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CERTIFICATE OF INCUMBENCY
For STANDARD ENERGY LTD

Company Number: 16493468
Registered in: England and Wales

CFS International Formations Limited, a Company Formation Agent in the UK, can confirm and
certify the following information that we obtained direct from the Company Registrar on 18" July
2025;

e The Company is in Good Standing in accordance with the Companies Act 2006

s The Company was incorporated in England and Wales under the Companies Act 2006 on the
3" June 2025 as Company Number: 16493468

= The Registered Office address of the Company is:
85 Great Portland Street, London, England, W1W 7LT

» The Director of the Company is as follows:
Balan Cristian

o  Shareholder of the Company is as follows:
Balan Cristian

s PSC of the Company is as follows:
s Balan Cristian

o Company Accounts due to be filed on:
30 June 2026

» Confirmation Statement due to be filed on:
02 June 2026

s To the best of our knowledge, no action has been taken to wind up the affairs of the
company

g /
S

CFS Secretaries Limited — Scarlett Middlebrook
For and on Behalf of CFS International Formations Limited

This Certificate of Incumbency has been prepared on receipt of a request. The information contained in
this Cerlificate of Incumbency is issued by us a UK Company Formation Agent.




Company No. 16493468

The Registrar of Companies for Iingland and Wales hereby certifies that STANDARD ENERGY LTD
was incorporated under the Companies Act 2006 as a limited company on 3rd June 2025.

The Registrar further certifies that according to the documents on the file of the company:-

a) BALAN CRISTIAN whose service address is 85 GREAT PORTLAND STREET, LONDON,
ENGLAND W1W 7LT, whose ocenpation is an administrator, appointed on 3rd June 2025 is the
director of the company,

b) the situation of the registered office is 85 GREAT PORTLAND STREET, LONDON, ENGLAND
WIW 7LT,

¢) the company has unrestricted objects.

According to the documents on file and in the custody of the Registrar, the company is up to date with
its filing requirements and has at least 1 director, who is a natural person over the age of 16.

The company has been in continuous unbroken existence since its incorporation and no action is
currently being taken by the Registrar of Companies to strike the company off the register or to dissolve
it as defunct. As far as the Registrar is aware, the company is not currently subjeet to one or more of
the following: liquidation, company voluntary arrangement (or company voluntary arrangement
moratorium), administration, moratorinm or has a receiver or manager appointed, & &ikividikioki bk

Given at Companies House, the 18th July 2025

1

5 #
,"{\ 1‘ /{r{ ST ,}

for the Registrar of Companies

This certificate records the result of a search of the
infermation registered by the Registrar. This information
derives from filings accepted in good faith without
verification. For this reason the Registrar cannot guarantee
7@ that the information on the register is accurate or complete.

Companies House



CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 16493468

The Registrar of Companies for England and Wales, hereby certifies that

STANDARD ENERGY LTD

is this day incorporated under the Companies Act 2006 as a private company, that the
company is limited by shares, and the situation of its registered office is in England
and Wales.

Given at Companies House, Cardiff, on 3rd June 2025.

The above information was communicated by electronic means and authenticated by the

Registrar of Companies under section 1115 of the Companies Act 2006

o1 e,
ﬂ@\‘
THE OFFICIAL SEAL OF THE

Companies House REGISTRAR OF COMPANIES




COMPANY HAVING A SHARE CAPITAL

Memorandum of Association of
STANDARD ENERGY LTD

Each subseriber to this memorandum of association wishes to form a company under the Companies Act 2006 and agrees Lo becoime a
memberof the company and to take al least one share.

Name of each subscriber Authentication

BALAN CRISTIAN Authenticated Electronically

Dated: 03/06/2025



SCHEDULE 1 Regulation 2

MODEL ARTICLES FOR PRIVATE COMPANIES LIMITED
BY SHARES
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PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

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

“bankruptcy” 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 12;

“chairman of the meeting” has the meaning given in article 39;

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

“director” 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 31;

“document” includes, unless otherwise specified, any document sent or supplied
in electronic form;

“clectronic form” has the meaning given in section 1168 of the Companies Act
2006;

“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;

“holder” in relation to shares means the person whose name is entered in the
register of

members as the holder of the shares;

“instrument” means a document in hard copy form;

“ordinary resolution” has the meaning given in section 282 of the Companies Act
20006

“paid’” means paid or credited as paid;

“participate”, in relation to a directors” meeting, has the meaning given in article
10;

“proxy notice’ has the meaning given in article 45;



“shareholder” means a person 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;
“transmittee” means a person entitled to a share by reason of the death or
bankruptey of a

shareholder or otherwise by operation of law; and

“writing” means the representation or reproduction 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 confained 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

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

PART 2
DIRECTORS
DIRECTORS’ POWERS AND RESPONSIBILITIES

Directors’ general authority

3. Subject to the articles, the directors are responsible for the management of the
company’s business, for which purpose they may exercise all the powers of the
company.

Shareholders’ reserve power

4.—(1) The sharcholders may, by special resolution, direct the directors to take, or
refrain from taking, specified action.
(2) No such special resolution invalidates anything which the directors have done
before the passing of the resolution.

Directors may delegate

5.—(1) Subject to the articles, the directors may delegate any of the powers which are
conferred on them under the articles—

(a) to such person or committee;

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



(¢) 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.

(3) The directors may revoke any delegation in whole or part, or alter its terms and
conditions.

Committees

6.—(1) Committees to which the directors delegate any of their powers 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 directors.
(2) The directors may make rules of procedure for all or any committees, which
prevail over rules derived from the articles if they are not consistent with them.

DECISION-MAKING BY DIRECTORS
Directors to take decisions collectively

7.—(1) The general rule about decision-making by directors is that any decision of the
directors must be either a majority decision at a meeting or a decision taken in
accordance with article &,
(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

8.—(1) A decision of the directors is taken in accordance with this article when all
cligible 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 to which each eligible director has otherwise
indicated agreement in writing.

(3) References in this article to eligible directors are to directors who would have been
entitled to vote on the matter had it been proposed as a resolution at a directors’
meeting.

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

Calling a directors’ meeting
9.—(1) Any director may call a directors’ meeting by giving notice of the meeting to

the
directors or by authorising the company secretary (if any) to give such notice,



(2) Notice of any directors” meeting must indicate
(a) its proposed date and time;
(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 more than 7 days after the date on which the meeting is held. Where such notice is
given afler 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

10.—(1) Subject to the articles, directors participate in a directors’ meeting, or part of
a
directors’ meeting, when—
(a) 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 particular item of the business of the meeting.
(2) In determining whether directors are participating in a directors’ meeting, it is
irrelevant where any director is or how they communicate with each other.
(3) If all the directors 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

11.—(1) At a directors’ 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

12.—(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.

(4) If the chairman 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

13.—(1) If the numbers of votes for and against a proposal are equal, the chairman 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 is not to be counted as participating in the decision-making process for
quorum or voting purposes.

Conflicts of interest

14.—(1) If a proposed decision of the directors is concerned with an actual or
proposed
transaction ot 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
quorum or voting purposes.
(2) But if paragraph (3) applies, a director who is interested in an actual or proposed
transaction or arrangement 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
(c) the director’s conflict of interest arises from a permitted cause.
(4) For the purposcs of this article, the following are permitted causes—
(a) a guarantee given, or 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 subscribe, for shares or other securities of
the company or any of its subsidiaries, or to underwrite, sub-underwrite, or
guarantee subseription for any such shares or securities; and
(c) arrangements pursuant to which benefits are made available to employees
and directors or former employees and directors of the company or any of its
subsidiarics which do not provide special benefits for directors or former
directors,
(5) For the purposes of this article, 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 or 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
conclusion of the meeting, be referred to the chairman whose ruling in relation to any
director other than the chairman 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 quorum
purposes.



Records of decisions to be kept

15. 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 directors,

Directors’ diseretion to make further rules

16. Subject to the articles, the directors may make any rule which they think 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

17.—(1) Any person who is willing to act as a director, and is permitted by law to do
so, may be appointed to be a director—

(a) by ordinary resolution, or

(b) by a decision of the directors.
(2) In any case where, as a result of death, the company has no shareholders and no
directors, the personal representatives of the last sharcholder to have died have the
right, by notice in writing, to appoint a person to be a director.
(3) For the purposes of paragraph (2), where 2 or more sharcholders 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 appointment

18. A person ceases to be a director as soon as—
(a) that person 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 bankruptey order is made against that person;
(¢) 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,;
(e) [paragraph omitied pursuant to The Mental Health (Discrimination) Act
2013]
(f) 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
terms.

Directors’ remuneration



19.—(1) Directors may undertake any services for the company that the directors
decide.
(2) Directors are 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 to the
company for any remuneration which they receive 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

20. 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
(c) separate meetings of the holders of any class of shares or of debentures of the
company, or otherwise in connection with the exercise of their powers and the
discharge of their responsibilities in relation to the company.

PART 3
SHARES AND DISTRIBUTIONS
SHARES

All shares to be fully paid up

21.-(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.

(2) This does not apply to shares taken on the formation of the company by the
subscribers to the company’s memorandum.

Powers to issue different classes of share
22.—(1) Subject to the articles, but without prejudice to the rights attached to any

existing share, the company may issue shares with such rights or restrictions as may
be determined by ordinary resolution,



(2) The company may issue shares which are to be redeemed, or are 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

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

Share certificates

24.—(1) The company must issue each sharcholder, free of charge, with one or more
certificates in respect of the shares which that shareholder holds.
(2) Bvery certificate 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 distinguishing 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

25.——(1) If a certificate issued in respect of a shareholder’s shares is—
(a) damaged or defaced, or
(b) said to be lost, stolen or destroyed, that sharcholder is entitled to be issued
with a replacement certificate in respect of the same shares.
(2) A shareholder exercising the right to be issued with such a replacement
certificate

(a) may at the same time exercise the right to be issued with a single certificate or
separate certificates;

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

(c) must comply with such conditions as to evidence, indemnity and the payment
ol'a

reasonable fee as the directors decide.

