CERTIFICATE OF COLLATION

I, the undersigned, Patina D.S. Knights, a Notary Public by Authority of the Government and duly
admitted and sworn and practising in St. Vincent and the Grenadines do hereby certify and attest that I
have collated and compared the annexed copies of the following documents pertaining to the Business
Company known as UniProjects Ltd., namely:

® 6 o o o o o6 o o o

Certificate of Incorporation dated February 6, 2020 —Business Company No:25766 BC 2020:
Certificate of Exemption from Import Duties dated February 6, 2020;

Articles of Incorporation dated and registered dated February 6, 2020;

Appointment of Director dated February 6, 2020;

Acceptance of Appointments dated February 6, 2020;

First Director’s Minutes dated February 6, 2020;

By laws dated February 6, 2020;

Register of Directors dated February 6, 2020;

Register of Shares dated February 6, 2020;

Share Certificate 001 issued February 6, 2020.

With the originals thereof, and I confirm that the said copies are true copies of the originals.

I, the undersigned, Patina D.S. Knights, do hereby certify that:

Appointment of Directors dated February 6, 2020 and that the signature appearing on this notice is
that of Merma DeFreitas who has the power as the Incorporator to represent WILFRED SERVICES
LTD, the Registered Agent;

The signature appearing on Articles of Incorporation dated February 6, 2020 is that of Merma
DeFreitas who has the power as the Incorporator to represent WILFRED SERVICES LTD, the
Registered Agent.

IN FAITH AND TESTIMONY WHEREOF an Act being required, I have granted the same under my
hand and seal of office to serve and avail as occasion may require.

THUS DONE AND PASSED at Kingstown on this 17" day of February, 2020

Patina D.S. Knights
Notary Public
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SAINT VINCENT AND THE GRENADINES
BUSINESS COMPANIES (AMENDMENT AND CONSOLIDATION) ACT, CHAPTER 149 OF THE
REVISED LAWS OF SAINT VINCENT AND THE GRENADINES 2009

(Section 14 (1))

Certificate of Incorporation

UniProjects Ltd.
(NAME OF BUSINESS COMPANY)

25766 BC 2020
(BUSINESS COMPANY NUMBER)

| HEREBY CERTIFY THAT THE ABOVE-MENTIONED BUSINESS COMPANY,
THE ARTICLES OF INCORPORATION OF WHICH ARE ATTACHED HERETO, WAS INCORPORATED UNDER THE BUSINESS
COMPANIES (AMENDMENT AND CONSOLIDATION) ACT, CHAPTER 149 OF THE REVISED LAWS OF SAINT VINCENT
AND THE GRENADINES 2009, ON

6th February, 2020
DATE OF INCORPORATION
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SAINT VINCENT AND THE GRENADINES
BUSINESS COMPANIES (AMENDMENT AND CONSOLIDATION) ACT, CHAPTER 149 OF THE
REVISED LAWS OF SAINT VINCENT AND THE GRENADINES 2009

(Section 180 (8)(a))

Certificate of Exemption from Import Duties

UniProjects Ltd.
(NAME OF BUSINESS COMP AN;—)—» o
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25766 BC 2020
T (BusINESS COMPANY NUMBER)

-
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(DATE OF INCORPORATION)
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| HEREBY CERTIFY THAT THE ABOVE-MENTIONED BUSINESS COMPANY, =
INCORPORATED ON el

=
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6th February, 2020 2
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Is exempted from all import duties pertaining to the importation into the State of any
Office furniture or equipment necessary for conducting its business, as provided in Part
XIl of the Business Companies (Amendment and Consolidation) Act, Chapter 149 of the Revised
Laws of Saint Vincent and the Grenadines, 2009

Dated the 6% day of __mu 2020
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FORM 3
V%
SAINT VINCENT AND THE GRENADINES ¥z,

.

BUSINESS COMPANIES (AMENDMENT AND CONSOLIDATION) ACT CHAPTER 149 OF THE
REVISED LAWS OF SAINT VINCENT AND THE GRENADINES 2009
(Section 14 (1))
ARTICLES OF INCORPORATION

1. The name of the Business Company is: UniProjects Ltd.

2. The address of the registered office of the Business Company is:

Address: Suite 305, Griffith Corporate Centre
Mailing Address: P.O. Box 1510, Beachmont Kingstown
St. Vincent and the Grenadines

3. Name and Address of Registered Agent:
WILFRED SERVICES LTD.
Suite 305, Griffith Corporate Centre
P.O. Box 1510, Beachmont
Kingstown

St. Vincent and the Grenadines

4. (i) Select the description which best describes the type of Business Company being incorporated.
(Check ONE box ONLY)
a. [X] Company Limited by Shares
b. [ ] Company Limited by Guarantee that is authorized to issue Shares

[ ] Company Limited by Guarantee that is NOT authorized to issue Shares | ¢ ki

e

[ ] Unlimited Company that is authorized to issue Shares A /6"\

e. [ ] Unlimited Company that is NOT authorized to issue Shares o-[" NO Al?\?
~ PU
\‘{)\\’:,% |

. . - AT
(ii) Select the description (if any) which further defines the attributes of the Bus%‘
Company being incorporated. (Check ALL boxes that apply) \

Pl

a. [ ]Segregated Cell Company with incorporation authorization from the Authority.




. | o . FEB 0600
b. [ ] Limited Duration Company with expiry date of [TL1110111I[] (DayL/Mo:{th/Year)
NZD

5. In the case of a Business Company authorized to issue shares, state the followifié:' .

a. Currencies in which shares of the Business Company shall be issued are:

US Dollars; ; and
b. The total authorised capital (if any) of the Business Company is: [currency]
USD 1000

c. The number of shares (if any) with par value that the Business Company is
authorised to issue is 1000 shares, each with a par value of [currency] US$1.
d. The number of shares (if any) without par value that the Business Company is

authorised to issue is NONE shares with aggregate Capital Value of [currency]

e. Classes and series of shares that the company is authorized to issue:

Classes of Shares: REGISTERED; -

Outline the relative designations, powers, preferences, rights, qualifications, limitations
or restrictions of each class and of each share within a class.

