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ARTICLES OF ASSOCIATION

OF  ST——

Veridian Sphere Lid

Company Number 242235

1. INTERPRETATION

In these Articles, if nol inconsistent with the subject or context, the words and expressions
standing in the first column of the following table shall bear the meanings set oppoesite them
respectively in the second column thereof.

Expressions: Meanings:

1.1, Capital The sum of the aggregate par value of all cuistanding shares with par
value of the Company and shares with par value held by the Company
as treasury shares plus

1.1.1. the cggregale of the amounts designated os capital of all
outsfanding shares without par value of the Company and shares
without par value held by the Company as treasury shares, and

1.1.2. the amounts as are from time to time fransferred from surpius fo
capital by a resolution of directors.

1.2. Member A person who holds shares in the Company.

1.3. Person An individual, a corporation, a frust, the estate of a deceased individual,
a parfnership or an unincorporated association of persons,

1.4. Resolution of directors

L4.1. A resolution approved ot a duly constifufed meeting of the Beard
of the Directors of the Company or of a commitiee of directors of
the Company by the offirmative vote of a simple majority of the
directors present who voted and did not abstain where the
meeting was called on proper notice or, if on short notice, if those
directors not present have waived notice; or

14.2. A resolution censented to in wiiting by all directors or of ol
members of the committee, as the case may be,
1.5. Resolution of Members

.51, A resolution approved ot a duly constituted meeting of the
members of the Company by the affirmative vote of



1.6

1.4

1800 a simple majority of the votes of the shareholders present ot
the meeting and entitled fo vole thereon and who voted and
did nof abstain, or

1.81.2. a simple majority of the voles of the shareholders of each class
cr series of shores present at the meeiing and entitled to voie
thereon os a class or series and who voted and not abstained
and of a simple majority of the votes of the remaining
sharsholders entifled o vote therson present af the meeting
and who voted and did not abstain; or

1.5.2. A resolution consented fo in wiiting by

1.5.2.1. an absolute majority of the votes of each class or series of
shares entifled to vote thereon; or

BE22. an absolute majority of the votes of each class or series of
shares entifled to voie thereon as a class or series and of an
absolute majority of the votes of the remaining shares entitled
to vole therson.

Securities Shares and debt obligations of every kind, and options, warrants and
rights to acquire shares or debt obligations.

Surplus The excess, if any, at the fime of the determination of the total assels of
the company over the aggregate of its fotal labilities as shown in ifs books
of accounts, plus the Company's capital.

The Memorandum The memorandum of associaiion of the Company as originally
framed or as from fime to fime amended.

The Act The International Business Companies Act 2016,

. The Seal The common seal of the Company.

. These Articles  These arficles of association as originally framed or as from time to fime

amended.

12. Treasury Shares Shares in the Company that were otherwise ocquired by the Company

and not cancelled.

. “written” or any term of like import includes words typewritten, printed, painted, engraved,

ithographed, photographed or represented or reproduced by any mode or represeniing
or reproducing words in a visitle form, including telex, felegram, cable or other form of
writing produced by electronic communication.

i4. Save os oforescid any words or expressions defined in the Act shall bear the same

meaning in these articles.

15, Whenever the singular or plural number, or the masculine, feminine or nevter gender is

used in these articles, it shall equally, where the confexit admils, include the other.

14, A reference in these arficles to voting in relation to shares shall be construed as ¢

reference to voling by members holding the shares, except that it s the votes allocated fo
shares that shall be counted and not the number of members who actually voted, and a
reference io shares being present at o meetfing shall be given o corresponding
consiruction.

17. A reference to money in these articles is o reference io the currency of the Unifed Siates of

America unless otherwise staled.



2.

2.4,

22

2.3,

32

3:3.

3.4,

3.6.

3.7

3.8.

REGISTERED SHARES

the Compaony shall issue to every member holding registered shares in the Company a
cerlificate signed by a director or officer of the company and under the seal specifying
fhe share or shares held by him, and the signaiure of the director or officer and the saal
may be facsimiles.

Any member receiving d share certificate for registerad shares shall indemnify and hold
the Company and ifs directors and officers harmless from any loss or liability which if or they
may incur by reason of the wrongful or fraudulent use or representation made by any
person by virtue of the possession thereof. If a share cerlificate for registered shares s wom
out or lost it may be renewed on production of the womn out certificate or on satisfactory
proof of its loss tegether with such indemnity as may be required by a resolution of
directors.

