. 055476492, issued

by the Romanian authorities on 02.02.2018 in Bucharest/Romania.

Shareholders® reserve power (Sole Shareholder)

8. (1) The Sole Shareholders may, by Special Resolution (Decision), direct the
divectors to take, or refrain from taling, specified action.

(2) No such Special Resotution (Decision) invalidates (revokes) anything which the
directors have done before the passing of the resolution.

Directors may delegate

9, (1) Subject to the articles, the ditectors may delegate any of the powers which are
conferred on them under the articles:

(a) to such person or commiittee; :

(b) by such means (including by power of attorney);

(c) to such an extent,

(d) in relation to such matters or territories; and

(e) on such terms and conditions;
as they think fit.

(2) If the directors so specify, any such delegation may authorise further delegation of
the directors’ powers by any person to whom they are delegated.
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(3) The directors may revoke any delegation in whole or part, or alter its terms and
conditions.

Committees

10. (1) Committees to which the directors delegate any of their powers (prerogatives)
must follow procedures which are based as far as they are applicable on those
provisions of the articles which govern the taking of decisions by ditectors.

(2) The directors may make rules of procedure for all or any committees, which
prevail over rules derived from the atticles if they are not consistent with them,

DECISTON-MAKING BY DIRECTORS
Directors to take decisions collectively

11. (1) The general rule about decision-malking by directors is that any decision of the
directors must be either a majority decision at a meeting ot a decision taken in
accordance with article 8.

(2) If:

(a) the company only has one director, and

(b) no provision of the articles requires it to have more than one director,
the general rule does not apply, and the director may take decisions without regard to
any of the provisions of the articles relating to directors’ decision-making.

Unanimous decisions

12. (1) A decision of the directors is taken in accordance with this article when ali
eligible directors indicate to each other by any means that they share a common view
on a matter,

(2) Such a decision may take the form of a resolution in writing, copies of which have
been signed by each eligible director or lo which each eligible director has otherwise
indicated agreement in writing.

(3) References in this article to eligible directots are to directors who woulid have been
entitled to vote on the maiter had it been proposed as a resolution (decision) at a

directors’ meeting,
g

(d) A decision may not be taken in accordance with this article if the eligible directors
would not have formed a quotum at such a meeting,

Calling a directors’ meeting

13. (1) Any director may call a ditectors’ meeting by giving notice of the mecting to
the directors or by authorising the company secretaty (if any) to give such notice.

(2) Notice of any directors’ meeting must indicate—
(a) its proposed date and time;
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(b) where it is to take place; and

(c) if it is anticipated that directors participating in the meeting will not be in the
same place, how it is proposed that they should communicate with each other
during the meeting.

(3) Notice of a directors’ meeting must be given to each director, but need not be in
writing,

(4) Notice of a directors’ meeting need not be given to directors who waive their
entitlement to notice of that meeting, by giving notice to that effect to the company
not mote than 7 days after the date on which the meeting is held, Where such notice is
given after the meeting has been held, that does not affect the validity of the meeting,
or of any business conducted at it.

Participation in directors’ meetings

14, (1) Subject to the articles, directors participate in a directors’ meeting, or part ofa
directors® meeting, when—
(n) the meeting has been called and takes place in accordance with the articles,
and :
(b) they can each communicate to the others any information or opinions they
have on any patticular item of the business of the meeting.

(2) In determining whethet directors are patticipating in a directors’ meeting, it is
irrelevant where any director is or how they communicate with each other.

{3) 1f all the directots participating in a meeting are not in the same place, they may
decide that the meeting is to be treated as taking place wherever any of them is,

Quorum for directors’ meetings

15, (1) At a ditectors’ meeting, unless a quorum is participating, no proposal is to be
voted on, except a proposal to call another meeting.

(2) The quorum for directors® meetings may be fixed from time to time by a decision
of the directors, but it must never be less than two, and unless otherwise fixed it is
two.

(3) If the total number of directors for the time being is less than the quorum required,
the directors must not take any decision other than a decision—
(a) to appoint further directors, or
(b) to call a general meeting so as to enable the shareholders to appoint further
directors,

Chairing of directors’ meetings
16. (1) The directors may appoint a director to chair their meetings.

(2) The person so appointed for the time being is known as the chairman,
(3) The directors may terminate the chairman’s appointment at any time.
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(4) If the chaitman is not participating in a directors’ meeting within ten minutes of
the time at which it was to start, the participating directors must appoint one of
themselves to chair it.