N/A

f. This company is not authorised to issue bearer shares, convert a registered share to a

bearer share or exchange a registered share for a bearer share.

g. The right of transfer of shares is restricted
Yes|[ ] [X] No

If yes, state the nature of the restrictions:

S. £
N\ N
/<N -0a s
/€ -~{' NOTARY




/& REGISTE
has been selected, each member of the Business Company, shall by afﬁxn&lg his sigpnﬁt?ue{jﬂéléw%or
\

by providing a separate undertaking by signed writing in similar terms td"t’ﬁ@quiness Cbmpa_ny‘

undertake as follows: e e sy

That he shall undertake to contribute to the assets of the Business Company in the event of
the Business Company being wound up during the time that he is a member, or within one
year afterwards, for the payment of the debts and liabilities of the Business Company
contracted before the time at which he ceases to be a member, and of the costs, charges
and expenses of the winding-up of the company, and for the adjustment of the rights of the

contributors amongst themselves-

[ ]in an amount not exceeding US$ ;or

[ 1in an unlimited amount.

The Business Company is to be an unlimited company. The liability of the members of the Business

Company in respect of the company’s debts, liabilities and obligations is unlimited.

[ ]Yes [X] No

The Business Company has elected to register its charges under section 141 to

section 146 of the Act. (Check ONE box ONLY)
[ ]Yes [X] No

Objects of the company:

10. State any restriction on the business that the company may carry on:

The member(s) of the Business Company agree 1o indemnify the Registered Agent and shall hold harmless the
Indemnified Parties, its officers, directors, affiliates and subsidiaries should it be named in any legal action taken
against the Corporation. Should the Indemnified Parties become the subject of any legal action emanating from the
activities of the Corporation, the member(s) of the Corporation shall immediately engage legal representation on behalf
of the Indemnified Party and shall underwrite all legal expenses in this respect and shall compensate the Indemnified
Parties for any and all other expenses and inconvenience relative to such legal action.

The objects of the company are all subject matters not forbidden by Business Companies (Amendment and
Consolidation) Act, Chapter 149 of the Revised Laws of Saint Vincent and the Grenadines, 2009 in particular but not
exclusively all commercial, financial, lending, borrowing, trading, service activities, the participation in other
enterprises. To provide brokerage, training and managed account services in currencies, commodilies, indexes, CFDs
and leverage financial instruments. To undertake all kinds of investments and leasing of whatsoever kind, 1o provide,
manufacture, purchase, sell all kinds of products and services for the company or third parties_or gulsource the same
as well as all matters that the Board of Directors may consider in the company's interest. . ‘.




Dated the 6% day of February

WITNESSED BY A RESIDENT OF SAINT
VIN GRENADINES:

CN
Signature: uv —

Name: q}vgn Qme U@eao an 8”

Address: J” (-4
Date: 6™ day of  February

FOR REGISTRY USE ONLY
Company No:

Agent Code No:

Date Filed:

Received By:

2020

2020.

REGISTERED AGENT

Blef’ AN % :‘)1_ 4'(’0 /
Name: Wilfred Services Ltd.

License No: 7 RA 1997
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BUSINESS COMPANIES (AMENDMENT AND CONSOLIDATION) ACT CHAPTER 149 OF THE
REVISED LAWS OF SAINT VINCENT AND THE GRENADINES 2009

(Section 184 (a))
NOTICE OF DIRECTORS/MEMBERS

1. Name of Business Company: UniProjects Ltd.

Y/ \

2. Business Company No: % 6 C/
'(7[66 £080

3. Directors:

Name:  MICHAEL ANTONY CASSELL

Address: 4 ELASSONAS STREET, ARADIPPOU, LARNACA, CYPRUS 7101.

Company Title: DIRECTOR Nationality: BRITISH Date Appointed: 06.02.2020

4. Members:
Name: MICHAEL ANTONY CASSELL

Address: 4 ELASSONAS STREET, ARADIPPOU, LARNACA, CYPRUS 7101.

Company Title: SHAREHOLDER  Nationality: BRITISH Date Appointed: 06.02.2020

Name: Wilfred Services Ltd. Signature: ,0?" AN /Z et Office Held: Registered Agent Date: 06.02.2020

FOR REGISTRY USE ONLY

Company No.:

Agent Code No.:

Date Filed:

Received By:

Delete inappropriate word.




ACCEPTANCE OF APPOINTMENT

UniProjects Ltd.
Suite 305, Griffith Corporate Centre
Kingstown, St. Vincent and the Grenadines

Effective the date affixed: = MICHAELANTONY CASSELL

hereby accepts the positions of “DIRECTOR™ of the following company:

UniProjects Ltd.

DATED: 6% day of February, 2020

MICHAEL ANTONY CASSELL
Holder of a United Kingdom of GB&NI Passport No.: 506747422




FIRST DIRECTOR’S MINUTES

ADOPTED BY THE UNANIMOUS WRITTEN CONSENT OF THE
BOARD OF DIRECTORS OF

A Business Company of St. Vincent and the Grenadines

THE undersigned, being all of the members of the board of directors of UniProjects Ltd.
Business Company, as duly appointed by the Registered Agent of the Company, and now
constituted, do by this writing adopt the resolutions contained and take the actions reflected

herein, as follows:

L ACTIONS OF THE REGISTERED AGENT

(a) WHEREAS the Company has now been duly incorporated under the laws of
St. Vincent and the Grenadines;

AND WHEREAS the Board of Directors has been duly appointed by the
Registered Agent;

In recognition of the actions taken by the Registered Agent on behalf of the
Business Company to date, and upon a motion duly made and carried
unanimously, it was

RESOLVED that the Board of Directors hereby does ratify any and all actions

taken to date by the Subscriber of the Company in connection with the
incorporation and organization of the Business Company; and

IT WAS FURTHER RESOLVED that copies of any documents prepared and
executed by the Registered Agent of the said Company be, and hereby is directed to
be entered into the records of the Business Company, and made a part thereof.