Share transfers

26.—(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 exceuted 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 shate 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 transferee with the notice of refusal
unless they suspect that the proposed transfer may be fraudulent.

Transmission of shares

the
transmittee as having any title to that share.
(2) A transmittee who produces such evidence of entitlement to shares as the directors
may properly require—
(a) 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
person, has the same rights as the holder had.
(3) But transmittees do not have the right to attend or vote at a general meeting, or
agree to a proposed written resolution, in respect of shares to which they are entitled,
by reason of the holder’s death or bankruptey or otherwise, unless they become the
holders of those shares.

Exercise of transmittees’ rights

28.—(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.

(2) If the transmittec wishes to have a share transterred to another person, the
transmittee must execute an instrument of transfer in respect of it.

(3) Any transfer made or 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
share, and as if the event which gave rise to the transmission had not occurred.
Transmittees bound by prior notices

29. 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
sharcholder before the transmittee’s name has been entered in the register of
members.

DIVIDENDS AND OTHER DISTRIBUTIONS

Procedure for declaring dividends

30.—(1) The company may by ordinary resolution declare dividends, and the
directors may decide to pay interim 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 shareholders’ resolution to declare or directors” decision to pay a
dividend, or the terms on which shares are issued, specify otherwise, it must be paid
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 directors 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 lawful payment of an
interim dividend on shares with deferred or non-preferred rights.

Payment of dividends and other distributions

31.—(1) Where a dividend or other sum which is a distribution is payable in respect
of a share, it must be paid by one or 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
distribution 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 wriling 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 in 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 or 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 other 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
bankruptcy, or
otherwise by operation of law, the transmittce.

No interest on distributions
32. 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, or



(b) the provisions of another agreement between the holder of that share and the
company.

Unelaimed distributions

33.—(1) All dividends or other sums which are—
(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) IF—
(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 longer entitled to that dividend or other sum and it
ceases to remain owing by the company.

Non-cash distributions

34.—(1) Subject to the terms of issue of the share in question, the company may, by
ordinary resolution on the recommendation of the directors, decide to pay all or part
of a dividend or other distribution payable in respect of a share by transferring non-
cash assets of equivalent value (including, without limitation, shares or other
securities in any company).
(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 assels;

(b) paying cash to any distribution recipient on the basis of that value in order to

adjust the rights of recipients; and

(c) vesting any assets in trustees.
Waiver of distributions

35. Distribution recipients may waive their entitlement to a dividend or other
distribution
payable in respect of a share by giving the company notice in writing to that effect,
but if—
(a) the share has more than one holder, or
(b) more than one person is entitled to the share, whether by reason of the death
or
bankruptey of one or more joint holders, or otherwise,
the notice is not effective unless it is expressed to be given, and signed, by all the
holders or persons otherwise entitled to the share.

CAPITALISATION OF PROFITS



Authority to capitalise and appropriation of capitalised sums

36.—(1) Subject to the articles, the directors may, if they are so authorised by an
ordinary
resolution—
(a) decide to capitalise any profits of the company (whether or not they are
available for distribution) which are not required for paying a preferential
dividend, or any sum standing to the credit of the company’s share premium
account or capital redemption reserve; and
(b) appropriate any sum which they so decide to capitalise (a “capitalised 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) Capitalised sums must be applied—
(a) on behalf of the persons entitled, and
(b) in the same proportions as a dividend would have been distributed to them.
(3) Any capitalised sum may be applied in paying up new shares of a nominal amount
equal to the capitalised sum which are then allotted credited as fully paid to the
persons entitled or as they may direct.
(4) A capitalised sum which was appropriated from profits available for digtribution
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 capitalised 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 enter into an agreement with the company on 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

Attendance and speaking at general meetings

37.—(1) A person is able to exercise the right to speak at a general 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 exercise the right to vote at a general meeting when—
(a) that person is able to vote, during the meeting, on resolutions put to the vote
at the meeting, and
(b) that person’s vote can be taken into account in determining whether or not

such



resolutions 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.
(4) In determining attendance at a general meeting, it is immaterial whether any two
or more 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
speak and vote at that meeting, they are (or would be) able to excrcise them.

Quorum for general meetings

38. 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

39.—(1) If 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 chairman is unwilling 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, or

(b) (if no directors are present), the meeting,
must appoint a director or sharcholder 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 referred to as “the
chairman of the meeting”.

Aftendance and speaking by directors and non-sharcholders

40.—(1) Directors may attend and speak at general meetings, whether or not they arc
sharcholders.
(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 sharcholders in relation to general
meetings,
to attend and speak at a general meeting,

Adjournment

41.—(1) If the persons attending a general meeting within half an hour of the time at
which the meeting was due to start do not constitute a quorum, or 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
I—)regcnt S -

(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 general 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 adjourned, 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 to 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 transacted at an adjourned general meeting which could not
properly have been transacted at the meeting if the adjournment had not taken place.

VOTING AT GENERAL MEETINGS
Voting: general

42. 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.

Errors and disputes

43.——(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
tendered, and every vote not disallowed at the meeting is valid.

(2) Any such objection must be referred to the chairman of the meeting, whose
decision is final,

Poll votes

44.—(1) A poll on a resolution may be demanded—

(a) in advance of the general mecting where it is to be put to the vote, or

(b) at a gencral meeting, either before a show of hands on that resolution or

immediately after the result of a show of hands on that resolution is declared.
(2) A poll may be demanded by—-

(a) the chairman of the meeting;

(b) the directors,

(¢) two or more persons having the right to vote on the resolution; or



(d) a person or persons representing not less than one tenth of the total voting
rights of all the shareholders having the right to vote on the resolution,
(3) A demand for a poll may be withdrawn if—
(a) the poll has not yel 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

45.—(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 relation to which that person is appointed;
(c) is signed by or on behalf of the sharcholder appointing the proxy, or 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 particular form, and
may
specity different forms for different purposes.
(3) Proxy notices may specify 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 ancillary or procedural resolutions 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

46.—(1) A person who is entitled to attend, speak or vote (either on a show of hands
or on a poll) at a general meeting remains so entitled in respect of that meeting 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 delivering to the
company a notice in writing given by or on behalf of the person by whom or on
whose behalf the proxy notice was given.

(3) A notice revoking a proxy appointment only takes effect if it is delivered before
the start of the meeting or adjourned meeting to which it relates.

(4) If a proxy notice is not executed by the person appointing the proxy, it must be
accompanied by wrillen evidence of the authority of the person who executed it to
execute it on the appointor’s behalf.

Amendments to resolutions

47.~(1) An ordinary resolution to be proposed at a general meeting may be amended
by ordinary resolution 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 (or such later time as the
chairman of the meeting may determine), and
(b) the proposed amendment does not, in the reasonable opinion of the chairman
of the meeting, materially alter the scope of the resolution.
(2) A special resolution to be proposed at a general meeting may be amended by
ordinary resolution, if—
(a) the chairman of the meeting proposes the amendment at the general meeting
at which the resolution is to be proposed, and
(b) the amendment does not go beyond what is necessary to correct a
grammatical or other non-substantive etror in the resolution.
(3) If the chairman of the meeting, acting in good faith, wrongly decides that an
amendment to a resolution is out of order, the chairman’s error does not invalidate the
vote on that resolution.

PART 5
ADMINISTRATIVE ARRANGEMENTS
Means of communication to be used

48.—(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 (o a director
n

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
director in a particular way arc 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

49.—(1) Any common seal may only be used by the authority of the directors.
(2) The directors 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 attests the signature.
(4) For the purposes of this article, an authorised person 1s—
(a) any dircetor of the company;
(b) the company sccretary (il any); or
(¢) 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

50. Except as provided by law or authorised by the directors or an ordinary resolution
of the company, no person is entitled to inspect any of the company’s accounting or
other records or documents merely by virtue of being a sharcholder.

Provision for employees on cessation of business

51. The directors may decide to make provision for the benefit of persons employed
or formerly employed by the company or any of its subsidiaries (other than a director
or 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 AND INSURANCE
Indemnity

52.—(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 in connection with the activities of the
company or an associated company in its capacity as a trustee of an occupational
pension scheme (as defined in section 235(6) of the Companics Act 2000),
(¢) any other liability incurred by that director as an officer of the company or an
associated company.
(2) This article does not authorise 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 are 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

53.—(1) The directors may decide to purchase and maintain insurance, at the expense
of the company, for the benefit of any relevant director in respect of any relevant loss.
(2) In this article—
(a) a “relevant director” means any director or former director of the company or
an associated company,
(b) a “relevant loss” means any loss or liability which has been or may be
incurred 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 scheme 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.
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REPUBLICA MOLDOVA
NOTARUL RACIULA VALERIA
SEDIUL BIROULUI: mun. Chigindu, bd. Moscova, nr. 16
Anul doui mii douizeci gi cinci luna august ziua intii

Fu, notar Raciula Valeria, legalizez aceastd copie identicd cu originalul documentului
prezentat mie, care nu confine stersdturi sau addugiri, cuvinte suprimate sau alte corectdri
nespecificate.