Casting vote

17. (1) If the numbers of votes for and against a proposal are equal, the chaivman or
other director chairing the meeting has a casting vote,

(2) But this does not apply if; in accordance with the articles, the chairman or other
director |s not to be counted as participating in the decision-making process for
quoruim or voting purposes. :

Conflicts of inferest

18. (1) If a proposed decision of the directors is concetned with an actual or proposed
{ransaction or arrangement with the company in which a director is interested, that
director is not to be counted as participating in the decision-making process for

quotum or voting purposes.

(2) But if paragraph (3) applies, a director who is interested in an actual or proposed
transaction or anangement with the company is to be counted as participating in the
decision-making process for quorum and voting purposes.

(3) This paragraph applies when—
(a) the company by ordinary resolution disapplies the provision of the articles
which would otherwise prevent a director from being counted as participating in
the decision-making process;
(b) the director’s interest cannot reasonably be regarded as likely to give rise to
a conflict of interest; or
() the director’s conflict of interest arises from a permitted cause,

(4) For the purposes of this article, the following are permitted causes—
(a) a guarantee given, ot to be given, by or to a director in respect of an
obligation incurred by or on behalf of the company or any of its subsidiaries;
(b) subscription, or an agreement to subsctibe, for shares or other securities of
the company ot any of its subsidiaries, or 1o undetwrite, sub-underwrite, or
guaraniee subscription for any such shares or securities; and
(¢) arrangements pursuant to which benefits are made available to employees
and directors or former employees and directors of the company of any of its
subsidiaties which do not provide special benefits for directors or former
directors.

(5) For the purposes of this aiticle, references to proposed decisions and decision-
making
processes include any directors’ meeting or part of a directors’ meeting.

(6) Subject to paragraph (7), if a question arises at a meeting of directors ot of a

committee of directors as to the right of a director to participate in the meeting (or part
of the meeting) for voting or quorum purposes, the question may, before the
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conclusion of the meeting, be referred to the chairman whose ruling in relation to any
director other than the chaitman is to be final and conclusive.

(7) If any question as to the right to participate in the meeting (or part of the meeting)
should arise in respect of the chairman, the question is to be decided by a decision of
the directors at that meeting, for which purpose the chairman is not to be counted as
participating in the meeting (or that part of the meeting) for voting or quotuim
purposes.

Records of Decisions to be kept

19. The directors must ensure that the company keeps a record, in writing, for at least
10 years from the date of the decision recorded, of every unanimous or majority
decision taken by the ditectors.

Directors’ discretion to make further rules

20, Subject to the articles, the directors may make any rule which they thinl fit about
how they take decisions, and about how such rules are to be recorded or
communicated to directors.

APPOINTMENT OF DIRECTORS
Methods of appointing directors

21. (1) The General Rule regarding the appointment of the Directors is the following:
any petson who is willing to act as a director, and is permitted by law to do so, may
be appointed to be a director by a decision of the directors.

(2) In the case that the Company has only one Director and the articles of the
Company does not oblige/state to have more than one Director, the Director of the
Cotnpany may assign/appoint a second Director or more Directors provided this/these
are complying with the law to do so.

(3) The Decision of the Director, provided it exlists only one Director nominated, and
that nominates a second Director ot more Directors shall be legally binding provided
that the registration and publicity forms required by the law are fully complied.

(4) In any case where, as a result of death, the company has no shareholders and no
directors, the personal representatives of the last shareholder to have died have the
right, by notice in writing, to appoint a person to be a directot.

(5) For the purposes of paragraph (4), where 2 or motre shareholders die in
circumstances rendering it uncertain who was the last to die, a younger shareholder is
deemed to have survived an older shareholder.

Termination of director’s appoinfment
22. A person ceases to be a director as soon as:
(a) that petson ceases to be a director by virtue of any provision of the

Companies Act 2006 or is prohibited from being a director by law;
(b) a bankruptoy order is made against that person;
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(c) a composition is made with that person’s creditors generally in satisfaction of
that

person’s debts;

(d) a registered medical practitioner who is treating that person gives a written
opinion to the company stating that that person has become physically or
mentally incapable of acting as a director and may remain so for more than three
months;

(¢) notification is received by the company from the director that the director is
resigning from office, and such resignation has taken effect in accordance with its
ferms.

Directors’ remuneration
23. (1) Directors may undertake any services for the company that the directors
decide.
(2) Directors ate entitled to such remuneration as the directors determine—
(a) for their services to the company as directors, and
(b) for any other service which they undertake for the company.
(3) Subject to the articles, a director’s remuneration may—
{a) take any form, and
(b) include any arrangements in connection with the payment of a pension,
allowance or gratuity, or any death, sickness or disability benefits, to or in respect
of that director,

(4) Unless the directors decide otherwise, directors® remuneration accrues from day to
day.