If several persons are registered as joint holders of any shares, any one of such persons may
be given an effeciual receipt for any dividends pavable in respect of such shares,

SHARES, AUTHORISED CAPITAL AND CAPITAL

Subject to the provisions of these arficles and any resclution of members, the unissued
shares of the Company shall be at the disposal of the directors who may, without prejudice
to any righis previously conferred on the holders of any exisfing shares or class or series of
shares, offer, cllof, grant options over or ofherwise dispose of the shares to such persons at
such fimes and upon such ferms and conditions as the Company may by resolution of
directors determine.

Shares in the Company shall be issued for money, services rendered, personal properly, an
estate in real property, a promissory nofe or other binding obligation o coniribute monay
or propeny or any combination of the foregoing as shall be determined by a resolution of
directors.

Shares in the Company may be issued for such amount of consideration as the directors
may from time fo time by resolution of directors determine, except that in the case of
shares with par value, the amount shall not be less than the par vaiue, and in the absence
of fraud the decision of the directors as fo the value of the consideration received by the
Company in respect of the issue Is conclusive unless a question of low is involved. The
consideration in respect of the shares constitutes capital to the extent of par vaiue and the
excess constifutes surplus.

A share issued by the Company upon conversion of, or in exchange for, anciher share, o
debt obligation or other security in the Company shall be treated for all purposas as
having being issued for money equal to the consideration received or deemed fo have
been received by the Company in respect of the other share, debt obligation or security.

Treasury shares may be disposed of by the Company on such terms and conditions {not
otherwise inconsistent with these arficles) as the Compony may by resolution of directors
determins.

The Company may issue fractions of o share and o fractional share shall have the same
corresponding fractional licbilities, limilations, preferences, privileges, qudlifications,
restrictions, rights and other atfributes of a whole share of the same class or series of shares.

Upon the issue by the Company of a share without par value, the consideration in respect
of the share constitutes capital to the extent designated by the directors, and the excess
constifules surplus, except that the directors must designate as capital an amount of the
consideration that s ot lsast equal to the amount that the share is enfitled to as a
preference, if any, in the assels of the Company upoen liquidaiion of the Company.

The Company may purchase, redeem or otherwise acquire and hold its own shares but no
purchase, redempiion or other acquisition, which shall constitute a reduction in capital,
shall be made except in compliance with arlicles 6.4 and 6.5.

i3 -
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3.9.

3.10.

Shares that the Company purchases, redeems or otherwise acguires pursuant fo arficle 3.8
may be cancelied or held as freasury shares unless the shares are purchased, redeemed
or otherwise acauired out of capital and would otherwise infringe upon the reguirements
of articles 6.4 and 6.5, or o the extent that such shares are in excess of 80 per cent of the
issued shares of the Company, in which case they shall be cancelled but they shall be
available for reissue. Upon the canceliation of o share, the amount included as capital of
the Company with respect to that share shall be deducted from ithe capital of the
Company.

Where shares in the Company are held by the Company as freasury shares or are held by
another company of which the Company holds, directly or indirectly, shares having more
than 50 per cenl of the voles in The eleclion of dieclors of the olher compauny, such shares
of the Company are not enfitled to vote or o have dividends paid thereon and shall not
be treated as outstanding for any purpose except for purposes of determining the capital
of the Company.

11. No notfice of a trust, whether expressed, implied or constructive, shall be enfered in the

share register,

4. TRANSFER OF SHARES

4.1.

4.2

4.3.

Subject to ony limitations in the memorandum, registered shares in the Company may be
transferred by a wiitten instrument of fransfer signed by the fransferor and containing the
name and address of the fransferee, but in the dbsence of such wiitten insirument of
transfer the directors may accept such evidence of a transfer of shares as they consider
appropriate.