S-a inregistrat cu nr. 2- /Q/Z/,e

S-a _’;‘_ng_g_s_;;t_g‘axa de stat — 13,00 lei

TN

pentru agistenta notariald — 507 lei

| A W// /c}ﬁLA VALERIA

Acest document contine date cu caracter personal, prelucrate in cadrul sistemului de evidentd nr. 0001637-001, inregistrat in Registrul

numai in conditiile prevazute de Legea privind protectia datelow.cu caracter personal,




Traducere din limba engleza in limba romdnd

SERVICIUL DE APOSTILARE

Serviciu de legalizare profesionald a documentelor de la www.hagueapostille.co.uk

Eu, subsemnatul, Gerard Davis, avocat din;
Coventry,
Marea Britanie
prin prezenta certific cd documentele enumerate mai jos i atasate la prezentul document se
referd la societatea:

STANDARD ENERGY LTD/ SRL

inregistratd in Anglia si Tara Galilor la data de 3 iunie 2025 cu numaérul: 16493468

Semndtura: /semndtura/ Data: 22 iulie 2025

Stampila: Gerard P. Davis - Avocat
Coventry, Marea Britanie
DOCUMENTE AUTENTIFICATE
1. Certificat constatator
2. Certificat privind statutul juridic
3. Certificat de constituire
4. Actul constitutiv si statutul

5. Certificat de actiuni
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Documentele enumerate mai sus sunt
numerotate de la 1 (unu) pand la 5 (cinci) si
alte acte nu sunt atagate gi nici nu au fost
omise. Orice modificare a acestui
document invalideazd certificarea si certificatul de apostild.
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Stampila: Serviciul de Apostilare

SERVICIUL DE APOSTILARE DE LA HAGA: NR. de REF. de AUTENTICARE: 1027736
Serviciul de apostilare, 3 The Quadrant, Coventry, CV1 2DY MAREA BRITANIE
Tel:+44(0)2476 108 888 Online: www.hagueapostille.co.uk email: info@hagueapostille.co.uk
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|. Tara: Regatul Unit al Marii Britanii i Irlandei de Nord

8.
9.
10. Semnatura: J. Russell /semnétura/

APOSTILA

(Conventia de la Haga din 5 octombrie 1961)

Acest act public
A fost semnat de cétre Gerard Philip Davis
actionand in calitate de Avocat

a fost aplicatd stampila nu este aplicabil

Autentificat
la Londra 6. la22 iulie 2025
de citre Secretarul Principal de stat al Majestitii Sale pentru Afaceri Externe,
Commonwealth si Dezvoltare
numarul APO-LXM3-N2K6-6JGK-LUBL

Sigiliu / stampild: Oficiul pentru Afaceri Externe Si Commonwealth, Londra.

Aceastd apostila nu va fi folositd in Regatul Unit si confirmi doar autenticitatea semndturii,
stampilei aplicate pe documentul public din Regatul Unit. Ea nu autentificd autenticitatea
documentului. Apostilele atagate la documentele care au fost fotocop iate si confirmate in Regatul
Unit confirma semnitura functionarului Regatului Unit care a eliberat certificatul. Ea nu
autentifici nici semnatura pe documentul original, nici continutul documentului. In cazul in care
acest document va fi utilizat intr-o ar# care nu face parte din Conventia de la Haga din 5
octombrie 1961, ea trebuie prezentata la sectia consulard a misiunii ce reprezintd aceasta fara.
Pentru a verifica prezenta apostild accesati www.veri fyapostile.service.gov.uk




CERTIFICAT CONSTATATOR

pentru STANDARD ENERGY LTD/ SRL
Numiirul de inregistrare al societatii: 16493468
inregistratii in: Anglia si Tara Galilor
CFS International Formations Limited, agentul de infiintare a societdtilor in Marea Britanie, poate

confirma si certifica urmétoarele informatii pe care le-am obtinut direct din Registrul comertului
la 18 iulie 2025:

« Societatea se afl intr-o stare juridicd activii conform Legii societitilor comerciale din anul
2006

« Societatea a fost infiintatii in Anglia si Tara Galilor in temeiul Legii societitilor comerciale
din anul 2006 la data de 3 iunie 2025, cu numirul de inregistrare al societitii: 16493468

o Adresa sedinlui juridic al societitii este:
Str. Great Portland nr, 85, Londra, Anglia, WIW 7LT

* Directorul societitii este:
Balan Cristian

« Actionarul societitii este:
Balan Cristian

« Persoana cu influentd semnificativii asupra societétii este:
Balan Cristian

« Conturile societitii trebuie depuse la data de:
30 iunie 2026

« Declaratia de confirmare trebuie depusi la data de:
02 iunie 2026

« Din cite cunoagtem, nu s-au luat masuri pentru lichidarea activititii societitii

[semnétura/ Sigiliu: CFS SECRETARIES LIMITED * 04542188
CFS Secretaries Limited — Scarlett Middlebrook
Pentru si in numele CFS International Formations Limited

Acest Certificat constatator a fost perfectat la solicitare. Informatiile din acest Certificat
constatator suni acordate de noi, agentul de infiinfare a societdtilor comerciale din Marea
Britanie.




LEGEA SOCIETATILOR COMERCIALE DIN ANUL 2006
Nr. societatii: 16493468

Prin prezenta Registratorul societdtilor comerciale din Anglia si Tara Galilor confirma faptul ca
STANDARD ENERGY LTD/ SRL a fost constituita in temeiul Legii societatilor comerciale din
anul 2006 ca societate cu raspundere limitatd la data de 3 iunie 2025.

Registratorul certificd, de asemenea, cd, conform documentelor din dosarul societatii:-

a) BALAN CRISTIAN, a cérui adresd de serviciu este Str. GREAT PORTLAND nr. 85,
LONDRA, ANGLIA W1W 7LT, cu functia de administrator, numit la 3 iunie 2025, este
directorul societatii,

b) sediul juridic este situat pe adresa Str. GREAT PORTLAND nr. 85, LONDRA, ANGLIA
WIW 7LT,

c) societatea are obiecte de activitate nelimitate.

Potrivit documentelor din dosar si documentelor care sunt in posesia Registratorului, societatea
indeplineste cerintele de prezentare a actelor si are cel putin 1 director care este persoand fizicd cu
vérsta de peste 16 ani.

Societatea a existat fard intrerupere de la infiintarea sa si, in prezent, Registratorul societdtilor
comerciale nu ia nicio masurd pentru a o radie din Registru sau pentru a o dizolva ca fiind neactiva.
Din céate cunoaste Registratorul, nimic din cele enumerate nu are loc la societate; lichidare, acord
voluntar de insolventd al societdtii (sau moratoriu privind acordul voluntar de insolventd al

societitii), administrare, moratoriu i nu are un administrator judiciar numit sau un administrator
numit st s s sk sk ke s oo o ok ok ok ok ot sk sk ok ok ok sk ok ok ok o ksl sk oo ok ol ok ok ok ok ot st sk o ok o ol sl sk ool sl sl el e ol o st sk ke sk sk ok

Eliberat de citre Oficiul Registrului Comertului la data de 18 iulie 2025

Isemndturdl
in calitate de Registrator al societétilor comerciale

Acest certificat prezinta rezultatul cdutdrii informatiei trecute
in registru de cdtre Registralor. Aceastd informatie este
extrasd din actele acceptate cu bund credinta, fard a fi supusd
verificarii. Din acest motiv, Registratorul nu poate garanta
faptul ca informatia din registru este precizd sau completd.

/logo/ Oficiul Registrului comertului




CERTIFICAT DE CONSTITUIRE
AL
SOCIETATII PRIVATE CU RASPUNDERE LIMITATA
Nr. societatii 16493468

Prin prezentul, Registratorul societatilor comerciale pentru Anglia si Tara Galilor certifica faptul
cé

STANDARD ENERGY LTD/ SRL

este inregistrata astdzi in temeiul Legii societatilor comerciale din anul 2006 ca societate privata,

o societatea este de tip inchis si ca sediul sdu social se afld in Anglia si Tara Galilor.

Eliberat de citre Oficiul Registrului Comertului, Cardiff, la data de 3 iunie 2025.

Informatiile de mai sus au fost comunicate prin mijloace electronice si sunt autentificate de
Registratorul societétilor comerciale in temeiul sectiunii 1115 din

Legea societdtilor comerciale din anul 2006.
SIGILIUL OFICIAL AL REGISTRATORULUI SOCIE TATILOR COMERCIALE * RS
Oficiul Registrului Comertului SIGILIUL OFICIAL AL

REGISTRATORULUI SOCIETATILOR
COMERCIALE




SOCIETATE CU CAPITAL SOCIAL
Actul constitutiv al

STANDARD ENERGY LTD/ SRL

Fiecare semnatar al acestui act constitutiv doreste sa infiinteze o societate in temeiul Legii
societatilor comerciale din anul 2006 si este de acord sa devind asociat al societdii si s@ detina cel

putin o actiune.

Numele fiecirui semnatar Autentificare

BALAN CRISTIAN Autentificat electronic

Data: 03.06.2025




ANEXA |

Regulamentul 2

MODEL DE STATUT PENTRU
SOCIETATE PRIVATA CU RASPUNDERE LIMITA DE TIP INCHIS
INDEXUL ACTICOLELOR

PARTEA 1
INTERPRETAREA $I LIMITAREA RASPUNDERII

1. Termeni definiti
2. Raspunderea asociatilor

PARTEA 2
DIRECTORIL
ATRIBUTIILE §I RESPONSABILITATILE DIRECTORILOR

3. Atributiile generale ale directorilor

4. Atributia de rezerva a actionarilor

5. Dreptul directorilor de delegare a atributiilor
6. Comitetele

ADOPTAREA DECIZIILOR DE CATRE DIRECTORI

7. Directorii adopta decizii in mod colectiv
8. Deciziile unanime
9. Convocarea sedintei directorilor

10.
1.
12.
5
14.
15.
16.

17
18.
19.
20.

21,
22,
28,
24.