(5) Unless the directors decide otherwise, directors are not accountable o the
compatty for any remuneration which they veceive as directors or other officers or
employees of the company’s subsidiaries or of any other body corporate in which the
company is interested.

Directors’ expenses
24, The company may pay any reasonable expenses which the directors properly incur
in connection with their attendance at—
(a) meetings of directors or committees of directors,
(b) general meetings, or
(¢) separate meetings of the holders of any class of shares or of debentures of the
company, ot otherwise in connection with the exercise of their powers and the
discharge of their responsibilities in relation to the company.

PART 3
SHARES & DISTRIBUTIONS & REGISTERED CAPITAL
TRANSFER OF SHARES, EFFECTIVENESS AS AGAINST THIRD PARTIES

All shares to be fally paid up

25, (1) No share is to be issued for less than the aggregate of its nominal value and
any premium to be paid to the company in consideration for its issue.
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(2) This does not apply to shares taken on the formation of the company by the
subscribets to the company’s memorandum.

Powers to issue different classes of share

26. (1) Subject to the atticles, but without prejudice to the rights attached to any
‘existing share, the company may issue shares with such rights or trestrictions as may
be determined by ordinary resolution,

(2) The company may issue shares which ate to be redeemed, or ate liable to be
redeemed at the option of the company or the holder, and the directors may determine
the terms, conditions and manner of redemption of any such shares,

Company not bound by less than absolute interests.

27. Except as required by law, no person is to be recognised by the company as
holding any share upon any trust, and except as othetwise required by law or the
atticles, the company is not in any way to be bound by or recognize any interest in a
share other than the holder’s absolute ownership of it and all the rights attaching to it.

Share certificates

28, (1) The company must issue cach shareholder, free of charge, with one or more
certificates in respect of the shates which that shareholder holds.

(2) Every cettificate must specify—
(a) in respect of how many shares, of what class, it Is issued;
(b} the nominal value of those shares;
(c) that the shares are fully paid; and
(d) any digtinguishing numbers assigned to them.

(3) No certificate may be issued in respect of shares of more than one class.

(4) If more than one person holds a share, only one certificate may be issued in
respect of it.

(5) Certificates must—
(a) have affixed to them the company’s common seal, or
(b) be otherwise executed in accordance with the Companies Acts.

Replacement share certificates
29, (1) If a certificate issued in respect of a shareholder’s shares is—
(a) damaged or defaced, or
(b) said to be lost, stolen ot destroyed, that shareholder is entitled to be issued

with a replacement certificate in respect of the same shates.

(2) A sharcholder exetcising the right to be issued with such a replacement
cettificate—
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(a) may at the same time exercise the right to be issued with a single cettificate or
separate certificates;

(b) must return the certificate which is to be replaced to the company if it is
damaged or defaced; and

(¢) must comply with such conditions as to evidence, indemnity and the payment
of a reasonable fee as the directors decide.

Share transfers

30, (1) Shares may be transferred by means of an instrument of transfer in any usual
form or any other form approved by the directors, which is executed by or on behalf
of the transferor.

(2) No fee may be charged for registering any instrument of transfer or other
document relating to or affecting the title to any share.

(3) The company may retain any instrument of transfer which is registered.

(4) The transferor remains the holder of a share until the transferee’s name is entered
in the register of members as holder of it.

(5) The directors may refuse to register the transfer of a share, and if they do so, the
instrument of transfer must be returned to the transferec with the notice of refiisal
unless they suspect that the proposed transfer may be fraudulent.

Transmission of shares

31. (1) If title to a share passes to a transmittee, the company may only recognize the
transmittee as having any title to that share.

{2) A transmittee who produces such evidence of entitlement to shares as the directors
may propetly require—
() may, subject to the articles, choose either to become the holder of those shares
or to have them transferred to another person, and ,
(b) subject to the articles, and pending any transfer of the shares to another
petson, has the same rights as the holder had. '

(3) But transmittees do not have the right to attend or vote at a general meeting, of
agree to a proposed written resolution, in respect of shares fo which they are entitled,
by reason of the holdet’s death or bankruptey ot otherwise, unless they become the
holders of those shares.

