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GOMPANIES LAW, CAP, 113
{Private Company of Limited Liabliity by Shares)

MEMORANDUM OF ASSOCIATION
OF THE COMPANY

NOVUS SOFTECH LIMITED

1 The name of the Company Is:

NOVUS SOFTECH LIMITED

2, The fégcstered office of the Company shal be In Cyprus with the right to
transfer fi to any cotntry of the world.

3. The objects for which the Campany is formed are:

(1) -

@)

4)

=

To des! with the production developmenti and promation of
software and computer programs of all types and nature as well
as the trading of siandard software, programs and compuiers.

To ostablish subsidiary companles or acquire the whole or part
of the share capital of third comparlies so as to make them its
subsidiaries or affiliated or connected companies and through
them to acquire, controi manage movable or !mmovabie
property of any Kind and at any place in the word and to sell,
axchange or otherwise dispose the said property, shares or
companies.

To camy oul mergers, acquisitions, amalgamations,
subdivislons, exchange of assets as they wiil appear beneficial
to the company and the shareholders .Tc exercise the
profession of the dealing with securities of ary kind for the
accoun! of the company or third parties

To vffer financial services o the shareholders of the company or
to other companies which belong t¢ the same group as the
company but to third parties as well.

To carry on the business of the investors and lender and to
acquire and hold share capital, shares, debentures, securities,
bond reserves, charges bonds whether guaranteed or not by
any (Government or Public body or organization at any place in
the word and to acquire any such shares bonds security bonds
bond reserves biils, customary bonds aobligalions, rights,
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debentures of first subseripiion .contaict offer, nuichase of
exchangs or otherwise and either psld or oot and the
subscription under such terms and conditlons as it will be
corsidered proper and the exerclse and implsmentation of all
rights and powers deriving from the ownership, possession and
esplefiation: of such shares bonds sacurity bonds bond reserves
oli's, customary bonds obiigations, rights, debenturss

To pariicipate in the administration, management and control of
businesses or works of any company or group of companies
and to appoint and pay for this purpose directors managers
administralors accountants consultants representatives or othae
agents.

To canmy on the business of merchants and to import, export and
generally to trace in all kinds of goods, products and food eithar
by wholesale or retail in any country of the worid.

o carry on any industry and to manufacture, deal in, buy, sali, re-
seli, barter, circulate and distribute industrial, electrical, electronic,
agricultural and al! kinds of appliances, machineiy, soare parts,
toois and equipment and merchandise of every kind, products
and things.

To undertalee end carny on the office or offices and dutles of
trustee, administrator, executor, receiver and agent for any trust
person or persons, company, foundation, corporation or authority
and to undertake, perform and discharge any trusts, according to
tha terms of the incorporating documents or according to law:.

The Company may be rogistered or establish offices, sub-
Branches and sub-agencles in any country of the world.

To create, install, operate and exploit industrial units, factories
and workshops for the production, manufacture, processing,
alteration, reproduction, recycling, and repair of products,
merchandise and things of every Kind and descripticn.

To create, operate, expioit and dispose of warehouses. shops,
warehousing areas, offices, kiosks, hotels, tourlst lodgings,
apariments, restaurants and places of entertainment.

Ta advance, deposit, or lend money, securities, and propery, to
any persen or company and on sush terms as may be deemed

expedient.

To purchass or otherwise acquire, develop, improve, sell,
exchange, surrender, lease, morigage, chame, conver, use and
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disposy of movable and Immovable propery and righds and the
granfing of warigspes, debuntires, convesslons, pumhese
oprions, contrects, inventions, annuities, share capltal, shares,
tongs and cholces of action of all Kinds.

To paricipeie In any intemational or niational competitiotis and to
prepare and submil tenders, plans, studies, projects and
assegsments and to enter Into contracty with any govemment,
sta'e, republic, authority, organisation, company, partnership and
person,

To amploy for the Company or for the account of third parties, to
recruit or provide trained or untrained personnel and labetirers for
work of any kind and for the needs of companies or of persons in
any couritry and 10 offer services, Inciuding consultancy services,
for the employment of personnel and fabourers.