Participarea la sedintele directorilor

Cvorumul pentru sedintele directorilor

Prezidarea sedintelor directorilor

Votul decisiv

Conflictul de interese

Evidenta deciziilor care trebuie pastrate

Discretia directorilor de a stabili reguli suplimentare

NUMIREA DIRECTORILOR
Modalitétile de numire a directorilor
fncetarea numirii directorului
Remuneratia directorilor
Cheltuielile directorilor

PARTEA 3
ACTIUNI SI DISTRIBUTII
ACTIUNILE
Toate actiunile trebuie achitate integral
Atributiile de a emite diferite clase de actiuni

Societatea nu este obligatd sa recunoasci interese mai mici decét dreptul absolut de proprietate
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PARTEA | )
INTERPRETAREA $I LIMITAREA RASPUNDERII

Termeni definiti
1. In statut, cu exceptia cazului in care contextul prevede altfel, urmatorii termeni au urmatoarele
semnificatii
»statut” inseamna statutul societitii;
»faliment” include procesul individual de insolventi intr-o altd jurisdictie decat Anglia si Tara
Galilor sau Irlanda de Nord, care are un rezultat similar cu cel al falimentului:
»presedinte” are sensul dat la articolul 12:
»presedintele adundrii” are sensul dat la articolul 39;
»Legea societatilor comerciale” inseamna Legea societitilor comerciale (conform definitiei din
sectiunea 2 din Legea societatilor comerciale din anul 2006), in masura in care prevederile
acesteia se aplica societdtii;
sdirector” inseamnd un director al societitii si poate fi orice persoand care ocupd functia de
director, indiferent de numele acesteia;
»beneficiarul distributiei” are sensul dat la articolul 31;
wdocument” include, cu exceptia cazului in care se specifica altfel, orice document expediat sau
prezentat in format electronic;
»forma electronic” are sensul dat in sectiunea 1168 din Legea societitilor comerciale din anul
2006;
»achitatd integral”, in legdturd cu o actiune, inseamna cé valoarea nominali si orice prima care
urmeaza s fie achitatd societdii pentru actiunea respectiva a fost achitati societatii;
»;pe suport de hartie” are sensul dat in sectiunea 1168 din Legea societitilor comerciale din anul
2006;
wdetindtor”, in legéturd cu actiunile, inseamni persoana al cirei nume este inregistrat in registrul
asociatilor ca detindtor al actiunilor;
»act” inseamnd un document pe suport de hartie;
whotdrdre ordinard” are sensul dat in sectiunea 282 din Legea societdtilor comerciale din anul
2006;
wachitat” inseamnd achitat sau inregistrat ca fiind achitat;
»a participa”, in legéturd cu o sedintd a directorilor, are sensul dat in articolul 10:
»hotificare de procurd” are sensul dat in articolul 45:
wactionar” inseamnd o persoand care detine o actiune;
wactiuni” inseamnd actiunile societatii;
»hotdrére speciald” are sensul dat in sectiunea 283 din Legea societitilor comerciale din anul
2006;
wiiliald” are sensul dat in sectiunea 1159 din Legea societitilor comerciale din anul 2006;
»cesionar” inseamnd o persoand care are dreptul la o actiune in urma decesului sau falimentului
unui actionar sau in alt mod, in temeiul legii; si
»in formd scrisd” inseamna reprezentarea sau reproducerea cuvintelor, simbolurilor sau a altor
informatii intr-o forma vizibild prin orice metodd sau combinatie de metode, fie ci este
expediatd sau transmisd in format electronic sau in alt mod.
Cu exceptia cazului in care contextul prevede altfel, alte cuvinte sau expresii din prezentul statut
au sensul dat in Legea societdtilor comerciale din anul 2006 in vigoare la data la care prezentul
statut devine obligatoriu pentru societate.

Rispunderea asociatilor
2. Raspunderea asociatilor este limitatd la suma, dacd existd, neachitati pentru actiunile detinute
de ei.




PARTEA 2
DIRECTORII
ATRIBUTIILE SI RESPONSABILITATILE DIRECTORILOR

Atributiile generale ale directorilor
3. In conformitate cu statutul, directorii sunt responsabili de gestionarea activitétii economice a
societ#tii, scop in care pot exercita toate atributiile societétii.

Atributia de rezervi a actionarilor

4. —(1) Actionarii, prin hotdrire speciald, pot sd dispund ca directorii sd efectueze sau nu o
anumitd actiune.

(2) Nicio hotérare speciald de acest tip nu invalideaza nicio actiune efectuaté de directori inainte
de adoptarea hotararii.

Dreptul directorilor de delegare a atributiilor
5. —(1) In conformitate cu statutul, directorii pot delega orice atributie care le este conferitd in
temeiul statutului—
(a) persoanei sau comitetului;
(b) prin modalitati (inclusiv prin procurd);
(c) intr-o masura;
(d) in legaturd cu aspectele sau teritoriile; si
(e) in conditiile
pe care le considerd potrivite.
(2) Daca directorii specifica astfel, prin orice astfel de delegare directorii pot autoriza delegarea
ulterioari a atributiilor directorilor de catre orice persoand céreia acestea ii sunt delegate.
(3) Directorii pot revoca orice delegare integral sau partial sau pot modifica conditiile acesteia.

Comitetele

6. —(1) Comitetele, crora directorii le deleaga orice atributie a lor, trebuie sé respecte proceduri
care se bazeaz, in masura in care sunt aplicabile, pe prevederile statutului care reglementeaza
procesul decizional al directorilor.

(2) Directorii pot elabora regulamente de procedurd pentru toate sau pentru orice comitet, care
prevaleazi asupra regulilor stabilite in baza statutului dac acestea nu contravin statutului.

ADOPTAREA DECIZIILOR DE CATRE DIRECTORI
Directorii adopti decizii in mod colectiv
7. —(1) Conform regulii generale privind adoptarea deciziilor de catre directori, orice decizie a
directorilor trebuie si fie o decizie adoptatd de majoritate la o gedintd sau o decizie adoptatd in
conformitate cu articolul 8.
(2) Daca—

(a) societatea are un singur director, i

(b) nicio prevedere a statutului nu impune ca aceasta s aibd mai mult de un director,
regula generald nu se aplicé, iar directorul poate adopta decizii férd a fine cont de nicio prevedere
a statutului referitoare la adoptarea deciziilor de cétre directori.

Deciziile unanime

8. —(1) O decizie a directorilor este adoptaté in conformitate cu prezentul articol atunci cand tofi
directorii eligibili declars, prin orice mijloace, c& impdrtasesc un punct de vedere comun asupra
unei chestiuni.

(2) O astfel de decizie poate avea forma unei hotérari in formd scrisd, exemplarele cédreia sunt
semnate de fiecare director eligibil sau cu care fiecare director eligibil si-a exprimat acordul in
forma scrisd.




(3) Referintele din prezentul articol la directorii eligibili se referd la directorii care ar fi avut dreptul
de a vota asupra acestei chestiuni dacd aceasta ar fi fost propusa ca hotirire la o sedintd a
directorilor.

(4) O decizie nu poate fi adoptaté in conformitate cu prezentul articol daca directorii eligibili nu
ar fi format cvorumul necesar la o astfel de sedinta.

Convocarea sedintei directorilor
9. —(1) Orice director poate convoca o sedinta a directorilor expediind o notificare de convocare
a gsedintei catre directori sau imputernicind secretarul societitii (dacd existd) si emits o astfel de
notificare.
(2) Notificarea de convocare a sedintei directorilor trebuie sd specifice —

(a) data si ora propuse;

(b) locul in care urmeazd si aiba loc; si

(c) dacd se anticipeaza ca directorii care vor participa la sedintd nu se vor afla in acelasi loc,

modul in care se propune ca acestia s& comunice intre ei in timpul sedintei.
(3) Notificarea de convocare a sedintei directorilor trebuie transmisa fiecdrui director, dar nu este
necesar s fie in forma scrisa.
(4) Nu este necesar sa se transmitd o notificare de convocare a sedintei directorilor acelor directori,
care renuntd la dreptul lor de a fi notificati cu privire la sedinta respectiva, prin notificarea in acest
sens a societdfii in termen de cel mult 7 zile de la data desfasuririi sedintei. in cazul in care o astfel
de notificare este transmisd dupa efectuarea sedintei, acest fapt nu afecteaza valabilitatea sedintei
sau a oricdrei activitati desfasurate in cadrul acesteia. '

Participarea la sedintele directorilor
10. —(1) in conformitate cu statutul, directorii participa la o sedintd a directorilor sau la o parte a
unei sedinte a directorilor atunci cAnd—
(a) sedinta a fost convocatd si are loc in conformitate cu statutul, si
(b) fiecare director poate comunica celorlalti directori orice informatii sau opinii pe care le are
cu privire la orice punct specific din ordinea de zi a sedintei.
(2) Pentru a stabili dac# directorii participd la o sedintd a directorilor, este irelevant unde se afld
orice director sau cum directorii comunicd intre ei.
(3) Daci toti directorii care participa la o sedintd nu se afld in acelasi loc, acestia pot decide ca
sedinta s# fie consideratd ca avind loc oriunde se afla oricare dintre ei.

Cvorumul pentru sedintele directorilor

11. —(1) La o sedintd a directorilor fard cvorum nicio propunere nu va fi supusi votului, cu
exceptia propunerii de a convoca o altd sedinta.

(2) Cvorumul pentru sedintele directorilor poate fi stabilit periodic printr-o decizie a directorilor,
dar acesta nu trebuie si fie niciodatd mai mic de doi i, dacd nu se stabileste altfel, este de doi
directori.

(3) Dacé numdrul total de directori la momentul respectiv este mai mic decét cvorumul necesar,
directorii nu trebuie sa adopte nicio decizie decét decizia—

(a) de a numi alti directori, sau

(b) de a convoca o adunare generald pentru ca actionarii sd numeasca alti directori.

Prezidarea sedintelor directorilor

12. —(1) Directorii pot numi un director in calitate de presedinte al sedintelor lor.