Exercise of transmittees’ rights

32. (1) Transmittees who wish to become the holders of shares to which they have
become entitled must notify the company in writing of that wish.
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(2) If the transmittee wishes to have a share transferred to another petson, the
transmittee must execute an instrument of transfer in respect of it.

(3) Any transfer made ot executed under this article is to be treated as if it were made
or executed by the person from whom the transmittee has derived rights in respect of
the shate, and as if the event which gave risc to the transmission had not occurred.

Transmittees bound by prior notices

33, If a notice is given to a shareholder in respect of shares and a transmittee is
entitled to those shares, the transmittee is bound by the notice if it was given to the
shareholder before the transmittee’s name has been entered in the register of
members,

Transfer of Shares. Effectivencss against third parties

34. (1) Any transfer of shares shall be registered with the Companies House and the
Company’s Registry.

(2) Any transfer of shares shall be deemed to have been effected on the date it is
registered with the Companies House.

Registered Capital. Increasing and Decreasing the Registered Capital
35, (1) The Company’s registered capital may be increased through contributions in
cash or in kind or by reinvesting the Company’s profits, pursuant to a resolution
(Decision) fo that effect by the Sole Shareholder and provided all legal provisions in
force concerning procedures and publicity are duly observed.
(2) The Company may decrease its registered capital pursuant to a resolution
{Decision) to that effect by the Shavehiolder and provided all legal provisions in force
concerning procedures and publicity are duly observed.

DIVIDENDS AND OTHER DISTRIBUTIONS

Procedure for declaring dividends

36. (1) The company may by ordinary resolution declare dividends, and the directors
may decide to pay jnterim dividends.

(2) A dividend must not be declared unless the directors have made a
recommendation as to its amount. Such a dividend must not exceed the amount

recommended by the directors.

(3) No dividend may be declared or paid unless it is in accordance with shareholders’
respective rights.

(4) Unless the sharcholders’ tesolution fo declare or directors’ decision to pay a
dividend, or the terms on which shares are issued, specify otherwise, it must be paid
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by reference to each shareholder’s holding of shares on the date of the resolution or
decision to declare or pay it.

(5) If the company’s share capital is divided into different classes, no interim dividend
may be paid on shares carrying deferred or non-preferred rights if, at the time of
payment, any preferential dividend is in arrear.

(6) The directots may pay at intervals any dividend payable at a fixed rate if it appears
to them that the profits available for distribution justify the payment.

(7) If the directors act in good faith, they do not incur any liability to the holders of
shares

conferring preferred rights for any loss they may suffer by the {awful payment of an
interim dividend on shares with deferred or non-preferred vights.

Payment of dividends and other distributions

37. (1) Where a dividend or other sum which is a distribution is payable in respect of

a share, it must be paid by one ot more of the following means—
(a) transfer to a bank or building society account specified by the distribution
recipient either in writing or as the directors may otherwise decide;
(b) sending a cheque made payable to the distribution recipient by post to the
disteibution recipient at the distribution recipient’s registered address (if the
distribution recipient is a holder of the share), or (in any other case) to an address
specified by the distribution recipient either in writing or as the directors may
otherwise decide;
(¢) sending a cheque made payable to such person by post to such person at such
address as the distribution recipient has specified either n writing or as the
directors may otherwise decide; or
(d) any other means of payment as the directors agree with the distribution
recipient either in writing ot by such other means as the directors decide.

(2) In the articles, “the distribution recipient” means, in respect of a share in respect of
which a dividend or othet sum is payable—
(a) the holder of the share; or
(b) if the share has two or more joint holders, whichever of them is named first in
the register of members; or
{c) if the holder is no longer entitled to the share by reason of death or
bankruptey, ot
otherwise by opetation of law, the transmittee,

No interest on distributions
38, The company may not pay interest on any dividend or other sum payable in
respect of a share unless otherwise provided by—
(a) the terms on which the share was issued, ot
(b) the provisions of another agreement between the holder of that share and the
company,

Unclaimed distributions

39, (1) All dividends or other sums which are—
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(a) payable in respect of shares, and

(b) unclaimed after having been declared or become payable, may be invested or
otherwise made use of by the directors for the benefit of the company until
claimed.

(2) The payment of any such dividend or other sum into a separate account does not
make the company a trustee in respect of it.

3 I—
(a) twelve years have passed from the date on which a dividend or other sum
became due for payment, and
(b) the distribution recipient has not claimed it, the distribution recipient is no
longet entitied to that dividend or other sum and it ceases to remaiil owing by the
commpany.