The Company shall not be required io treat o fransferes of a registered share in the
Company as a member untii the fransferor's name has been enfered in the share regisier,

Subject to any limitations In the memorandum, the Company must on the applicafion of
the transferor or fransferee of a registered share in the Company, enter in the share register
the name of the fransferor of the share save ihat the registration of fransfers may be
suspended and the share register closed ot such fimes and for such periods as the
Company may from time fo fime by resolution of directors defermine, provided always
that such registration shall not be suspended ond the share register closed for more that 60
days in any period of 12 months,

5. TRANSMISSION OF SHARES

3.1

L
N

5.4.

The executor or administrator of o deceased member, the guardian of an incompetent
member or the trustee of o bankrupt member shall be the only persons recognised by the
Company as having any title fo nhis share but they shall not be entifled fo exercise any
rights as @ member of the Caompany until they have proceeded as set forth in the next fwo
arficles,

Any person becoming entitled by operation of law or ofherwise 1o o share or shores in
conseguence of the death, incompetence or bankiuptcy of any member may be
registered as o member upon such evidence being produced as may reasonably be
required by the directors. An application by any such person fo be registered, as o
member shall be deemed to be a transfer of shares of the deceased, incompetent or
bankrup! member and the directors shall freat i as such.

Any person who has become entifled fo a share or shares in consequence of the death,
incompeience or bankruptcy of any member may, instead of being registered himself,
request in writing that some persen to be named by him be registered as the fransferee of
such share or shares and such request shall likewise be freated as if it were ¢ fransfer,

What amounis to incompstence on the part of g person is g matier 1o be determined by
the court, having regard to all the relevant evidence and the circumstances of the case.



4. REDUCTION OR INCREASE IN AUTHORISED CAPITAL OR CAPITAL

a1,

G,

6.3.

é.4.

6.6.

7.4,

The Compony may by a resclution of direcicrs amend the memorandum to increase or
reduce its authorised capital and in connection therewith the Company may, in respect of
any unissued shares increase or reduce the number of shares, increase or reduce the par
vaiue of any shores or effect any combingtion of the foregoing.

The Company may amend the memorandum fo;

6.2.1.  divide the shares, including issued shares, of a class and series infe o larger number
of shares of the same class or series; or

6.2.2. combine the shares, Including issued shares, of a class or series into a smaller
number of shares of the same class or series;

provided, however, that where shares are divided or combined under arficles 4.2.1
and 6.22Z, the aggregale par value of the new shares must be equal io the
aggregaie par value of the original shares,

The copital of the Company may by a resolution of directors be increused by Trunsferning
an amount of the surplus of the Company to capital, and, subject fo the provisions of
arficles 6.4 and 6.5 the capital of the Company may be reduced by transfering an
amount of the capital of the Company fo surplus.

No reduction of capital shall be effected that reduces the capital of the Company to an
amount thot immediately after the reduction is less than the aggregate por value of all
outstanding shares with par value and all shares with par value held by the Company as
freasury shares, and the aggregote of the amounis designated os copital of all
outstanding shares without par value and all shares without par volue held by the
Company o freasury shares that are entitled to a preference, if any, in the gssefs of the
Company upon liquidation of the Company.

No reduction of capital shall be effected unless the directors determine that immediately
after the reduction, the Company will be able o safisfy its iabilities as they become due in
the crdinary course of its business and that the redlisable assets of the Company will nof be
less than ifs total liabilities, other than deferred taxes, os shown in the bocks of the
Company, and ifs remaining capital, and, in the absence of fraud, the decision of the
directors as to the realisable value of the assets of the Company is conclusive, unless o
question of law is involved.

Where the Company reducss its capifel the Company may:

6.6.1. return fo ifs members any amount received by the Company upon the issue of any
of its shares;

6.6.2. purchase, redeem or otherwise acquire its shares out of capital; or

6.4.3. cancel any capital that is lost or not represented by assefs having o reafisable
value.

MEETINGS AND CONSENTS OF MEMBERS

The directors of the Company may convene meetings of the members of the Company af
such fimes and in such manner and places within or outside the Republic of Seychslles as
the directors consider necessary or desirable.

Upon the written reguest of members holding 10 per cent or more of the outstanding
voiing shares in the Company, the directors shall convene a meeting of members.

The directors shall give not less than 7 days notice of meefings of members fo these
persons whose names on the date the nofice is given appear as members in the shore
register of the Company.

A meeting of members held in contravention of the requirement in arficle 7.3 is not invalia:

o
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7.6.

L

7.8.