UniProjects Ltd.

Directors Meeting




11,

Directors Meeting

ACTIONS OF THE BOARD OF DIRECTORS

(b)

©

@

Articles of Incorporation

The Articles of Incorporation of the Company, as filed with the Registrar of
Business Companies in St. Vincent and the Grenadines on the 6"  February,
2020 was presented to the Board of Directors and upon a motion duly made
and carried unanimously, it was RESOLVED that the Articles of Incorporation
be accepted and entered into the Minute Book of this Business Company.

By-Laws

The Board of Directors was presented with a copy of the By-Laws for the
company and upon a motion duly made and carried unanimously, it was

RESOLVED that the By-Laws be accepted and entered into the Minute Book
of this Business Company.

Registered Office
Upon motion duly made and carried unanimously, it was
RESOLVED that the Registered Office as presented in the Articles of

Incorporation be the location of: Beachmont Business Centre, Suite 305
Kingstown, St. Vincent and the Grenadines

UniProjects Ltd.




II.  ACTIONS OF THE BOARD OF DIRECTORS

(e) Corporate Seal

UniProjects Lid.
SEAL

Following a motion duly made and carried
unanimously it was RESOLVED that the 2020
Corporate Seal in the form presented to the
Board and affixed to the right of this paragraph
be adopted as the seal of the Company.

® Stock Certificate

A form of Stock Certificate was presented to the Board and attached to these
Minutes, and upon motion duly made and carried unanimously it was

RESOLVED that the Board of Directors does hereby adopt as the form of
Stock Certificate of the Company, to evidence ownership of common and
preferred Stock of the Company, the form attached to these minutes.

(g) Issue of Initial Subscriber Stock Certificate

Upon a motion duly made by the Chairman and carried unanimously, IT WAS
RESOLVED to allot and issue to the Subscriber to the Articles of
Incorporation, as fully paid shares through services rendered, the common
shares set out below for which they subscribed, and that Share Certificate be
issued accordingly:

Name Certif. No. Number of Shares
MICHAELANTONY CASSELL 001 1000

UniProjects Ltd.
Directors Meeting




II. ACTIONS OF THE BOARD OF DIRECTORS (cont’d)

(h) Corporate Bank Account
Upon motion duly made and carried unanimously it was

RESOLVED that any Director of the Company shall open a bank or brokerage
account on behalf of the Company with any banking institution within or
outside of St. Vincent and the Grenadines for the purposes of the Company.

1. ACCEPTANCE OF ACTIONS OF THE BOARD OF DIRECTORS

THE UNDERSIGNED, being all of the Directors of UniProjects Ltd., hereby accept the
foregoing Minutes of the First Director’s Meeting and accept the Resolutions in accordance
with the provisions of Business Companies (Amendment and Consolidation) Act Chapter 149 of
the Revised Laws of Saint Vincent and the Grenadines, 2009.

Executed this 6 day of February, 2020

ALM

MICHAEL ANTONY CASSELL
Holder of a United Kingdom of GB&NI Passport No.: 506747422

Director: UniProjects Ltd.




Business Companies (Amendment and Consolidation) Act Chapter 149 of
the Revised Laws of Saint Vincent and the Grenadines, 2009

Section 17

BY-LAWS of UniProjects Ltd.

A By-law relating generally to the conduct of the affairs of: A SAINT VINCENT BC

BE IT ENACTED as the general by-law of (hereinafter called the “Company” as follows):

.

I.1

(a)

(b)

©

(d)

(e)
(f)

2.1

3.1

INTERPRETATION
In this by-law and all other by-laws of the Company, unless the context otherwise requires:

“Act" means the Business Companies (Amendment and Consolidation) Act Chapter 149 of the
Revised Laws of Saint Vincent and the Grenadines, 2009 as from time to time amended and every
statute substituted therefore and, in the case of such substitution, and references in the By-laws of the
Company to provisions of the Act shall be read as references to the substituted provisions therefore in
the new statute or statutes.

“Regulations” means any Regulations made under the Act, and every regulation substituted therefore
and, in the case of such substitution, any references in the by-laws of the Company to provisions of
the Regulations shall be read as references to the substituted provisions therefore in the new
regulations

“By-laws” means any by-law of the Company from time to time in force;

All terms contained in the By-laws and defined in the Act or the regulations shall have the
meanings given to such terms in the Act or the Regulations; and the singular includes the
plural and the plural includes the singular; the masculine gender includes the feminine and
neuter genders; the word “person” includes bodies corporate, companies, partnerships,
syndicates, trusts and any association of persons, and the words “individual” means a natural

e ——

person. 4 D;_§, /\r/f/\
7\ e\
» o N @&
“Agent” means an individual or natural person. /710 3 200
(27 ' IOTARY P
“Principal” shall mean, director, Corporation, or bodies corporate \ Pl v
\ <
REGISTERED OFFICE N

The registered office of the Company shall be in the state at such address as the director:
time to time by resolution.

SEAL

The common seal of the Company shall be such as the directors may make by resolution from time to
time



4.1

4.2

4.3

4.4

4.4.1

4.4.2

443

4.5

5.1

—
<&
(/r,}‘ n SiERED
\ FEB 06 2020
\Y,
DIRECTORS Py,

Powers: Subject to any unanimous shareholder agreement, the directors shall manage the business and
affairs of the Company.

Number: There shall be no less than 1 director.

Election: Directors shall be elected by the shareholders on a show of hands unless a ballot is demanded
in which case such election shall be by ballot.

Tenure: Unless his tenure is sooner determined, a director shall hold office from the date from which

he is elected or appointed until the close of the annual meeting of the shareholders next following but

he shall be eligible for re-election if qualified.

A director who is also an officer shall continue to be a director until he ceased to be an officer.

A director shall cease to be a director

(a) If he becomes bankrupt or compounds with his creditors or is declared insolvent

(b) If he is found to be of unsound mind; or

() If by notice in writing to the Company he resigns his office and any such resignation shall be
effective at the time it is sent to the Company or at the time specified in the notice, which ever
is later.