Non-cash distributions

40. (1) Subject to the terms of issue of the share in guestion, the company may, by
ordinary resolution on the recommendation of the directors, decide to pay all or part
of & dividend ot other distribution payable in respect of a share by transferring non-
cash assefs of equivalent value (including, without limitation, shates or other
securities in any compaty). '

(2) For the purposes of paying a non-cash distribution, the directors may make
whatever
arrangements they think fit, including, where any difficulty arises regarding the
distribution—
(a) fixing the value of any assets;
(b) paying cash to any distribution recipient on the basis of that value in order to
adjust the rights of recipients; and
(¢) vesting any assets in trustees.

Waiver of distributions

41, Distribution recipients may waive their entitlement to 8 dividend or other
distribution
payable in respect of a share by giving the company notice in writing to that effect,
but it—
(a) the share has more than one holder, ot
(b) more than one person is entitled to the shate, whether by reason of the death
or bankruptcy of one or more joint holders, or otherwise,
the notice is not effective unless it is expressed fo be given, and signed, by all the
holders or persons otherwise entitled to the share.

CAPITALISATION OF PROFITS
Authority to capitalize and appropriation of capitalized sums

42. (1) Subject to the articles, the directors may, if they are so authorised by an
ordinary

Page 18 of 27




resolution—

(a) decide to capitalize any profits of the company (whether or not they are
avatlable for distribution) which are not tequived for paying a preferential
dividend, or any sum standing to the credit of the company’s share premijum
account ot capital redemption reserve; and

(b) appropriate any sum which they so decide to capitalize (a “capitalized sum”)
to the persons who would have been entitled to it if it were distributed by way of
dividend (the “persons entitled”) and in the same proportions.

(2) Capitalized sums must be applied—
(a) on behalf of the persons entitled, and
(b) in the same proportions asa dividend would have been distributed to them.

(3) Any capitalized sum may be applied in paying up new shares of a nominal amount
equal to the capitalized sum which are then allotted credited as fully paid to the
persons entitled or as they may direct.

(4) A capitalized sum which was appropriated from profits available for distribution
may be applied in paying up new debentures of the company which are then allotted
credited as fully paid to the persons entitled or as they may direct.

(5) Subject to the articles the directors may-—
(a) apply capitalized sums in accordance with paragraphs (3) and (4) partly in one
way and partly in another;
(b) make such arrangements as they think fit to deal with shares or debentures
becoming distributable in fractions under this article (including the issuing of
fractional certificates or the making of cash payments); and
(c) authorise any person to entet into an agreement with the company ott behalf of
all the persons entitled which is binding on them in respect of the allotment of
shares and debentures to them under this article,

PART 4
DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS & THE SOLE
SHAREHOLDER POWERS & PREROGATIVES

Attendance and speaking at general meefings

43, (1) A person is able to exercise the right to speak at a genesal meeting when that
person is in a position to communicate to all those attending the meeting, during the
meeting, any information or opinions which that person has on the business of the
meeting.

(2) A person is able to excrcise the right to vote at a general meeting when—

(a) that person is able to vofe, during the meeting, on resolutions put to the vote
at the meeting, and
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(b) that person’s vote can be taken into account in determining whether or not
such resolutions {Decision) are passed at the same time as the votes of all the
other persons attending the meeting.
(3) The directors may make whatever arrangements they consider appropriate to
enable those attending a general meeting to exercise their rights to speak or vote at it.
(#) In determining attendance at a general meeting, it is immatetial whether any two
o mote members attending it are in the same place as each other,
(5) Two or more persons who are not in the same place as each other attend a general
meeting if their circumstances are such that if they have (or were to have) rights to
speal and vote at that meeting, they are (or would be) able to exercise them,

Quorum for general meetings

44. No business other than the appointment of the chairman of the meeting is to be
transacted at a general meeting if the persons attending it do not constitute a quorum.

Chairing general meetings

45, '(1) I the directors have appointed a chairman, the chairman shall chair general
meetings if present and willing to do so.

(2) If the directors have not appointed a chairman, or if the chatrman Is uawilling to
chair the meeting or is not present within ten minutes of the time at which a meeting
was due to start—

(a) the directors present, of

{b) (if no dircctors are present), the meeting,
must appoint a director or shareholder to chair the meeting, and the appointment of
the chairman of the meeting must be the first business of the meeting.

(3) The person chairing a meeting in accordance with this article is refetred to as “the
chairman of the meeting”.