(2) Persoana numita astfel la momentul respectiv este cunoscuté ca fiind presedinte.

(3) Directorii pot revoca numirea presedintelui in orice moment.

(4) Dacé presedintele nu participd la o sedinta a directorilor in termen de zece minute de la ora la
care aceasta urma sa inceapd, directorii participanti trebuie sd numeasca unul dintre ei pentru a o
prezida.




Votul decisiv

13. —(1) Dac# numdérul de voturi pentru gi impotriva unei propuneri este egal, presedintele sau
celalalt director care prezideazd sedinta are vot decisiv.

(2) Insa aceasti prevedere nu se aplica dacd, in conformitate cu statutul, presedintele sau un alt
director nu trebuie considerat cé participa la procesul decizional in scopul asigurdrii cvorumului

sau in scopul votului.

Conflictul de interese
14, —(1) Daci o decizie propus a directorilor se referd la o tranzactie sau un aranjament real sau

propus cu societatea in care un director este interesat, directorul respectiv nu trebuie considerat ca
participa la procesul decizional in scopul asigurdrii cvorumului sau in scopul votului.
(2) Tnsé daca se aplica punctul (3), directorul care este interesat de o tranzactie sau un aranjament
real sau propus cu societatea trebuie considerat cd participd la procesul decizional in scopul
asigurdrii cvorumului si in scopul votului.
(3) Acest punct se aplicd atunci cind—
(a) societatea, prin hotarare ordinard, nu aplicd prevederea statutului care altfel ar impiedica
considerarea unui director ca participant la procesul decizional;
(b) interesul directorului nu poate fi considerat in mod rezonabil ca fiind susceptibil de a genera
un conflict de interese; sau
(¢) conflictul de interese al directorului decurge dintr-o cauzi permisd.
(4) n sensul prezentului articol, se permit urmatoarele—
(a) o garantic data sau care urmeaza sa fie daté de cétre un director sau unui director cu privire
la 0 obligatie asumati de citre sau in numele societétii sau de cétre sau in numele oricérei filiale
a societatii;
(b) subscrierea sau un acord de subscriere la actiuni sau alte titluri de valoare ale societdii sau
ale oricdrei filiale a acesteia sau de subscriere, sub-subscriere sau garantare a subscrierii la astfel
de actiuni sau titluri de valoare; si
(c) aranjamente in temeiul cirora beneficii sunt puse la dispozitia angajatilor i directorilor sau
fostilor angajati si directori ai societd{ii sau ai oricareia dintre filialele sale, care nu oferd
beneficii speciale pentru directori sau fosti directori.
(5) In sensul prezentului articol, referintele la deciziile propuse si la procesele decizionale includ
orice sedintd a directorilor sau o parte a unei sedinte a directorilor.
(6) In conformitate cu punctul (7), daci la o sedintd a directorilor sau a unui comitet de directori
apare o intrebare cu privire la dreptul unui director de a participa la sedintd (sau la o parte a
sedintei) in scopul votului sau cvorumului, intrebarea poate fi transmisd, inainte de incheierea
sedintei, presedintelui, a cdrui hotdrare cu privire la orice director, in afard de presedinte, este
definitiva.
(7) Daca apare vreo intrebare cu privire la dreptul de a participa la sedinta (sau la o parte a sedintei)
in ceea ce priveste presedintele, intrebarea va fi solutionata printr-o decizie a directorilor adoptata
la sedinta respectiva, in acest scop presedintele nefiind considerat participant la gedinta (sau la
partea respectivd a gedintei) in scopul votului sau cvorumului.

Evidenta deciziilor care trebuie pastrate
15. Directorii trebuie si asigure pastrarea de citre societate a evidentei in forma scrisd a fiecarei
decizii adoptate cu unanimitate sau cu majoritate de cétre directori timp de cel putin 10 ani de la

data inregistrarii acestora.

Discretia directorilor de a stabili reguli suplimentare
16. In conformitate cu statutul, directorii pot stabili orice reguld pe care o considerd potrivitd cu
privire la modul de adoptare a deciziilor §i cu privire la modul de inregistrare sau comunicare a

directorilor,




NUMIREA DIRECTORILOR

Modalititile de numire a directorilor
17. —(1) Orice persoand care doreste sa actioneze in calitate de director gi care are dreptul prin
lege sd actioneze astfel, poate fi numita director—

(a) prin hotérare ordinara, sau

(b) printr-o decizie a directorilor.
(2) In orice caz in care, ca urmare a decesului, societatea nu are actionari si nici directori,
reprezentantii personali ai ultimului actionar decedat au dreptul, prin notificare scrisd, sd numeasci
o persoand in calitate de director.
(3) In sensul punctului (2), in cazul in care 2 sau mai multi actionari decedeazi in circumstante in
care nu este sigur cine a decedat ultimul, se considera ca actionarul mai tndr a supravietuit unui
actionar mai in varsta.

incetarea numirii directorului

18. O persoand inceteazd sd mai fie director de indatd ce—
(a) persoana datd inceteazd sa mai fie director conform oricérei prevederi a Legii societatilor
comerciale din anul 2006 sau fi este interzis prin lege sa fie director;
(b) se emite o hotarare privind falimentul acestei persoane;
(c) se incheie un acord cu creditorii persoanei date, in general, pentru achitarea datoriilor
persoanei respective;
(d) un medic autorizat care trateaza persoana data oferd societétii un aviz in forma scrisa prin
care declard cé persoana datd a devenit incapabild fizic sau psihic sd actioneze ca director si
poate rdméne in aceastd stare de incapacitate mai mult de trei luni;
(e) [punct omis in conformitate cu Legea privind sandtatea mintala (discriminarea) din anul
2013)
() societatea primeste o notificare de la director precum cé directorul demisioneaza din functie,
iar aceastd demisie a intrat in vigoare in conformitate cu conditiile acesteia.

Remuneratia directorilor
19. —(1) Directorii pot presta orice servicii pentru societate conform deciziei directorilor.
(2) Directorii au dreptul la remuneratia pe care o stabilesc directorii—
(a) pentru serviciile prestate societdtii in calitate de directori, si
(b) pentru orice alte servicii pe care le presteaza pentru societate,
(3) In conformitate cu statutul, remuneratia unui director poate—
(a) sd aiba orice forma, si
(b) s includa orice aranjamente legate de achitarea unei pensii, indemnizatii sau gratificatii,
sau a oricdror beneficii legate de deces, boald sau dizabilitate, cétre sau in legétura cu directorul
respectiv.
(4) Dacd directorii nu decid altfel, remuneratia directorilor se acumuleaza zilnic.
(5) Daci directorii nu decid altfel, directorii nu poartd raspundere fatd de societate pentru nicio
remuneratie pe care o primesc in calitate de directori sau alti functionari sau angajati ai filialelor
societdtii sau ai oricérei alte persoane juridice in care societatea este interesatd.

Cheltuielile directorilor
20. Compania poate achita orice cheltuieli rezonabile pe care directorii le suportd in mod
corespunzétor in legéturd cu participarea lor la—
(a) sedintele directorilor sau ale comitetelor de directori,
(b) adundrile generale, sau
(c) sedintele separate ale detindtorilor de actiuni de orice clasa sau obligatiuni negarantate ale
societdtii sau in alt mod fin legdturd cu exercitarea atributiilor lor si indeplinirea
responsabilitatilor lor in raport cu societatea.




PARTEA 3
ACTIUNI SI DISTRIBUTII
ACTIUNILE

Toate actiunile trebuie achitate integral

21. —(1) Nicio actiune nu poate fi emisd la o valoare mai micé decét valoarea sa nominald totala
si orice primi care trebuie achitatd societitii in schimbul emisiunii sale.

(2) Aceastd prevedere nu se aplica actiunilor dobéndite la infiintarca societatii de cdtre subscriitorii
actului constitutiv al societafii.

Atributiile de a emite diferite clase de actiuni

22. —(1) In conformitate cu statutul, dar fard a aduce atingere drepturilor pe care le confera orice
actiune existentd, societatea poate emite actiuni cu drepturi sau restrictii care pot fi stabilite prin
hot#rare ordinara.

(2) Societatea poate emite actiuni care urmeazd si fie rascumpdrate sau care pot fi rdscumpdrate
la discretia societatii sau a detindtorului, iar directorii pot stabili termenii, conditiile gi modul de
rdscumpdrare a oricéror astfel de actiuni.

Societatea nu este obligatd sd recunoascd interese mai mici decit dreptul absolut de
proprietate

23. Cu exceptia cazurilor previzute de lege, nicio persoand nu va fi recunoscutd de societate cd
detine orice actiune in calitate de fiduciar si, cu exceptia cazurilor previzute de lege sau de statut,
societatea nu va fi obligaté in niciun mod sé recunoascd vreun interes asupra unei actiuni in afara
dreptului absolut de proprietate al detinatorului si a tuturor drepturilor pe care aceasta le confera.

Certificatele de actiuni
24. —(1) Societatea trebuie s elibereze fiecarui actionar in mod gratuit unul sau mai multe
certificate pentru actiunile pe care le detine actionarul respectiv.
(2) Fiecare certificat trebuie sa specifice—
(a) numarul de actiuni si clasa acestora;
(b) valoarea nominald a actiunilor respective;
(c) faptul c& actiunile sunt achitate integral; si
(d) orice numere distinctive atribuite acestora.
(3) Niciun certificat nu poate fi emis pentru actiuni de mai multe clase.
(4) Dacd mai multe persoane detin o actiune, pentru aceasta poate fi emis un singur certificat.
(5) Certificatele trebuie—
(a) sa aib sigiliul corporativ oficial al societatii aplicat pe acestea, sau
(b) s4 fie perfectate in alt mod in conformitate cu Legea societatilor comerciale.

fnlocuirea Certificatelor de actiuni

25.—(1) Dacd un certificat emis pentru actiunile unui actionar este—
(a) deteriorat, sau
(b) se afirma cé a fost pierdut, furat sau distrus, actionarul respectiv are dreptul sd i se emitd un
certificat de inlocuire pentru aceleasi actiuni.