The shareholders of the Company may, by ordinary resolution passed at a special meeting of the

shareholders, remove any director from office and a vacancy created by the removal of a director may

be filled at the meeting of the shareholders at which the directors is removed.

Committee of Directors: The directors may appoint from among their number a committee of directors

and subject to section 34 (2) of the Act may delegate to such committee any of the powers of the

directors.

BORROWING POWERS OF DIRECTORS

The directors may from time to time:

(a) Borrow money upon the credit of the Company;
(b) Issue, reissue, sell or pledge debentures of the Company;
(©) Give a guarantee on behalf of the Company to secure performance of an obligation of any

person; and

(d) Mortgage, charge, pledge or otherwise create a security interest in all or any property of the
Company, owned or subsequently acquired, to secure any obligation of the Company.



5.2

5.3

6.1

6.2

6.2.1

6.3.

6.3.1

6.4.

6.5:

7:1.

The directors may from time to time by resolution delegate to any officer of the Company all or any
of the powers conferred on the directors by paragraph 5.1. hereof to the full extent thereof or such
lesser extent as the directors may in any such resolution provide.

The powers conferred by paragraph 5.1 hereof shall be in supplement of and not in substitution for
any powers to borrow money for the purposes of the Company possessed by its directors or officers
independently of a borrowing by-law.

MEETING OF DIRECTORS

Place of Meeting: Meetings of the directors and of any committee of the directors may be held within
or outside the State.

Notice: A meeting of the directors may be convened at any time by any director or the Secretary, when
directed or authorized by any director. The notice of any such meeting need not specify the purpose
of or the business to be transacted at the meeting. Notice of any such meeting shall be served in the
manner specified in paragraph 18.1 hereof not less than two days (exclusive of the day on which the
notice is delivered or sent but inclusive of the day for which notice is given) before the meeting is to
take place. A director may in any manner waive notice of a meeting of the directors and attendance of
a director at a meeting of the directors shall constitute a waiver of notice of the meeting except where
a director attends a meeting for the express purpose of objecting to the transactions of any business on
the grounds that the meeting is not lawfully called.

It shall not be necessary to give notice of a meeting of the directors of a newly elected or appointed
director for a meeting held immediately following the election of directors by the shareholders of the
appointment to fill a vacancy among the directors.

Quorum: Not less than one Director shall form a quorum for the transaction of business and,
notwithstanding any vacancy among the directors, a quorum may exercise all the powers of the
directors. No business shall be transacted at a meeting of directors unless a quorum is present.

A director may, if all the directors consent, participate in a meeting of directors or of any committee
of the directors by means of such telephone or other communications facilities as permit all persons
participating in the meeting to hear each other in such a meeting by such means is deemed to be present
at that meeting.

Voting: Questions arising at any meeting of the directors shall be decided by a majority of votes. In
case of an equality of votes the chairman of the meeting in addition to his original vote shall have a
second or casting vote.

Resolution in lieu of meeting: Notwithstanding any of the foregoing provisions of this by-law a
resolution in writing signed by all directors entitled to vote on the resolution at a meeting of the
directors or any committee of the directors is as valid as if it had been passed at a meeting of the
directors or any committee of the directors. ;

REMUNERATION OF DIRECTORS A /

The remuneration to be paid to the board of directors shall be such as the directors
time determine and such remuneration may be in addition to the salary paid to an




8.1.

L

9.2.

of the Company who is also a director. The directors may also award special remuneration to any
director undertaking any special services on the Company’s behalf other than the routine work
ordinarily required of a director and the confirmation of any such also be entitled to be paid their
traveling and other expenses properly incurred by them in connection with the affairs of the Company.
The director, however, does not necessarily have to take a salary, or any remuneration.

SUBMISSION OF CONTRACTS OR TRANSACTION TO SHAREHOLDERS FOR APPROVAL.

The directors in their discretion may submit any contract, act or transact for approval or ratification at
any annual meeting of the shareholders or at any special meeting of the shareholders called for the
purpose of considering the same and, subject to the provisions of section 50 of the Act, any such
contract, act or transaction that is approved or ratified or confirmed by a resolution passed by a
majority of the votes cast at any such meeting (unless any different or additional requirement is
imposed by the Act or by the Company’s articles or any other by-law) shall be valid and as binding
upon the Company and upon all the shareholders as though it has been approved, ratified or confirmed
by every shareholder of the Company.

FOR THE PROTECTION OF DIRECTORS AND OFFICERS
No director of the Company shall be liable to the Company for:

(a) the acts, receipts, neglects or defaults or any other director or officer or employee or for joining
in any receipt or act for conformity;

(b) any loss, damage or expense incurred by the Company through the insufficiency or deficiency
of title to any property acquired by the Company or for or on behalf of the Company:

(c) the sufficiency or deficiency of any security in or upon which any of the moneys of or
belonging to the Company shall be placed out or invested;

(d) any loss or damage arising from the bankruptcy, insolvency or tortuous act of any person,
including any person with whom any moneys, securities or effects shall be lodged or
deposited.

(e) any loss, conversion, misapplication or misappropriation of or any damage resulting from any

dealings with any moneys, securities or other assets belonging to the Company;

(H) any other loss, damage or misfortune whatever which may happen in the execution of the
duties of his respective office or trust in relation thereto;
unless the same happens by or through his failure to exercise the powers and to discharge the
duties of his office honestly and in good faith with a view to the best interests of the Company
and in connection therewith to exercise the care, diligence and skill that a reasonably prudent
person would exercise in comparable
circumstances.

Nothing herein contained shall relieve a director or officer from the duty to act in accordance with the
Act or regulations made thereunder or relieve him from liability for a breach thereof ﬂ\




9.2.1.

9.2.2.

10.1

11.

11.2.1

11.2.2

11.4

The directors for the time being of the Company shall not be under any duty or responsibility in respect
of any contract, act or transaction whether or not made, done or entered into in the name or on behalf
of the Company, except such as are submitted to and authorized or approved by the directors.