77

7,10,

LI

7.4.1. i members holding not less than 20 per cent of the iolal number of shares entitled
fo vote on all matiers to be considered at the meeting, or 90 per cenf of the votes
of ecch class or series of shares whether members are entitled to vote thereon as o
class or sertes together with nol less than a 20 per cent majority of the remaining
votes, have aogreed fo shorfer notice of the meeting: or

7.4.2,  if ol members holding shares entfifled to vote on all or any matters fo be considered
at the mesting have waived nofice of the meeting ond for this purpose presence
at the meeting shall be deemed to constitute waiver,

The in adverfent failure of the directors to give notice of a meeting fo a member, or ithe
fact that a member has not received notice, does not invalidate the meeting.

A member may be represented at g meeting of members by o proxy who may speak and
vote on behalf of the member.

The instrument cppointing o proxy shall be produced of the place oppointed for the
meeting before the time for holding the meeting ot which the person named in such
instrument proposes fo vole.

An insfrument appointing a proxy shall be in substantially the following form or such other
form as the chairman of the meeting shall accept as properly evidencing the wishes of the
member appoinfing a proxy. Only members who are individuals may appoint proxies.

TEVHLED oo conshimmn mrimsmmsonn omomess S rs  Satar i e T T e P AR A
being a member of ‘rhe above Compcmy o e LN
shiches HERERY APPOINT o

OF it e s s R TR or fcilmg h:m .................................
.......................... OF et n e st b e b et ab e ranen
to be my/our proxy fc vote for me/us at the meeting of members to be held
on

.............................. e day of sosnrisnmnnaeanansnsss e Ofd ot
any adjournment thereof.

{Any restrictions on voting fo be inserted here)

Member

The following shall apply in respect of joint ownership of shares:

7.9.1. if iwo or more persons hold shares jointly, each of them may be present in person or
by proxy at a meeting of members and may speak as a member;

7.92.2. If only one of the joint owners is present in person or by proxy he may voie on
behalf of all joint owners; and

7.9.3. if two or more of the joint owners are present In person or by proxy they must vole
s one,

A member shall be deemed to be present ot o meeting of members if he pariicipotes by
telephone or other electronic meons and all members porticipating in the meetling are
able to hear each other.

A mesting of members is duly constifuted if, at the commencement of the meeting, there
are present in person or by proxy not less than 50 per cent of the votes of the shares or
class or series of shares entifled to vote on resolutions of members to be considered at the
meeifing. If a quorum is present, notwithstanding the fact that such quorum may be
represented by only one person then such person may rescive any matter and a
cerfificate signed by such person dccompanied, where such person be a proxy, by a
copy of the proxy form. shall constitute o valid resolution of members.
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7.14.
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n

.16,

Zilds

if within two hours from the fime appeinted for the meeting a querum is nof present, the
meeting, if convened upon a requisition of members, shall be dissolved; in any other case
it shall stand adjourned to the next business day at the same time and place or to such
other time and place as the directors may defermine, and i at the adjourned meeting
there are present within one hour from the time appointed for the meeting in person or by
proxy not less than ons-third of the votes of the shares or each class or series of shares
enfifled to vote on the resolutions fo be considered by the meeting, those present shall
constitute a quorum, but otherwise the meeting shall be dissolved.

Al every meeling of members, the chairman of the board of directors shall preside as
chdirman of the meeting. If there is no chairman of the board of directors or the chairman
of the board of directors is not present at the meeting, the mambers present shall choose
someone of their number fo be the chairman of the meeiing. If the members are unable
to choose a chairman for any reason, then the person representing the greatest number of
voling shares present in person or by prescribed form or proxy of the meeting shall preside
as chairman, failing which the oldest individual member or represeniative of o member
present shall fake the chair.

The chairman may, with the consent of the meeting, adjourn any meeting from time fo
time, and from place to place, but no business shall be fransacted ot any adjoumned
meeting other than the business left unfinished at the mesting from which the adjournment
took ploce,

. At any meeting of the members the chairman shall be responsible for decicing in such

manner as he shall consider appropriate whether any resolution has been carried or not,
and the resulf of his decision shall be announced to the maeting and recorded in the
minutes thereof. If the chairman shall have any doubt as to the ouicoms of any resolution
put fo the vote, he shall cause a poll to be taken of all votes cast upon such resolution, but
if the chairman shail fail to toke a poll then any member present in person or by proxy who
disputes the announcement by the chairman of the result of any vote may immediately
following such announcement demand that o poll be taken and the chairmon shall
thereupon cause o poll to be taken. If o poll is taken af any meeting, the result thereof shall
be duly recorded in the minutes of the meeting by the chairman.