Attendance and speaking by directors and non-shareholders

46. (1) Ditectors may attend and speak at general meetings, whether or not they are
sharcholdets,

(2) The chairman of the meeting may permit other persons who are not—
(a) shareholders of the company, or .
(b) otherwise entitled to exercise the rights of shareholders in relation to general
meetings, to attend and speak at a general meeting.

Adjournment
47. (1) If the petsons attending a general meeting within half an hour of the time at
which the meeting was due to start do not constitute a quorum, ot if during a meeting

a quorum ceases to be present, the chairman of the meeting must adjourn it.

(2) The chairman of the meeting may adjourn a general meeting at which a quorum is
present if—
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(a) the meeting consents to an adjournment, or

(b) it appears to the chairman of the meeting that an adjournment is necessary to
protect the safety of any person attending the meeting or ensure that the business
of the meeting is conducted in an orderly manner.

(3) The chairman of the meeting must adjourn a genetal meeting if directed to do so
by the meeting.

(4) When adjourning a general meeting, the chairman of the meeting must-—
(a) either specify the time and place to which it is adjourned or state that it is to
continue at a time and place to be fixed by the directors, and
(b) have regard to any directions as to the time and place of any adjournment
which have been given by the meeting.

(5) If the continuation of an adjourned meeting is to take place more than 14 days
after it was adjoutned, the company must give at least 7 clear days’ notice of it (that
is, excluding the day of the adjourned meeting and the day on which the notice is
given)—

(a) to the same persons {0 whom notice of the company’s general meetings is

required to be given, and

(b) containing the same information which such notice is required to contain,

(6) No business may be fransacted at an adjourned general meeting which could not
properly have been iransacted at the meeting if the adjournment had not taken place.

VOTING AT GENERAL MEETINGS
Voting: general

48. A resolution put to the vote of a general meeting must be decided on a show of
hands unless a poll is duly demanded in accordance with the articles.

Trrors and disputes
49. (1) No objection may be raised to the qualification of any person voting at a
general meeting except at the meeting or adjourned meeting at which the vote

objected to is tendeted, and every vote not disalfowed at the meeting is valid,

(2) Any such objection must be referred to the chairman of the meeting, whose
decision is final.

Poll votes
50. (1) A poll on a resolution may be demanded—
(a) in advance of the general meeting whete it is to be put to the vote, or
(b) at a general meeting, cither before a show of hands on that resolution or

immediately after the result of a show of hands on that resolution is declated.

(2) A poll may be demanded by-—
(a) the chairman of the meeting;
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(b) the directors;

() two ot more persons having the right to vote on the resolution; or

(d) a person or persons tepresenting not less than one tenth of the total voting
rights of all the shareholders having the right to vote on the resolutiof,

(3) A demand for a poll may be withdrawn if—
(a) the pol has not yet been taken, and
(b) the chairman of the meeting consents to the withdrawal.

(4) Polls must be taken immediately and in such manner as the chairman of the
meeting directs. '

Content of proxy notices

51. (1) Proxies may only validly be appointed by a notice in writing (a “proxy
notice™)
which—
(a) states the name and address of the shareholder appointing the proxy;
(b) identifies the person appointed to be that shareholder’s proxy and the general
meeting in refation to which that person is appointed;
() is signed by or on behalf of the shareholder appointing the proxy, ot is
authenticated in such manner as the directors may determine; and
(d) is delivered to the company in accordance with the articles and any
instructions contained in the notice of the general meeting to which they relate,

(2) The company may require proxy notices to be delivered in a particulat form, and
may
specify different forms for different purposes.

(3) Proxy notices may specily how the proxy appointed under them is to vote (or that
the proxy is to abstain from voting) on one or more resolutions,

(4) Unless a proxy notice indicates otherwise, it must be treated as—
(a) allowing the person appointed under it as a proxy discretion as to how to vote
on any anciliary or procedural resolutions (Decision) put to the meeting, and
(b) appointing that person as a proxy in relation to any adjournment of the general
meeting to which it relates as well as the meeting itself.

Delivery of proxy notices

52. (1) A person who is entitled to attend, speal or vote {either on a show of hands or
on a poll) at a general meeting remains so entitied in yespect of that mesting or any
adjournment of it, even though a valid proxy notice has been delivered to the
company by or on behalf of that person.

(2) An appointment under a proxy notice may be revoked by deliveting to the

company a notice in writing given by or on behalf of the person by whom of on
whose behalf the proxy notice was given,
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(3) A notice revoking a proxy appointment only takes effect if it is delivered before
the statt of the meeting or adjourned meeting to which it relates,

(4) If a proxy notice is not excouted by the person appointing the proxy, it must be
accompanied by written evidence of the authority of the person who executed it to
execute it on the appointor’s behalf.