If any director or officer of the Company is employed or performs services for the Company otherwise
than as a director or officer or is a member of a firm or a shareholder, director or officer of a body
corporate which is employed by or performs services for the Company, the fact of his being a
shareholder, director or officer of the Company shall not disentitle such director or officer or such firm
or body corporate, as the case may be, from receiving proper remuneration for such services.

INDEMNITIES TO DIRECTORS AND OFFICERS

Subject to section 44 of the Act, except in respect of an action by or on behalf of the Company to
obtain a judgment in its favor, the Company shall indemnify a director or officer of the Company, a
former director or officer of the Company or a person who acts or acted at the Company’s request as
a director or officer of a body corporate of which the Company is or was a shareholder or creditor, and
his personal representatives, against all costs, charges and expenses, including an amount paid to settle
an action or satisfy a judgment, reasonably incurred by him in respect of any civil, criminal or
administrative action or proceeding to which he is made a party by reason of being or having been a
director or officer of such Company, if;

(a) he acted honestly and in good faith with a view to the best interests of the
Company; and

(b) in the case of a criminal or administrative action or proceeding that is enforced by a
monetary penalty, he had reasonable grounds for believing that his conduct was lawful.

OFFICERS

Appointment: The directors shall as often as may be required appoint a Secretary and, if deemed
advisable, may as often as may be required appoint any or all of the following officers: a Chairman, a
Deputy Chairman, a Managing Director, a President, one or more Vice-Presidents, a Treasurer, one or
more Assistant Secretaries or one or more Assistant Treasurers. A director may be appointed to any
office of the Company but none of the officers except the Chairman, the Deputy Chairman, the
Managing Director, the President and Vice President need be a director. The same person may hold
two or more of the aforesaid offices. In case and whenever the same person holds the offices of
Secretary and Treasurer he may but need not be known as the Secretary-Treasurer. The directors may
from time to time appoint such other officers and agents as they deem necessary who shall have such
authority and shall perform such duties as may from time to time be prescribed by the directors.

Compensation: The compensation of all officers appointed by the directors shall be determined from
time to time by resolution of the directors. The fact that any officer or employee is a director or
shareholder of the Company shall not disqualify him for receiving such compensation as may be
determined.

An Agent of a principal or body corporate may enter into a Contract for Hire for compensation on an
annual basis or as often as the Agent deems necessary.

nD.S. £
The compensation of all Agents of a person or body corporate shall be determined frdm time to-
a resolution of the Directors. / T




1.5 Powers and Duties: All officers shall sign such contracts, documents or instruments in writing as
require their respective signatures and shall respectively have and perform all powers and duties
incident to their respective offices and such other powers and duties respectively as may from time to
time be assigned to them by the directors.

11.6  Delegation: In case of the absence or inability to act of any officer of the Company except a Managing
Director or for any other reason that the directors may deem sufficient the directors may delegate all
or any powers of such officer to any other officer or to any director.

11.7  Chairman: A Chairman shall, when present, preside at all meetings of the directors, and any committee
of the directors or the shareholders.

11.8  Deputy Chairman: If the Chairman is absent or is unable or refuses to act, the Deputy Chairman (if
any) shall, when present, preside at all meetings of the directors, and any committee of the directors,
or the shareholders.

1.9 Managing Director: A Managing Director shall exercise such powers and have such authority as may
be delegated to him by the directors in accordance with the provisions of section 40 of the Act.

11.10 President: A President shall be the Chief Executive Officer of the Company. He shall be vested with
and may exercise all the powers and shall perform all the duties of a Chairman and Deputy Chairman
if none is appointed or if the Chairman and the Deputy Chairman are absent or are unable or refuse to
act.

11.11  Vice-President: A Vice-President or, if more than one, the Vice-Presidents, in order of seniority, shall
be vested with all the powers and shall perform all the duties of the President in the absence or inability
or refusal to act of the President.

11.12  Secretary: The Secretary shall give or cause to be given notices for all the meetings of the directors,
any committee of the directors and the shareholders when directed to do so and shall have charge of
the minute books and seal of the Company and, subject to the provisions of paragraph 14.1 hereof, of
the records (other than accounting records) referred to in section 53 of the Act.

11.13  Treasurer: Subject to the provisions of any resolutions of the directors, a Treasurer shall have the care
and custody of all the funds and securities of the Company and shall deposit the same in the name of
the Company in such bank or banks or with such other depository or depositaries as the directors may
direct. He shall keep or cause to be kept the accounting records as deemed necessary by directors under
section 53 of the Act. He may be required to give such bond for the faithful performance of his duties
as the directors in their uncontrolled discretion may require but no director shall be liable for failure
to require any such bond or for the insufficiency of any such bond or for any loss by reason of the
failure of the Company to receive any indemnity thereby provided.

11.14  Assistant Secretary and Assistant Treasurer: The Assistant Secretary, or if more than one, the Assistant
Secretaries and Assistant Treasurer or, if more than one, the Assistant Treasurers in order of seniority,
shall respectively perform all the duties of the Secretary and Treasurer, respectively, in the absence or
inability or refusal to act of the Secretary or the Treasurer, as the case may be.

I1.15  General Manager or Manager: The directors may from time to time appoint one or more General
Manager or Managers and may delegate him or them full power to manage and direct the busingss@ng.-
affairs of the Company (except such matters and duties as by law must be transacted or ormed b 4//

the directors or by the shareholders) and to employ and discharge agents and em#lﬂyeg??)% 2




Company or may delegate to him or them any lesser authority. A General Manager or Manager shall
conform to all lawful orders given to him by the directors of the Company and shall at all reasonable
times give to the directors or any of them all information they may require regarding the affairs of the
Company. Any agent or employee appointed by the General Manager or the directors may discharge
Manager.

11.16 Vacancies: If the office of any officer of the Company becomes vacant by reason of death, resignation,
disqualification or otherwise, the directors by resolution shall, in the case of the Secretary, and may,
in the case of any other office, appoint a person to fill such vacancy.