Any person ofther than an individual shall be regarded as one member ond subject fo
arficle 8.17 the right of any individual to speak for or represent such member shall be
determined by the law of the jurisdiction where, and by the documents by which the
person is constituted or derives ifs existence. In case of doubt, the directors may in good
faith seek legol advice from any qudiified person and uniess and unil o Court of
competent jurisdiction shall otherwise rule, the directors may rely and act upon such
advice without incurring any fability to any member.

Any person other than an individual which is g member of the Company may by resolution
of its direciors or other governing body authorise such persons as if thinks fit o act as its
represeniative aof any meeting of the Company or of any class of members of the
Company, and the person so authorised shall be entitled 1o exercise the same powers on
behalf of the person which he represents as that person could exercise if it were an
individual member of the Company.

. The chairman of any meeting at which a vole is cast by proxy or on behalf of any person

other than an individual may call for o nofarially certified copy of such proxy or authoriiy
which shall be produced within 7 days of being so requested, or the votes cast by such
proxy or on behalf of such person shall be disregarded.

8. DIRECTORS

B.1.

The first directors of the Company shail be elected by the subscribers fo the Memarandum;
and thereafter, the directors shall be elected by the members or directors for such terms as
they may determine.

o



8.2. The minimum number of directors shall be one and the maximum number shall be seven,

83. Each director shall hold office for the term, if any, fixed by resclution of members or uniil his
earfier death, resignation or removal.

B.4. A director may be removed from office, with or without cause, by a resolution of members.

8.5. A director may resign his office by giving written nofice of his resignation 1o the Company,
and the resignation shall have effect from the dote the notice is received by the Company
or from such later date as may be specified in the nolice.

8.6. A vgcancy in the board of directors may be filled by o resolution of members or by o
resolution of the majority of the remaining direciors.

8.7. With the prior or subsequent approval by a resolution of members, the directors may, by a
resolution of directors, fix the emoluments of directors with respect to services to be
rendered in any capacily o the company.

8.8. A director shall not require a share qudlification, and may be an individual or a company.

9. POWERS OF DIRECTORS

9.1. The business and affairs of the Company shail be managed by the directors who will pay
all expenses incurred preliminary fo and in conjunction with the formation and regisiration
of the Company and may exercise all such powers of the Company as are nof by the Act
or by the memorandum or these articles required to be exercised by the members of the
Company, subject fo any delegation of such powers as may be authorised by these
articles and to such requirements as may be prescribed by a resolution of members; buf no
requirement made by a resolution of members shall prevail if it be inconsistent with these
arficles nor shall such requirement invalidate any pror act of the directors which would
have been vaiid if such reguirement had nof been made.

9.2. The directors may, by a resolution of direciors, appoint any person, including a person whao
is a director, o be an officer ar agent of the Company.

2.3. Every officer or agent of the Company has such powsrs and authority of the direciors,
inciuding the power and authority to affix the seal, as are set forth in these Articles or in the
resolution of directors appointing the officer or agent, except that no officer or agent has
any power or guthority with respect to fixing the emoluments of directors.

9.4. Any director which is a body corporate may appoint any person its duly authorised
representative for the purpose of representing it ot meetings of the Board of Directors or
with respect to unanimous written consenis.

$.5. The conifinuing directors may act notwithsianding any vacancy in their body, save that if
thelr number is reduced below the number fixed by or pursuant to these Arficles as the
necessary auorum for a meeting of directars, the continuing directors or director may act
only for the purpose of appointing directors to fill any vocancy that hos arsen or
summoning o meeting of members,

9.6, All cheques, promissory notes, draffs, bills of exchange and other negotiable instruments,
and all receipis for monies paid fo the Company shall be signed, drawn, accepled,
andorsed or otherwise executed, as the case may be, in such manner as shall frem fime o
time be determined by resolution of directors.