Amendments to Resolutions (Decisions)

53. (1) An ordinary resolution (Decision) to be proposed at a general meeting may be
amended by ordinary resolution (Decision) if—
(a) notice of the proposed amendment is given to the company in writing by a
person entitled to vote at the general meeting at which it is to be proposed not less
than 48 hours before the meeting is to take place (ot such later time as the
chairman of the meeting may determine), and
(b) the proposed amendmert does not, in the reasonable opinion of the chabyman
of the meeting, materially alter the scope of the resolution (Decision),

(2) A special resolution (Decision) to be proposed at a general meeting may be
amended by ordinary resolution (Decision), if—
(a) the chairman of the meeting proposes the amendment at the general meeting
at which the resolution {Decision) is to be proposed, and
(b) the amendment does not go beyond what is necessary to correct a
grammatical or other non-substantive error in the resolution (Decision).

(3) If the chairman of the meeting, acting in good faith, wrongly decides that an
amendment to a resolution (Decision) is out of order, the chairman’s error does not
invalidate the vote on that resolution (Decision).

The Sole Shareholder Powers & Prerogatives

54, (1) The Sole Shareholder shall exercise all rights and powers granted by the
Rritish Law in force, in accordance with the Companies Act of 2006, In the same
time, the Sole Shareholder shall exercise the prerogatives of the General Assembly of
Shateholders, wiih the obsetvance of the law and the Articles of Incorporation of the
Company.

(2) The Sole Shareholder shall decide by way of Resolutions (Decisions) written in
English and Romanian language in bilingual format. In case of controversy of their
contents, the English language will prevail.

(3) The Sole Sharebolder shall have the following powers:

3.1, to approve the Company’s balance, the profit and loss account and the allotment
of profits (profit distribution);

3.2. to approve the budget of incomes and expenses;

3.3, to appoint, to revoke the statutory anditor;

3.4, to increase and decrease the registered capital, with the observance of the law;
3.5, to dissolve and liquidate the Company;

3.6, to discharge the Directors;
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3.7, to change the Company’s Artficles of Associations;
3.8, other prerogatives (powers) according to the law.

PART §
ADMINISTRATIVE ARRANGEMENTS

Means of communication to be used

55. (1) Subject to the articles, anything sent or supplied by or to the company under
the articles may be sent or supplied in any way in which the Companies Act 2006
provides for documents or information which are authorised or required by any
provision of that Act to be sent or supplied by or to the company.

(2) Subject to the articles, any notice or document to be sent or supplied to a director
in connection with the taking of decisions by directors may also be sent or supplied by
the means by which that director has asked to be sent or supplied with such notices or
documents for the time being.

(3) A director may agree with the company that notices or documents sent to that
ditector in a particular way are to be deemed to have been received within a specified
time of their being sent, and for the specified time to be less than 48 hours,

Company seals
56. (1) Any common seal may only be used by the authority of the directors.

(2) The ditectors may decide by what means and in what form any common seal is to
be used,

(3) Unless otherwise decided by the directors, if the company has a common seal and
it is affixed to a document, the document must also be signed by at least one
authorised person in the presence of a witness who atiests the signature.

(4) For the purposes of this article, an authorised person is—
(a) any director of the company;
(b) the company secretary (if any); or
(c) any person authorised by the directors for the purpose of signing documents to
which the common seal is applied.

No right to inspect accounts and other records

57. Except as provided by law or authorised by the directors or an ordinary resofution
of the company, ho petson is entitled to inspect any of the company’s accounting or
other recotds or documents merely by virtue of being a shareholder,

Provision for employees on cessation of business

58, The directors may decide to make provision for the benefit of persons employed
ot formerly employed by the company or any of its subsidiaries (other than a director
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ot former director or shadow director) in connection with the cessation or transfer to
any person of the whole or part of the undertaking of the company or that subsidiary.

DIRECTORS’ INDEMNITY & INSURANCE & COMPANY LIABILITY
&COMPANY REPRESENTATION & MISCELLANEOUS

Indemnity

59, (1) Subject to paragraph (2), a relevant director of the company or an associated
company may be indemnified out of the company’s assets against—
(a) any liability incurred by that director in connection with any negligence,
default, breach of duty or breach of trust in relation to the company or an
associated company,
(b) any liability incurred by that director it connection with the activities of the
company ot an associated company in its capacity as a trustee of an occupational
pension scheme (as defined in section 235(6) of the Companies Act 2000),
(c) any other liability incurred by that director as an officer of the company or an
associated company.