12. SHAREHOLDERS’ MEETING

12.1  Annual Meetings: Subject to the provisions of section 46 of the Act, the annual meeting
of the shareholder shall be held on such day in each year and at such time as the directors may by
resolution determine at any place within the State or, if all the shareholders entitled to vote at such
meeting so agree, outside the State.

122 Special Meetings: Special meeting of the shareholders may be convened by order of the Chairman,
the Deputy Chairman, the Managing Director, the President, a Vice-President or by the directors at
any date and time and at any place within the State or, if all the shareholders entitled to vote at such
meeting so agree, outside the State.

12.2.1. The directors shall, on the requisition of the holders or not less than five percent of the issued shares
of the Company that carry a right to vote at the meeting requisitioned, forthwith convene a meeting of
shareholders, and in the case of such requisition the following provisions shall have effect:

(1) The requisition shall state the purposes of the meeting and shall be signed by the
requisition and deposited at the Registered Office, and may consist of several documents in
like form each signed by one or more of the requisition.

2) If the directors do not, within twenty-one days from the date of the requisition being so
deposited, proceed to convene a meeting, the requisition of any of them may  themselves
convene the meeting, but any meeting so convened shall not be held after three months
from the date of such deposit.

3) Unless subsection (3) of section 47 of the Act applies, the director shall be deemed
not to have duly convened the meeting if they do not give such notice as is required by the
Act within seven days from the deposit of the requisition.

4) Any meeting convened under this paragraph by the requisition shall be called as nearly as
possible in the manner in which meetings are to be called pursuant to the by-laws.

3) A requisition by joint holders of shares shall be signed by all such holders.

12.3  Notice: A printed, written or typewritten notice stating the day, hour and place of meeting shall be
given by serving such notice on each shareholder entitled to vote at such meeting, on each director
and on the auditor of the Company in the manner specified in paragraph 18.1 hereof, not less than
twenty-one days or more than fifty days (in each case exclusive of the day for which the noﬁcq s
determined or sent and of the day for which notice is given) before the date of the meetir;%, oticeofT, N
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12.4

12.5

12.6

12.6.1

12.6.2

12.6.3

12.6.4

12.6.5

12.7

sufficient detail to permit the shareholder to form a reasoned judgment thereon, and (b) the text of any
special resolution to be submitted to the meeting.

Waiver of Notice: A shareholder and any other person entitled to attend a meeting of shareholders
may in any manner waive notice of a meeting of the shareholders and attendance of any such person
at a meeting of shareholders shall constitute a waiver of notice of the meeting except where such
person attends a meeting for the express purpose of objecting to the transaction of any business on the
grounds that the meeting is not lawfully called.

Omission of Notice: The accidental omission to give notice of any meeting or any irregularity in the
notice of any meeting or the non-receipt of any notice by any shareholder, director or the auditor of
the Company shall not invalidate any resolution passed or any proceedings taken at any meeting of
the shareholders.

Votes: Every question submitted to any meeting of shareholders shall be decided in the first instance
by a show of hands unless a person entitled to vote at the meeting has demanded a ballot and, if the
Articles so provide, in the case of an equality of votes the chairman of the meeting shall on a ballot
have a casting vote in addition to any votes to which he may be otherwise entitled.

At every meeting at which he is entitled to vote, every shareholder, proxy holder or individual
authorized to represent a shareholder who is present in person shall have one vote on a show of hands,
upon a ballot at which he is entitled to vote, every shareholder, proxy holder or individual authorized
to represent a shareholder shall, subject to the articles, have one vote for every share held by the
shareholder.

at every meeting unless a ballot is demanded, a declaration by the Chairman of the meeting that a
resolution had been carried unanimously or by a particular majority or lost or not carried by a particular
majority shall be conclusive evidence of the fact.

When the Chairman, the Deputy Chairman, the President and the Vice-President are absent, the
persons who are present and entitled to vote shall choose another director as chairman of the meeting,
but if no director is present or all the directors present decline to take the chair, the persons who are
present and entitled to vote shall choose one of their number to be chairman.

A ballot, either before or after any vote by a show of hands, may be demanded by any person entitled
to vote at the meeting. If at any meeting a ballot is demanded on the election of a chairman or on
question of adjournment it shall be taken forthwith without adjournment. If at any meeting a ballot is
demanded on any other question or as to the election of directors, the vote shall be taken by ballot in
such manner and either at once, later in the meeting or after adjournment as the chairman of the
meeting directs. The result of a ballot shall be deemed to be the resolution of the meeting at which the
ballot was demanded. A demand for a ballot may be withdrawn.

If two or more persons hold shares jointly, one of those holders present at a meeting of shareholders
may, in the absence of the other, vote the shares; but if two or more of those persons who are present,
in person or by proxy vote, they shall vote as one on the shares jointly held by them.

Proxies: Votes: A meeting of shareholders may be given either personally or by proxy or, in the case
of shareholder who is a body corporate or association, by an individual authorized by a reso}“i@ of
the directors or governing body of that body corporate or association to represent it a\@&a gs”
shareholders of the Company. N







12.7.1

12.7.2

12.7.3

12.8

12.9

12.10

13.

13.1

A proxy shall be executed by the shareholder or his attorney authorized in writing and is valid only at
the meeting in respect of which it is given or any adjournment thereof.

A person appointed by proxy need not be a shareholder.
Subject to the provisions of section 46 (4) a proxy may be in the following form:

The undersigned shareholder of of or failing him,

of as the nominee of the undersigned to attend and act for
the undersigned and on behalf of the undersigned at the meeting of
the shareholders of the said Company to be held on the day of
200 and at any adjournment or adjournments thereof in the same manner, to the same extent and
with the same powers as if the undersigned were present at the said meeting or such adjournment or
adjournments thereof.

Dated this day of 2020

Signature of Shareholder(s)

Adjournment: The Chairman of any meeting may with the consent of the meeting adjourn the same
from time to time to a fixed time and place and no notice of such adjournment need be given to the
shareholders unless the meeting is adjourned by one or more adjournments for an aggregate of thirty
days or more in which case notice of the adjourned meeting shall be given as for an original meeting.
Any business that might have been brought before or dealt with at the original meeting in accordance
with the notice calling the same may be brought before or dealt with at any adjourned meeting for
which no notice is required.