10. PROCEEDINGS OF DIRECTORS

10.1. The directors of the Company or any committee thereof may meet at such fimes and in
such manner and places within or without the Republic of Seychelles as the directors may
determine fo be necessary or desirable.



10.3.

10.6.

10.8.

10.9.

- A director shall be deemead to be present ot o meeting of directers if he participates by

telephone or other elecironic means and olf direciors pariicipating in the meeting ore
able to heor each other,

A director shall be given not less than 7 days' notice of meefings of direciors, but o
meeting of directors held without 7 days' notice having been given to all directors shall be
vaiid if ail the directors entitled to vote af the meeting who do not attend waive nofice of
the meeting. The inadvertent failure to give nolice of o meeting to « director, or the fact
that a director has not receivad ihe nofice, does not invalidate the meeting.

- A director may by o wiitten instrument appoint an dlfernate who need not be a director

and an coffernafe is enfitled to attend meetings in the absence of the director who
appointed him and o vote or consent in the place of the director.

- A meeting of directors is duly constituted for all purposes if af the commencement of the

meeting there are present in person or by dlternaie not less than one half of the tolal
number of directors, unless there are only two directors in which case the quorum shall be
fwo,

If the company shall have only one director the provisions herein contained for meetings of
the directors shall not apply but such sole director shall have full power to reprasent and
act for the Company in ol maiters as are not by the Act or by the memorandum or by
these arficles required to be exercised by the members of the Company, and in lieu of
minutes of o meeting shall record in wrifing and sign a note or memorandum of all matters
requiring a resolution of directors. Such a note or memorandum shall constifute sufficient
evidence of such resolution for all purposes.

- At every meeting of the directors the chairman of the board of directors shall preside as

chaoirman of the meeting. If there s no chairman of the board of directors or if the
chairman of the board of directors is not present af the meeting, the vice chairman of the
board of directors shall preside. if there is no vice chairman of the board of directors or if
the vice chairman of the board of directors is not present af the mesting the directors shall
choose someone of their number o be the chairman of the meeting.

The directors shall cause the following corpoerate records to be kepth

10.8.1. minutes of all meetings of directors, members, committees of directors, commitiee
of officers and committees of members:

10.8.2. copies of all resolutions consented to by directors, members and committess of
direciors,

10.8.3. committees of officers and committees of members; and
10.8.4. such other accounts and records as the directors by resolution of direciors consider
necessary or desirable in order to reflect the financial position of the company.

The books, records and minutes shall be kept at the registered office of the Company or af
such ofher place as the directors determine.

10.10. The directors may, by a resolution of directors, designafe one or more committees, each

10,11,

comprising of one or more directors.

Each commitiee of directors has such powers and authorities of the directors, including
the power and authorily to affix the seal, as sef forth in ihe resolution of directors
establishing the committes, except that no commiltee has any power or authority either
to amend the memorandum or these articles or with respect to the matters requiring o
resolution of directors under articles 8.6, 8.7 and 9.2.

10.12. The meetings and proceedings of each commitiee of directors consisting of two or more

directors shall be governed mutatis mutandis by the provisions of these arficles regulating
the proceedings of direciors so far as the same are not superseded by any provisions in the
resolution establishing the committes.

el



11. OFFICERS

T1.1

11.4.

The company may by resolution of directors appoint officers of the Company atf such times
as shall be considered necessary or expedient. Such officers may consist of a chairman of
the board of directors, a vice chairman of the board of directors, president and one or
more vice presidents. secretaries and freasurers and such other officers as may from time
io time be deemed desirable. Any number of offices may be held by the same person.

. The officers shall perform such duties as shall be prescribed at the time of their

appointment subject to any modification in such duties as may be prescribed thereafter
by resolution of directors or resolution of members, but in the absence of any specific
allocation of duties it shall be the responsibility of the chairman of the board of directors to
preside at meefings of directors and members, the vice chairman fo act in the absence of
ihe chairman, the president o manage the day to day offairs of the cempany, the vice
presidents to act in order of seniority in the absence of the president but otherwise to
perform such dufies as may be delegated to them by the president, the secretfaries to
maintain the share register, minute books and records {ofher than financial records) of the
Company and to ensure compliance with all procedural reguirements imposed on the
Company by applicable low, and the treasurer o be responsible for the finoncial affdirs of
the Company.