(2) Actionarul care isi exercitd dreptul de a i se elibera un astfel de certificat de inlocuire—
(a) poate exercita in acelasi timp dreptul de a i se elibera un singur certificat sau certificate
separate;
(b) trebuie sd returneze societdii certificatul care urmeaza s fie inlocuit dacd acesta este
deteriorat; si
(c) trebuie sd respecte conditiile privind prezentarea dovezilor, despagubirea si achitarea unei
taxe rezonabile, astfel cum decid directorii.




Transferurile actiunilor

26. —(1) Actiunile pot fi transferate prin intermediul unui document de transfer in orice forma
obisnuita sau in orice altd forma aprobati de directori, care este perfectat de cétre sau in numele
cedentului.

(2) Nu se poate percepe nicio taxa pentru inregistrarea oricarui document de transfer sau a altui
document referitor la sau care afecteaza dreptul de proprietate asupra oricérei actiuni.

(3) Societatea poate pastra orice document de transfer care este inregistrat.

(4) Cedentul riméne detinatorul unei actiuni pana cand numele cesionarului nu este inscris in
registrul asociatilor ca detindtor al acesteia.

(5) Directorii pot refuza sa inregistreze transferul unei actiuni gi, in acest caz, documentul de
transfer trebuie returnat cesionarului impreuns cu notificarea de refuz, cu exceptia cazului in care
suspecteazd ci transferul propus ar putea fi fraudulos.

Transmiterea actiunilor
27.—(1) Dacé dreptul de proprietate asupra unei actiuni trece la un cesionar, societatea poate
recunoaste ci cesionarul are orice drept de proprietate asupra acestei actiuni.
(2) Cesionarul care prezintd dovezi ale dreptului la actiuni, pe care le pot solicita directorii Tn mod
corespunzator—
(a) in conformitate cu statutul poate decide sd devina detindtorul acestor actiuni sau sa le
transmitd unei alte persoane si
(b) in conformitate cu statutul si pand la transmiterea actiunilor catre o alta persoand, are
aceleasi drepturi ca gi detindtorul.
(3) Insi cesionarii nu au dreptul si participe sau si voteze la o adunare generald sau sd fie de acord
cu o propunere de hotdrére in formd scrisd, in ceea ce priveste actiunile la care ei au dreptul, din
cauza decesului sau falimentului detindtorului sau din alte motive, cu exceptia cazului in care
acestia devin detindtorii actiunilor in cauza.

Exercitarea drepturilor cesionarilor

28. —(1) Cesionarii care doresc sd devina detindtorii actiunilor la care au dobéndit dreptul trebuie
s notifice in forma scrisa societatea despre aceastd dorinta.

(2) Dac# cesionarul doregte ca o actiune sa fie transmisd unei alte persoane, cesionarul trebuie sa
perfecteze un act de transfer pentru aceastd actiune.

(3) Orice transfer efectuat sau executat in temeiul prezentului articol trebuie considerat ca si cum
ar fi fost efectuat sau executat de ctre persoana de la care cesionarul a obtinut drepturi cu privire
la actiune si ca si cum evenimentul care a dat nagtere transferului nu ar fi avut loc.

Cesionarii au obligatii impuse prin notificiiri prealabile

29. Daci o notificare este transmisa unui actionar cu privire la actiuni gi un cesionar are dreptul la
aceste actiuni, cesionarul este obligat si respecte notificarea, dacd aceasta a fost transmisd
actionarului inainte ca numele cesionarului sa fie inscris in registrul asociatilor.

DIVIDENDELE SI ALTE DISTRIBUTII
Procedura de declarare a dividendelor
30. —(1) Societatea poate declara dividende prin hotérére ordinard, iar directorii pot decide si
achite dividende intermediare.
(2) Un dividend poate fi declarat doar dac# directorii au facut o recomandare cu privire la suma
acestuia. Un astfel de dividend nu trebuie si depaseascd suma recomandata de directori.
(3) Orice dividend poate fi declarat sau achitat doar dac# este in conformitate cu drepturile
respective ale actionarilor.
(4) Dac hotérarea actionarilor de a declara un dividend sau decizia directorilor de a achita un
dividend sau conditiile in care sunt emise actiunile nu specifica altfel, acesta trebuie achitat cu




referire la detinerea actiunilor fiecdrui actionar la data hotdrdrii sau deciziei de a-1 declara sau de
a-l achita.

(5) Dacé capitalul social al societatii este divizat in diferite clase, nu pot fi achitate dividende
intermediare pentru actiunile care conferd drepturi améanate sau nepreferentiale daci, la momentul
achitarii, exista restante la achitarea oric#rui dividend preferential.

(6) Directorii pot achita in intervale regulate orice dividend platibil la o rat fixa daca considera ca
profiturile disponibile pentru distribuire justifica achitarea.

(7) Daca directorii actioneaza cu bund-credintd, acestia nu isi asumé nicio raspundere fati de
detindtorii de actiuni care conferd drepturi preferentiale pentru nicio pierdere pe care ar putea-o
suferi din cauza achitérii legale a unui dividend intermediar pentru actiunile cu drepturi amanate
sau nepreferentiale.

Achitarea dividendelor si a altor distributii
31. —(1) in cazul in care un dividend sau o altd suma care reprezinta o distributie este platibil/a
pentru o actiune, acesta/aceasta trebuie achitat/a prin unul sau mai multe mijloace indicate mai
jos—
(a) prin transfer intr-un cont bancar sau cont la o companie de constructii, specificat de citre
beneficiarul distributiei fie in forma scrisd, fie conform deciziei directorilor;
(b) prin expedierea unui cec platibil beneficiarului distributiei, prin postd, la adresa inregistrata
a beneficiarului distributiei (dacd acesta este detindtorul actiunii) sau (in orice alt caz) la o
adresa specificata de beneficiar in forma scrisd sau conform deciziei directorilor;
(c) expediind un cec platibil unei astfel de persoane, prin postd, la adresa indicatd de citre
beneficiarul distributiei in forma scrisd sau conform deciziei directorilor; sau
(d) prin orice alt mijloc de platd convenit de directori impreund cu beneficiarul distributiei in
forma scrisa sau prin alt mijloc stabilit de directori.
(2) in prezentul statut, ,,beneficiarul distribuirii” inseamna, in ceea ce priveste o actiune pentru
care se achitd un dividend sau o altd suma—
(a) detindtorul actiunii; sau
(b) daca actiunea are doi sau mai multi codetinatori, oricare dintre acestia este mentionat primul
in registrul asociatilor; sau
(c) daca detinatorul nu mai are dreptul la actiune din cauza decesului sau falimentului sau din
orice motiv, conform legii, beneficiarul.

Lipsa dobénzilor pe distributii
32. Societatea nu poate achita dobanzi pe niciun dividend sau altd suma platibila in legétura cu o
actiune, cu exceptia cazului in care se prevede altfel prin—

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

(b) prevederile unui alt acord intre detinatorul acelei actiuni i societate.

Distributii nerevendicate
33. —(1) Toate dividendele sau alte sume care sunt—
(a) platibile in legaturd cu actiunile, si
(b) nerevendicate dupd ce au fost declarate sau au devenit plétibile,
pot fi investite sau utilizate in alt mod de catre directori in beneficiul societdtii pénd la
revendicarea lor.
(2) Prin achitarea oricarui astfel de dividend sau a altei sume intr-un cont separat, societatea nu
devine administratorul fiduciar al acesteia.
(3) Daca—
(a) au trecut doisprezece ani de la data la care un dividend sau o altd suma a devenit scadent/d,
si
(b) beneficiarul distributiei nu a revendicat-o,




beneficiarul distributiei nu mai are dreptul la dividendul dat sau la alti suma respectiva si
acesta/aceasta inceteaza sd mai fie datorat/a de societate.

Distributii nemonetare
34. —(1) Conform conditiilor de emisiune a actiunii in cauzi, societatea poate, prin hotarére
ordinard, la recomandarea directorilor, sa decida sa achite integral sau partial un dividend sau o
altd distributie platibil/a in legdturd cu o actiune cu active nemonetare care au o valoare echivalenti
(inclusiv, printre altele, cu actiuni sau alte titluri de valoare in orice companie).
(2) In scopul achitédrii unei distributii nemonetare (in naturd), directorii pot stabili orice
aranjamente pe care le considera corespunzitoare, inclusiv, in cazul in care apare orice dificultate
cu privire la distributie—

(a) stabilirea valorii oricéror active;

(b) achitarea in numerar cétre orice beneficiar al distributici pe baza acestei valori pentru a

ajusta drepturile beneficiarilor; si

(¢) transferul oricdror active citre administratorii fiduciari.

Renuntarea la distributii
35. Beneficiarii distributiilor pot renunta la dreptul lor la un dividend sau la altd distributie
platibil/a in legaturd cu o actiune, notificdnd in forma scrisd societatea in acest sens, dar daci—
(a) actiunea are mai mult de un detinitor, sau
(b) mai mult de o persoand are dreptul la actiune, fie din cauza decesului sau falimentului unuia
sau mai multor detinatori comuni, fie din alte motive,
notificarea produce efecte doar dacd se declard cd este transmisd si semnati de toti detinatorii
sau persoanele care au dreptul la actiune altfel.