(2) This article does not authotise any indemnity which would be prohibited or
rendered void by any provision of the Companies Acts or by any other provision of
law,

(3) In this article—
(a) companies ate associated if one is a subsidiary of the other or both are
subsidiaries of the same body corporate, and
(b) a “relevant director” means any director or former director of the company or
an associated company.

Insurance

60. (1) The directors may decide to purchase and maintain insurance, at the expense
of the company, for the benefit of any relevant ditector in respect of any relevant loss,

(2) In this article—

(a) a “relevant director’” means any director of former director of the company or
an associated company, '
(b) a “relevant loss” means any Joss or liability which has been or may be
incutred by a relevant director in connection with that director’s duties or powers
in relation to the company, any associated company or any pension fund or
employees® share scheine of the company or associated company, and

(¢) companies are associated if one is a subsidiary of the other or both are
subsidiaries of the same body corporate.

Company liability
61. The Company shall be liable for the fulfilment of its obligations with the

registered capital, in accordance with the faw. The liability of the Sole Sharsholder
shall be limited to their contribution to the registered capital.
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Company Representation

62. (1) The Company shall be represented by the Director, The Director may
represent the Company before any court of justice, administrative, tax or other public
authorities, as well as before banks, other institutions and any foreign companies. The
Director may make ot receive payments, hite staff and make other administrative
decisions hereunder provided he observes all provisions in these Asticles of
Association.

(2) The Director may transfer some of his powers to attorneys-in-fact observing the

particularities of the provisions in these Articles of Association.

MISCELLANEOUS
Amending the Articles of Association

63. Those Articles of Association may be amended by the Resolution (Decision) of
the Sole Shareholder of the Company. The Articles of Incorporation shall be amended
accordingly. In conformity with the British legistation and Company’s House Rules,
the Articles of Incorporation as amended shall be registered with the Companies
House.

Accounting Balance

64. (1) The Company’s Director shall regulatly report to the Sole Shareholder, on the
Company’s financial data concetning the turnover, net income, product stocks, orders,
as well as any other information that the latter may request.

(2) The Company shall keep accounting registries throughout the period it conducts
business. The Company registries shall be kept in accordance with the provisions of
the British legistation in force, The accounting balance and the profit and loss account
shall also be converted in other currencies at the request of the Sole Shareholder.

(3) The Scle Shareholder shall set an annual budget.

Company Accounts

65. (1) The Company may open new bank accounts in United Kingdom with any local
or foreign banks, in Sterling pounds or convertible foreign currency.

(2) The Company may use these accounts in accordance with the British banking
regulations, It may also open bank accounts abroad in accordance with the British
legisiation in force.

(3) The only persons who may sign Company documents for banking operations are

the directors/director, provided it exists only one Director, or a holder of a written
power-of-attorney signed by any one of the directors/director.
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Fiscal year
66. The fiscal year shall be the calendar year,
Governing Law

67. The Company is a British legal person and shall be governed by the British laws,
The provisions herein shall be supplemented by those of Companies Act of 2006.

These Atticles of Association are governed by the British Law,

THESE Articles of Incorporation has been agreed and duly signed today by the Sole
Shareholder by means of its attorney in fact, Mr, Flavius — Valeriu CLADOVEANU
in 5 (five) original hard copies.

THESE Asticles of Assoclation have been aaproved in the meeting of the General
Assembly of the Shareholders of S.C. Institutul de Cercetari in Transporturi
INCERTRANS S.A. (Research in Transports Institute INCERTRANS S.A.),
Sole Shateholder of INCERTRANS ROMANIA - Ins. Of Research &

Consultancy in Transports Limited, at the date of...........
ATTORNEY IN FACT
in conformity with the Decision of the General Assembly of Shareholdets
Nown fovien, s

Chief Exccutive Officer (General Managet) of 8.C. Institutul de Cercetari in
Transporturi INCERTRANS 8.A. and Director { Adufinistrator) of

INCERTRANS ROMANIA — Ins. Of Research"& Cojivulfailgy in Transporis
FCTEE Limited,

3 \gn
M Flavijs Yhjefju CLADOVEANU

THIS Document has been duly conceived and drafted by Mus. Silvana BARBURA, Director of
Department of Corporate Affairs & Communication of 8.C. Instifutul de Cercetari in

Trnnsyp%n'i INCERTRANS S.A,

] {

| %1'! A 1 ‘

Sitvana Ramfidop BARB ; .
'/
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