. The emolumeants of ¢ll officers shall be fixed by resolution of directors,

The officers of the Company shall hold office until their successors are duly elected and
qualified, but any officer elected or oppeinted by fhe directors may be removed at any
time, with or without cause, by resolution of directors, Any vacancy occurming in any office
of the Company may be filled by resolution of directors.

12. CONFLICT OF INTEREST

12l

12

No agreement or fransaction between the Company and one or more of ifs directors or
any person in which any director has a financial interest or to whom any director is related,
including os a director of that other person, is void or void able for this reason only or by
reason only that the director is present at the meeting of directors or af the meeting of the
commitiee of directors that approves the agreement or fransaction or that the veote or
consent of the director is counted for that purpose if the material facis of the inferest of
each director in the agreement or fransaction and his interest in or relaticnship to the oiher
party to the agreement or fransaction are disclosed in good faith or are known by the
other directors.

A dirsctor who has an interest in any parficular business to be considered atf a meeting of
directors or members may be counted for the purposes of determining whether the
meeting is duly constituted.

13. INDEMNIFICATION

13.1.

13.2.

Subject fo article 13.2 the Company may indemnify against all expenses, including legal
fees, and against all judgments, fines and amounts paid in seftlement and reascnably
incurred in connection with legal, administrative or investigate proceedings, any person
who:

13.1.1. is or was a parly or s threatened to be made a parly to any threatened, pending
or completed proceedings, whether civil, criminal, administraiive or investigative,
by reason of the fact that the person is or was a director, an officer or o liquidator
of the company; and

13.1.2. is or was, at the request of the company, serving as a director, officer or liquidator
of, or in any other capacity is or was acting for, another company or a partnership,
joint venture, trust or other enferprise.

Arficle 13.1 only applies to a person referred to in thaf article if the person acted honesily
and in good faith with o view o the best interests of the Company and. in the case of
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13.4.

B8

criminal proceedings, the person had no reasonable cause fo believe that his conduct
was unlawful,

. The decision of the directors os to whether the person acted honesily and in good faith

and with a view o the best interests of the Company and as fo whether the person had no
reasonable cause to belleve that his conduct was unlawful is, in the absence of fraud,
sufficlent for the purposes of these articles, uniess a question of law is invelved.

The terminaiion of any proceedings by any judgment, order, setflement, conviction or the
entering of a nolle prosequi does not, by itself, creafe a presumpfion that the persen did
not act honestly and in good faith and with a view to the best interests of the Company or
that the person had reascnable cause to believe that his conduct was unlawful,

If a person referred fo in arficle 13.1 has been successful in defence of any procesdings
referred fo in that orficle. the person is entifled 1o be indemnified against all expenses,
including legal fees, and against all judgments, fines and amounis paid in settlement and
reasonably incurred by the person in connection with the proceedings.

. The Company may purchase and maintain insurance in relafion to any person who is or

was a direcfor, an officer or o liquidator of the Company, or who af the request of the
Company is or was serving as a director, on officer or a liguidator of, or in any other
capacity is or was acling for, another company or a partnership, joint venture, frust or
other enterprise, against all liability asserted against the person and incurred by the person
in that capacity, whether or not the Company has or would have had the power o
indemnify the person against the liability under arficle 13.1.

14. SEAL

The directors shall provide for the safe cusiody of the seal. The seal when offixed to any
written insirument shall be witnessed by a director or any other person so auihorised from
time fo time by resclution of directors. The directors may provide for o facsimile of the sedl
and of the signature of any director or authorided person which may be reproduced by
printing or other means on any instrument and it shail have the same force and validity asif
the Seal had been affixed fo such instrument and the same had been signed os
hereinbefore descriped.

15, DIVIDENDS

18.1,

15.4.

185,

The Company may by a resclution of directors declare and pay dividends in money.
shares or other property but dividends shall only be declared and poid out of surplus. In The
event that dividends are poid in specie the directors shall have responsibility for
establishing and recording in the resolution of directors authorising the dividends, a fair and
proper value for the assets to be so distibuted.

. The directors may from time to time pay to the members such interdm dividends os appear

to the directors to be justified by the profits of the Company.