Quorum: Subject to the Act, and except in the case of a Company having only one shareholder a
quorum for the transaction of business at any meeting of the shareholders shall be two persons present
in person, each being either a shareholder entitled to vote thereat, or duly appointed proxy holder or
representative of a shareholder so entitled. If a quorum is present at the opening of any meeting of the
shareholders, the shareholders present or represented may proceed with the business of the meeting.
If a quorum is not present within 30 minutes of the time fixed for a meeting of shareholders, the
persons present and entitled to vote may adjourn the meeting to a fixed time and place but may not
transact any other business.

Resolution in lieu of meeting: Notwithstanding any of the foregoing provisions of this by-law a
resolution in writing signed by all the shareholders entitled to vote on that resolution at a meeting of
the shareholders is, subject to section 50 of the Act, as valid as if it had been passed at a meeting of
the shareholders. s

SHARES

Allotment and Issuance: Subject to the Act, the articles and any unanimous shar hol
shares in the capital of the Company may be allotted and issued by resolution of t



13.2

13.2.1

14.1

14.2

14.3

14.4

15.

15.1

15.2

16.1

times and on such times and on such terms and conditions and to such persons or class of persons as
the directors determine.

Certificates: Share Certificates and the form of share transfer shall (subject to sections 19 to 21 of the
Act) be in such form as the directors may by resolution approve and such certificates shall be signed
by a Chairman or a Deputy Chairman or a Director or a President or a Vice-President and the Secretary
or an Assistant Secretary holding office at the time of signing.

The directors or any agent designated by the directors may in their or his discretion direct the issuance
of a new share or other such certificate in lieu of and upon cancellation of a certificate that has been
mutilated or in substitution for a certificate claimed to have been lost, destroyed or wrongfully taken,
on payment of such reasonable fee and evidence of loss and of title as the directors may from time to
time prescribe, whether generally or in any particular case.

TRANSFER OF SHARES AND DEBENTURES

Transfer: The shares or debentures of a company may be transferred by a written instrument of transfer
signed by the transferor and naming the transferee.

Registers: Registers of shares and debentures issued by the Company shall be kept at the registered
office of the Company or at such other place in the State as may from time to time be designated by
resolution of the directors.

Surrender of Certificates: No transfer of shares or debentures shall be registered unless or until the
certificate representing the shares or debentures to be transferred has been surrendered for cancellation.

Shareholders indebted to the Company: If so provided in the articles, the Company has a lien on share
registered in the name of a shareholder or his personal representative or a debt of that shareholder of
the Company. By way of enforcement of such lien the directors may refuse to permit the registration
of a transfer of such share.

DIVIDENDS

The directors may from time to time by resolution declare and the company may pay dividends on the
issued and outstanding shares in the capital of the Company subject to the provisions (if any) of the
articles.

In case several persons are registered as the joint holders of any shares, any one of such persons may
give effectual receipts for all dividends and payments on account of dividends.

VOTING OTHER COMPANIES

All shares or debentures carrying voting rights in any other body corporate that are held from time to
time by the Company may be voted at any and all meetings of shareholders, debenture holders (as the
case may be) of such other body corporate and in such manner and by such person or persons as the
directors of the Company shall from time to time determine. The officers of the Company may for and
on behalf of the Company from time to time.

(a) execute and deliver proxies; and

(b) arrange for the issuance of voting certificates or other evidence of the right t({ Vofe;




17.1

17.2

18.

18.1

18.2

18.3

18.4

18.5

18.6

in such names as they may determine without the necessity of a resolution or other action by the
Director.

INFORMATION AVAILABLE TO SHAREHOLDERS

Except as provided by the Act, no shareholder shall be entitled to any information respecting any
details or conduct of the Company’s business which in the opinion of the directors it would be
inexpedient in the interests of the Company to communicate to the public.

The directors may from time to time, subject to rights conferred by the Act, determine whether and to
what extent and at what time and place and under what conditions or regulations the documents, books
and registers and accounting records of the Company or any of them shall be open to the inspection of
shareholders and no shareholder shall have any right to inspect any document or book register or
accounting record of the Company except as conferred by statue or authorization by the directors or
by a resolution of the shareholders.

NOTICES

Methods of giving notice: Any notice or other document required by the Act, the Regulations, the
articles or the by-laws to be sent to any shareholder, debenture holder, director or auditor may be
delivered personally or sent by prepaid mail or cable or telex to any such person at this latest address
as shown in the records of the Company or in the latest filed, and to the auditor at his business address.

Waiver of Notice: Notice may be waived or the time for the notice may be waived or abridged at any
time with the consent in writing of the person entitled thereto.

Undelivered notices: If a notice or document is sent to a shareholder or debenture holder by prepaid
mail in accordance with the paragraph and the notice or document is returned on three consecutive
occasions because the shareholder or debenture holder cannot be found it shall not be necessary to
send any further notices or documents to the shareholder or debenture holder until he informs the
Company in writing of his new address.

Shares and debentures registered in more than one name: All notices or other documents with respect
to any shares or debentures registered in more than one name shall be given to whichever of such
persons is named first in the records of the Company and any notice or other document so given shall
be sufficient notice of delivery to all the holders of such shares or debentures.

Persons becoming entitled by operation of law: Subject to section 59 of the Act, every person who by
operation of law, transfer or by any other means whatsoever becomes entitled to any share is bound
by every notice or other document in respect of such share that, previous to his name and address being
entered in the records of the Company is duly given to the person from whom he derives his titles to
such share.

Deceased Shareholders: Any notice or other document delivered or sent by prepaid mail, cable or
notice or telex or left at the address of any shareholder as the same appears in the records of the
Company shall, notwithstanding that such shareholder is deceased, and whether or not the Company
has notice of his death, be deemed to have been duly served in respect of the shares held byt

(whether held solely or either any other person) until some other person is entered in his @'&d
records of the Company as the holder or one of the holders thereof and such service®s




18.7

18.8

18.9

18.9.1

18.9.2

18.9.3

19.