CAPITALIZAREA PROFITURILOR
Atributia de capitalizare si alocarea sumelor capitalizate
36. —(1) In conformitate cu statutul, directorii pot, daci sunt autorizati printr-o hotérére
ordinard—
(a) sd decidd sa capitalizeze orice profituri ale societétii (indiferent dacd sunt sau nu disponibile
pentru distribuire), care nu sunt necesare pentru achitarea unui dividend preferential, sau a
oricdrei sume creditate in contul de prime de emisiune sau in rezerva de rdscumpdrare a
capitalului al/a societitii; si
(b) sd aloce orice suma pe care decid si o capitalizeze (,,sumi capitalizati”) persoanelor care ar
fi avut dreptul la aceasta dacd ar fi fost distribuitd sub forma de dividend (,,persoanele eligibile”)
si in aceleasi proportii.
(2) Sumele capitalizate trebuie utilizate—
(a) in numele persoanelor eligibile i
(b) 1n aceleasi proportii in care li s-ar fi distribuit un dividend.
(3) Orice suma capitalizaté poate fi utilizatd pentru achitarea actiunilor noi cu o valoare nominali
egald cu suma capitalizatd, care apoi sunt alocate, creditate ca fiind integral achitate persoanelor
eligibile sau dupa cum decid acestea.
(4) O sumd capitalizatd care a fost alocata din profiturile disponibile pentru distribuire poate fi
utilizatd pentru achitarea obligatiunilor negarantate noi ale societdtii, care apoi sunt alocate,
creditate ca fiind integral achitate persoanelor eligibile sau dupd cum decid acestea.
(5) n conformitate cu statutul, directorii pot—
(a) utiliza sumele capitalizate in conformitate cu punctele (3) si (4) partial intr-un mod si partial
in altul;
(b) lua masurile pe care le considerd corespunzdtoare pentru a gestiona actiunile sau
obligatiunile negarantate care devin distribuibile in fractii in temeiul prezentului articol
(inclusiv emiterea certificatelor fractionare sau efectuarea plitilor in numerar); si




(¢c) imputernici orice persoand si incheie un acord cu societatea in numele tuturor persoanelor
eligibile, care este obligatoriu pentru aceasta in ceea ce priveste alocarea actiunilor si
obligatiunilor negarantate citre aceasta in temeiul prezentului articol.

PARTEA 4
ADOPTAREA DECIZIILOR DE CATRE ACTIONARI
ORGANIZAREA ADUNARILOR GENERALE

Participarea si luarea cuvéintului la adundrile generale
37.—(1) O persoand isi poate exercita dreptul de a lua cuvant la o adunare generald atunci cind
poate comunica tuturor persoanelor prezente la adunare, in timpul acesteia, orice informatii sau
opinii pe care le are cu privire la activitatea adunarii.
(2) O persoani isi poate exercita dreptul de vot la o adunare generald atunci cand—
(a) persoana datd poate vota, in timpul adundrii, asupra hotérérilor supuse votului in cadrul
adundrii, si
(b) votul acestei persoane poate fi luat in considerare la stabilirea faptului dacé aceste hotéréri
sunt sau nu adoptate in acelasi timp cu voturile tuturor celorlalte persoane care participd la
adunare.
(3) Directorii pot lua orice masuri pe care le considerd corespunzatoare pentru a permite celor care
participa la o adunare generald s isi exercite dreptul de a lua cuvant sau de a vota la aceasta.
(4) La stabilirea prezentei la o adunare generald, este irelevant faptul dacd doi sau mai multi
asociati care participa la aceasta se afla in acelasi loc.
(5) Doud sau mai multe persoane care nu se afla in acelasi loc participa la o adunare generald daca
circumstantele lor sunt astfel incét, dacd au (sau ar putea avea) dreptul de a lua cuvant si de a vota
la aceastd adunare, sunt (sau ar fi) capabile si exercite acest drept.

Cvorumul adundrilor generale
38. Niciun subiect in afard de numirea presedintelui adundrii nu va fi hotdrét la o adunare generala
daca persoanele care participa la aceasta nu constituie cvorum.

Prezidarea adunirilor generale
39. —(1) Daci directorii au numit un presedinte, presedintele va prezida adundrile generale dacd
este prezent gi doregte si le prezideze.
(2) Daca directorii nu au numit un presedinte sau dacd presedintele nu doreste sd prezideze
adunarea sau nu este prezent in termen de zece minute de la ora la care trebuia sd inceapd
adunarea—
(a) directorii prezenti, sau
(b) (daci nu sunt prezenti directori), adunarea,
trebuie si numeascd un director sau un actionar care sd prezideze adunarea, iar numirea
presedintelui adundrii trebuie si fie primul subiect al adundrii.
(3) Persoana care prezideazd o adunare in conformitate cu prezentul articol este numitd
,presedintele adunarii”.

Participarea si luarea cuvintului de ciitre directori si neactionari
40. —(1) Directorii pot participa si lua cuvant la adundrile generale, indiferent daca sunt sau nu
actionari.
(2) Presedintele adundrii poate permite altor persoane care—
(a) nu sunt actionari ai societétii, sau
(b) nu au dreptul in alt mod si exercite drepturile actionarilor in legatura cu adundrile generale,
s participe si s ia cuvéntul la o adunare generald.

AmaAanarea




41. —(1) Daci persoanele care participd la o adunare generald in decurs de o jumitate de ord de
la ora la care trebuia s inceapd adunarea nu constituie cvorum sau dacd in timpul unei aduniri
cvorumul nu mai este prezent, presedintele adunarii trebuie si o améne.
(2) Pregedintele adundrii poate amana o adunare generald la care este prezent cvorumul daci—
(a) adunarea este de acord cu aménarea, sau
(b) presedintele adundrii considerd c amanarea este necesard pentru a proteja siguranta oricérei
persoane care participd la adunare sau pentru a asigura desfésurarea corespunzitoare a activitatii
adunarii.
(3) Presedintele adundrii trebuie si améne adunarea generala daci este solicitat de citre adunare.
(4) In cazul améandrii unei adundri generale, presedintele adundrii trebuie—
(a) sa specifice ora si locul la care se aména sau si declare ci aceasta va continua la o orj si
intr-un loc care vor fi stabilite de cétre directori, si
(b) sd tind cont de orice indicatii ale adundrii privind ora si locul oricirei amandri.
(5) Dacd o adunare aménatd urmeaza si continue peste mai mult de 14 zile de la amanare,
societatea trebuie sd transmitd o notificare cu cel putin 7 zile inainte (adicd, fird a lua in calcul
ziua adundrii amanate si ziua in care este transmisa notificarea)—
(a) aceloragi persoane cérora trebuie si i se transmitd notificarea privind adundrile generale ale
societdtii, i
(b) sé contind aceleasi informatii pe care trebuie si le contini o astfel de notificare.
(6) La o adunare generald aménatd nu pot fi hotdrate subiecte care nu ar fi putut fi solutionate in
mod corespunzitor la adunare dacé aceasta nu ar fi fost amanata.

VOTUL LA ADUNARILE GENERALE
Votul: aspecte generale
42. O hotérare supusd votului la o adunare generald trebuie decisé prin votul prin ridicarea ménii,
cu exceptia cazului 1n care se solicité votul prin buletine de vot in conformitate cu statutul.

Erori si dispute

43. —(1) Nicio obiectie cu privire la calificarea vreunei persoane care voteaza la o adunare
generald nu poate fi declaratd, cu exceptia adundrii sau a adungrii aménate la care se exprima votul
contestat, iar fiecare vot care nu este respins la adunare este considerat ca fiind valabil.

(2) Orice astfel de obiectie trebuie inaintatd presedintelui adundrii, a carui decizie este definitiva.

Votul prin buletine de vot
44. —(1) Un vot prin buletine de vot asupra unei hotarari poate fi solicitat—
(a) inainte de adunarea generald in care urmeaza sé fie supusa votului, sau
(b) la o adunare generald, fie Tnainte de votul prin ridicarea ménii asupra hotarérii respective,
fie imediat dupd ce este declarat rezultatul votului prin ridicarea méanii asupra hotérérii
respective.
(2) Un vot prin buletine de vot poate fi solicitat de—
(a) presedintele adundrii;
(b) directori;
(c) doud sau mai multe persoane cu drept de vot asupra hotararii; sau
(d) una sau mai multe persoane care reprezintd cel putin o zecime din toate drepturile de vot ale
tuturor actionarilor cu drept de vot asupra hotéararii.
(3) O cerere de desfasurare a votului prin buletine de vot poate fi retrasd daci—
(a) votul prin buletine de vot inca nu a fost efectuat, si
(b) presedintele adundrii isi exprima consimtdgmantul cu retragerea.
(4) Votul prin buletine de vot trebuie s aibd loc imediat si in modul stabilit de presedintele
adundrii.

Continutul notificiirilor de procura




45. —(1) Reprezentantii pot fi numiti in mod valabil doar printr-o notificare scrisi (,,notificare de
procurd”) care—
(a) specificd numele si adresa actionarului care numeste reprezentantul;
(b) identificd persoana numitd reprezentant al actionarului respectiv si adunarea generald in
legéturd cu care este numitéd persoana respectiva;
(c) este semnatd de sau in numele actionarului care numeste reprezentantul sau este autentificata
in modul stabilit de directori; si
(d) este transmisd societatii in conformitate cu statutul si orice indicatii din notificarea privind
adunarea generald la care se referd.
(2) Societatea poate solicita ca notificdrile de procurd sa fie transmise intr-o anumitd forma si poate
specifica forme diferite pentru scopuri diferite.
(3) Notificarile de procuré pot specifica modul in care reprezentantul numit in temeiul lor urmeazéa
sd voteze (sau cd reprezentantul urmeazd si se abtind de la vot) asupra uneia sau mai multor
hotarari.
(4) Cu exceptia cazului in care o notificare de procurd specifica altfel, trebuie sa se considere ca
aceasta—
(a) permite persoanei numite in temeiul acesteia ca reprezentant si decidad singurd cum sa voteze
asupra oticdror hotdrari suplimentare sau procedurale examinate in cadrul adunarii, si
(b) numeste aceastd persoand ca reprezentant la orice aménare a adundrii generale la care se
referd, precum si la adunarea in sine.