. The directors may, before declaring any dividend, set aside out of the profils of the

Company such sum as they think proper as a reserve fund upon such securities as they
may select,

No dividends shall be declared and paid unless the direciors determine that immediately
after the payment of the dividend the Company will be able fo safisfy it liabilities as they
become due in the ordinary course of its business and tha reasonable value of the ossels
of the Company will not be less than the sum of its toldl liobilities, other than deferred
taxes, as shown in its books of account, and its capital. in the absence of fraud, the
decision of the directors as to the reasonable value of the assets of the Company is
conclusive, unlass o question of law is involved,

Notice of any dividend that may have been declared shall be given to each member in
the manner hereinaffer menfioned and all dividends unclaimed for three years affer
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having been declarad may be forfeited by resolution of directors for the benefit of the
Company.

15.6. No dividend shall bear interest against the Compaony and no dividend shall be paid on
shares described in arficle 3.10.

15.7. A share issued, as a dividend by the Company shall be frected for all purposes as having
been issued for money equal fo the surplus that is fransferred to capital upon the issue of
the share.

158. In the case of a dividend of authorised but unissued shares with par volue, an amount
equal to the aggregate par value of the shares shall be transferred from surplus to capital
at the time of the distribution.

15.9. In the case of a dividend of authorized but unissued shores without par value, the amount
designated by the directors shall be fransferred from surplus to capifal at the time of the
distribution, except that the directors must designats as capital an amount that is of least
equal to the amount that the shares are entitled to as a preference, if any, in the assets of
the Company upon liguidation cf the Company.

15.10. A dividend of the issued and cutstanding shares of a class or series of shares info a larger
number of shares of the same class or series having o proporfionately smaller par value
does not constitute a dividend of shares.

146. BOOKS AND RECORDS

14.1. The company shall keep such cccounts and records as the directors of the Company
consider necessary or desirable in order to reflect the financial position of the Company.

16.2. The company shall keep minutes or some notes or memoranda in writing of all meetings of
directors, members, commitiees of directors, commitiees of officers and committess of
membears, and copies of ali resolutions or decisions consented to or arrived at by directors,
members, commitiees of directors, commitieess of officers and committees of members.

16.3. The books, records, minutes and notes required by articles 16.1 and 16.2 shalt be kept at
the registered office of the Company or ot the principal business office of the Company or
at such other place as the directors determine, and shall be kept open fo the inspection of
the directors at all fimes.

16.4. Where such books, records and minutes are kept af a place other than at the registered
office of the company the adudress of such other place shall be notified to the Registrar by
ine directors or the registered agent,

17. AUDIT

17.1. The Company may by resolution of members coll for the accounts fo be examined by
auditors.

17.2. The first quditors shall be appointed by resolution of directors; subseguent auditors shall be
appointed by a rasolution of members.

17.3. The audiiors may be members of the Company but no direcior or other officer shall be
sligible to be the auditor of the company during his continuance in office,
17.4. The remuneration of the auditors of the Company:

17.4.1. in the case of auditors appointed by the directors, may be fixed by resclufion of
directors.

17.4.2. otherwise shall be fixed by ¢ resolution of members of the company.

17.5. An auditcr appointed by the directors may at any time be removed and replaced by o
resolution of members.
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18. AMENDMENTS TO ARTICLES
18.1. The Company may alier or modify the provisions contained in these Arficles, os originally

drafted or as amended from fime fo time, by resolution of directors or by resolution of
members.

19. CONTINUATION

19.1. The Company may, by resolution of directors or by resolution of members, continue as a
company incorporated under the laws of o jursdiction outside Seychelies in the manner
provided under those laws.

th day of June 2024,

Subscriber’s signature: @

Name: Ms. Juliette Clarisse
For and on benhalf of Alpha Consulting Lid
Address; Suite 1, Second Hoor, Sound & Vision House, Rue

Pierre De Possession, Victoria, Mahe, Sevchelles

Witness to the above signalure #”"m\%

Name: Ms. Gracy Lucos
Address: Beau-Belle, BelOmbre, Mdhe, Seychelies

STRAR OF INTERNATIONAL
RECIS NESS COMPANIES

RERLURLIC OF SEYCHELLES

06 JUN 7024
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