19.1

20.

20.1

20.1.1

20.1.2

purposes be deemed a sufficient service of such notice or document on his personal representatives
and on all persons, if any, interested with him in such shares.

Signature to notices: The signature of any director or officer of the Company to any notice or document
to be given by the Company may be written, stamped, typewritten or printed or partly written, stamped,
typewritten or printed.

Computation on time: Where a notice extending over a number of days or other period is required
under any provisions of the articles or the by-laws the day of sending the notice shall, unless it is
otherwise provided, by counted in such number of days or other period.

Proof of service: Where a notice is required under paragraph 18.1 hereof is delivered personally to the
person to whom it is addressed or delivered to his address as mentioned in paragraph 18.1 hereof,
service shall be deemed to be at the time of delivery of such notice.

Where such notice is sent by post, service of the notice shall be deemed to be effected forty eight hours
after posting if the notice was properly addressed and posted by prepaid mail.

when the notice is sent by cable or telex, service is deemed to be effected on the date on which the
notice is so sent.

A certificate of an officer of the Company in office at the time of the making of the certificate or any
transfer agent of shares of any class of the Company as to facts in relation to the delivery or sending
of any notice shall be conclusive evidence of those facts.

CHEQUES, DRAFTS AND NOTES

All cheques, drafts or orders for the payment of money and all notes and acceptances and bills of
exchange shall be signed by such officers of persons and in such manner as the directors may from
time to time designate by resolution.

EXECUTION OF INSTRUMENTS

Contracts, documents or instruments in writing requiring the signature of the Company may be signed
by:

(a) achairman, a Deputy Chairman, a Managing Director, a President or a Vice- President
together with the Secretary or the Treasurer, or

(b) any two directors

and all contracts, documents and instruments in writing so signed shall be binding upon the
Company without any further authorization or formality. The directors shall have power from time to
time by resolution to appoint any officers or persons on behalf of the Company either to sign
certificates for shares in the Company and contracts, documents or instruments in writing.

The common seal of the Company may be affixed to contracts, documents and
instruments in writing signed as aforesaid or by any officers or persons specified in
paragraph 20.1 hereof.

Subject to section 40(2) of the Act




21.

21.1

22:

22.1

(a) a Chairman, a Deputy Chairman, a Managing Director, a President or a Vice-
President together with the Secretary or the Treasurer, or

(b) any two directors

shall have authority to sign and execute (under the seal of the Company or otherwise) all instruments
that may be necessary for the purpose of selling, assigning, transferring, exchanging, converting or
conveying any such shares, stocks, bonds, debentures, rights, warrants or other securities.

SECURITIES

The signature of a Chairman, a Deputy Chairman, a Managing Director, a President, a Vice-
President, the Secretary, the Treasurer, an Assistant Secretary or an Assistant Treasurer, or
any director of the Company or of any officer of person, appointed pursuant to paragraph 20
hereof by resolution of the directors may, if specifically authorized by resolution of the directors, be
printed engraved, lithographed or otherwise mechanically reproduced upon any certificate for
shares in the Company or contract, document or instrument in writing, bond, debenture or other
security of the Company executed or issued by or on behalf of the Company. Any document or
instrument in writing on which the signature of any such officer or person is so reproduced shall be
deemed to have been manually signed by such officer or person whose signature is so reproduced
and shall be as valid to all intents and purposes as if such document or instrument in writing
had been signed manually and notwithstanding that the officer or person whose signature is so
reproduced has ceased to hold office at the date on which such document or instrument in

writing is delivered or issued.

FINANCIAL YEAR

The directors may from time to time by resolution establish the financial year of the company.

ENACTED this Dated the 6" day of February, 2020

A z't’u)\ (e : )‘ 'QIM 2 r

WILFRED SERVICES LTD.
As Registered Agent — UniProjects Ltd.




REGISTER OF DIRECTORS OF:

UniProjects Ltd.
25766 BC 2020

NAME AND ADDRESS OFFICE HELD OCCUPATION APPOINTED RESIGNED

DIRECTOR

MICHAEL ANTONY CASSELL February 6, 2020

Holder of a United Kingdom of GB&NI
Passport No.: 506747422

DATE OF BIRTH: 14.05.1984

4 ELASSONAS STREET,
ARADIPPOU, LARNACA, CYPRUS
7101.







REGISTER OF SHARES OF:

UniProjects Ltd.
25766 BC 2020
NAME AND ADDRESS NO. & TYPE OF SHARES CERTIFICATE DATE & NATURE WHERE & WHEN
NUMBER OF ACQUISITION TRANSFERRED
%
MICHAEL ANTONY CASSELL “1000" ORDINARY 001 February 6, 2020

Holder of a United Kingdom of GB&NI Original Issue
Passport No.: 506747422 Initial Subscriber

DATE OF BIRTH: 14.05.1984

4 ELASSONAS STREET,
ARADIPPOU, LARNACA, CYPRUS
7101.
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Certificate Number : 001 Number of Shares: 1000

I

UniProjects Ltd.
25766 BC 2020

Incorporated under the Business Companies (Amendment and Consolidation) Act,
Chapter 149 of the Revised Laws of Saint Vincent and the Grenadines, 2009

IR

i

AUTHORISED CAPITAL :

|
i
|
i

$1,000 divided into 1000 Shares with a par value of $1.00 each

|

This is to certify that:

MICHAEL ANTONY CASSELL
Holder of a United Kingdom of GB&NI Passport No.: 506747422

S

AR
>

X%

is the holder of 1000 (ONE THOUSAND) shares of $1.00 each
in the above named Company, subject to the Articles of Incorporation and By-Laws of the said Company

K4

)

2

IN WITNESS WHEREOF, the said Company has caused this Certificate to be issued and signed
by a duly authorized Officer or Director and its Corporate Seal to be hereunto affixed this 6th day of February 2020
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