Transmiterea notificirilor de procura

46. —(1) O persoand care are dreptul s participe, sd ia cuvant sau si voteze (prin ridicarea mainii
sau prin buletin de vot) la o adunare generald isi pastreazd acest drept in legdturd cu adunarea
respectivé sau orice amanare a acesteia, chiar dacé o notificare de procurd valabild a fost transmisa
societdtii de cdtre sau in numele acestei persoane.

(2) O numire in temeiul unei notificéri de procurd poate fi revocaté prin transmiterea cétre societate
a unei notificri in forma scris# de cétre sau in numele persoanei de cétre care sau in numele céreia
a fost transmisa notificarea de procuré.

(3) O notificare de revocare a unei numiri a reprezentantului este juridic valabila doar daca este
transmisd inainte de inceperea adundrii sau a adundrii améanate la care se referéd.

(4) Daca o notificare de procurd nu este semnatd de cétre persoana care numeste reprezentantul,
aceasta trebuie si fie nsotitd de dovada scrisd precum cd aceastd persoand semnatard are
imputernicirea de a o semna in numele persoanei care a numit-o prin procura.

Modificarea hotararilor
47.—(1) O hotérare ordinard care urmeaza sa fie propusa la o adunare generald poate fi modificaté
printr-o hotédrare ordinard dacd—
(a) notificarea privind modificarea propusa este transmisé societétii in formé scrisd de citre o
persoani cu drept de vot la adunarea generala la care urmeaza sa fie propusa cu cel putin 48 de
ore inainte de data la care urmeazi si aibi loc adunarea (sau la o altd ord ulterioara stabilitd de
presedintele adundrii), gi
(b) modificarea propusd nu modificd, in opinia rezonabild a presedintelui adundrii, in mod
semnificativ domeniul de aplicare al hotérarii.
(2) O hotérére speciala care urmeazd s fie propusd la o adunare generald poate fi modificatd printr-
o hotérare ordinard, daci—
(a) presedintele adundrii propune modificarea la adunarea generald la care urmeaza si fie
propusé hotdrérea, si
(b) modificarea nu depiseste ceea ce este necesar pentru a corecta o greseald gramaticald sau o
alta greseald nesemnificativa din hotdrare.
(3) Daci presedintele adundrii, actionind cu bund-credintd, decide in mod gresit cd o modificare
la o hotérére este incorectd, greseala presedintelui nu invalideaza votul asupra acestei hotédréri.




PARTEA 5

ARANJAMENTELE ADMINISTRATIVE
Mijloacele de comunicare care trebuie utilizate
48. —(1) in conformitate cu statutul, orice lucru trimis sau transmis de cétre sau cétre societate in
temeiul statutului poate fi trimis sau transmis in orice mod prevazut de Legea societdtilor
comerciale din anul 2006 pentru documentele sau informatiile permise sau necesare conform
oricdrei prevederi a Legii respective si fie trimise sau transmise de cétre sau catre societate.
(2) in conformitate cu prevederile statutului, orice notificare sau document care urmeaza sa fie
trimis sau transmis unui director in legaturd cu adoptarea deciziilor de cétre directori poate fi, de
asemenea, trimis sau transmis prin mijloacele prin care directorul respectiv a solicitat trimiterea
sau transmiterea unor astfel de notificdri sau documente pentru moment.
(3) Un director poate conveni cu societatea ca notificdrile sau documentele trimise directorului
respectiv intr-un anumit mod si fie considerate ca fiind primite intr-un termen indicat de la
trimiterea lor si ca acest termen si fie mai mic de 48 de ore.

Sigiliile societitii
49. —(1) Orice sigiliu corporativ oficial poate fi utilizat doar cu atributia directorilor.
(2) Directorii pot decide prin ce mijloace si sub ce forma trebuie utilizat orice sigiliu corporativ
oficial.
(3) Cu exceptia cazului in care directorii decid altfel, dacd societatea are un sigiliu corporativ
oficial si acesta este aplicat pe un document, documentul trebuie, de asemenea, semnat de cel putin
o persoand imputernicitd in prezenta unui martor care atestd semnatura.
(4) In sensul prezentului articol, o persoand imputernicita este—
(a) orice director al societafii;
(b) secretarul societatii (daca existd); sau
(c) orice persoani imputernicitd de cétre directori in scopul semnrii documentelor pe care se
aplici sigiliul corporativ oficial.

Lipsa dreptului de a verificarea conturile si alte inregistriri

50. Cu exceptia cazurilor previzute de lege sau autorizate de cétre directori sau printr-o hotéréare
ordinard a societatii, nicio persoand nu are dreptul sa verifice orice inregistrdri de evidentd
contabili ale societitii sau alte documente invocand doar calitatea lor de actionar.

Provizion pentru angajati in cazul incetiirii activititii economice

51. Directorii pot decide s creeze un provizion in beneficiul angajatilor actuali sau fosti ai
societatii sau ai oricdrei dintre filialele sale (in afard de directori, fosti directori sau directori din
umbrd) in legaturd cu incetarea sau transferul la orice persoand a intregii sau a unei parti din
activitatea societitii sau a filialei respective.

DESPAGUBIREA $1 ASIGURAREA DIRECTORILOR
Despégubirea
52. —(1) Conform punctului (2), un director relevant al societatii sau al unei companii asociate
poate fi despagubit din contul activelor societétii pentru—
(a) orice raspundere suportatd de directorul in cauza in legaturd cu orice neglijentd,
neindeplinire a obligatiilor, incilcare a obligatiilor sau incdlcare a increderii in legaturd cu
societatea sau 0 companie asociatd,
(b) orice raspundere suportatd de directorul dat in legéturd cu activititile societatii sau ale unei
companii asociate in calitatea sa de administrator fiduciar al unui sistem de pensii ocupationale
(conform definitiei din sectiunea 235(6) din Legea societdtilor comerciale din anul 2006),
(c) orice alta raspundere suportata de directorul dat in calitate de fi unctionar al societdtii sau al
unei companii asociate.




(2) Prezentul articol nu permite nicio despagubire care ar fi interzisd sau anulata de orice prevedere
a Legii societatilor comerciale sau de orice alta prevedere a legislatiei.
(3) In prezentul articol—
(a) companiile sunt asociate dacd una este o filiala a celeilalte sau ambele sunt filiale ale
aceleiasi persoane juridice, i
(b) un ,director relevant” inseamnd orice director actual sau fost director al societatii sau al unei
companii asociate.

Asigurarea

53. —(1) Directorii pot decide s& cumpere si s mentina o asigurare, pe cheltuiala societatii, in

beneficiul oricarui director relevant, cu privire la orice pierdere relevantd.

(2) in prezentul articol—
(a) un ,director relevant” inseamna orice director sau fost director al societdtii sau al unei
companii asociate,
(b) o ,,pierdere relevantd” inseamnd orice pierdere sau rispundere care a fost sau poate fi
suportatd de un director relevant in legdturd cu obligatiile sau atributiile directorului respectiv
in raport cu societatea, orice companie asociatd sau orice fond de pensii sau schemi de actiuni
pentru angajai a societétii sau a companiei asociate si
(c) companiile sunt asociate dacd una este o filiala a celeilalte sau ambele sunt filiale ale
aceleiagi persoane juridice.
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aceasta a fost achitatd suma de 1,00 GBP.

Eliberat cu semndtura directorul societdfii in conformitate cu prevederile Legii societdilor

comerciale din anul 2006, fird cerinta de a avea un sigiliu corporativ oficial.

Director: /semndtural

Certificat nr. c6b81a29-ee9b-41c5-8fa8-0d4d68462baa
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REPUBLICA MOLDOVA
NOTARUL - RACIULA VALERIA
Sediul biroului: mun. Chisindu, bd. Moscova, nr. 16
Anul doud mii doudizeci §i cinci, luna august, ziua intdi
Eu, notar Raciula Valeria, legalizez aceastd copie identica originalului documentului
prezentat mie, care nu contine stersdturi sau adaugiri, cuvinte suprimate sau alte corectari

nespecificate.

S-a inregistrat cu nr. 2 - Ve L7

S-a incasat taxa de stat - ~ 3 lei

OF  lei

NOTAR /semndtura/ RACIULA VALERIA

S-a perceput plata pentru serviciul notarial -

\
Subsemnata Bet Larisa, traducdtor  The undersigned Bet Larisa, authorized translator, ‘
autorizat, (limba englezd), certific  (English language), certify the exactitude of the |
exactitatea traducerii cu textul inscrisului  translation with the text of the legalized copy, ‘
in copia legalizatd, care a fost vizatd de  performed by me on 01-08-2025 |
mine la 01-08-2025 i

Semnétura traducdtorului
Translator’s signature @g/

#
Z

REPUBLICA MOLDOVA |
NOTARUL RACIULA VALERIA i
SEDIUL BIROULUI: mun. Chigindu, bd. Moscova, nr.16 \
Anul doui mii douizeci si cinci luna august ziua intéi

Eu, notar, Raciula Valeria, legalizez semndtura traducétorului autorizat Bet Larisa, in
baza specimenului de semnétura depus la biroul notarial, care imi este cunoscut.

Corectitudinea traducerii de cétre notar nu se verifica.

Notarul nu certifica si nu verific faptele expuse in prezentul inscris, nu poarta raspundere
pentru veridicitatea lor, ci numai confirmé ca semndtura apargine traducétorului autorizat.

S-ainregistrat cu nr. 2- / f;{/‘(/j

S-a incasat taxa de stat — 1 leu

S-a perceput plata pentru asistenta notariald — 49 lei

g i

VALERIA
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