To carry on the business of an invesior and to acqulre and hold
shares, debeniures, stock. debenture stock, charge and securities
whethe: guarantead or not by any Govemment or public body or
public authority in ary pant of the world, to acquire any such
shares, debeniures, debenture stocks, bonds, bil's of exchange,
obligations or securities by original subscription, agreesment,
tender, purchase, exchange or otherwise and whether fully paid
or not, and to underwrite subject to such terms and conditions as
may be deemed fit and to exercise and enforce all rights and
powers arising or desiving from the ownership of any such shares,
stocks, debentures, debsnture stocks, bonds, bills of exchange,
obiigations or securities.

To camry or, either alone or jointly with cthers in any part of the
world, the business of business managers, administrators,
general or special consultarts, financiel enalysts, quanilty
surveyors, adjusters, valuers, experts, specialists, supenisors,
inspectoss, statisticians and advertisers in relation to any industry,
trade, business cr undertaking.

To promate businesses and to form, enter inte, finance and assist
and conirol any companies, clubs, businesses or undertakings of
avary kind.

To acquire, maintain, supervise and operate !aboratories and
research centres as well as factories and workshops for the
manufecture and processing of products of every kind ard
descriplion,

Ta acquire by piwchese or otheiwise and hold es an Investment
or otherwise any hventions, improvemants, process, patents,
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apyications, isde marks, business names, bade SECISS,
formuige labels, designs, brande and the e snd Lo sal,
axnhangs, giart ficences or vary the same as the Company may
from dima G fime defsrmine.

o amalgemate with any other company or anterpnseé which
slther in pait or as a whois has abjects simllar to those of the
Company.

To accuire efther in part or as & whole the assets or the
cbligalions of any parson or persons, legal or natural and of
whaisoever desciiption, i the Company deems it expedient for
promofion of s business and which coniribute to ite siccess.

7o enter into partnership or any other amrangements for sharing
profits or inferests and into co-operation, joint veniures, mutua!
concessions or vtherwise with any other person, legal or nalural
or with any other enterprises engaged in business or commercial
transactions capabie of being dirextly or indirectly beneficia! to the

Company.

To cause the registration or’ recognition and operation of the
Company in any country or place and to establish locai agents o/
oranches for the camying or of its business and the transfer of the
seat of the Company in other jurisdiction If aflowec by this
iurisciction.

To remunerate any person or firm rendering services to the
Company orworking in the Company either by payment of money
or by the issue of shares as fuily or partiy pald or by granting a
tividend or share in the profits of the Company,

To guarantee the payment of any debt and the performanca or
execution of any contract or obligation of any company, firm or
person and to execute, sign, seal, and defiver Indemnity
cortracts, either with or withoit security on any of the assets of

the Company,

To borrow or ralse money or receive money on deposit with or
without security or secured by debeniures, debenturs stock
(perpetual of terminable), morigages o other securilies, charges
on the undertaking, on all or any of the assets of the Cornpany
ingluding its unicalled capital,

To offer guarantees ,mortgages or other securities by chargirig
or binding the property or assels of the compary for the benafi
of the company cr of third pariies and irespective of whethar
the third parties are of not affiiated perscns or companies.
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(M To drav, geoept, endorse; discount and execule promissory
notes, blls of exchange chagues, and other negolable
instrumants,

B} To ssil or olharwise dispose of part or the whole af the business
or tha asaats of the Company.

24 7o distribute on specle amongst the members of the Company
part or the whole of the assels or the husiness of the Company.

(33) To participate in ¢r stherasise aid any charitable body or other
cause of public benefit, and to provide pensions to former and
prasent directors and emiployees of the Comipany.

T pay ail the expenses in connection with the formation and
reglstration of the Company.

{(35) To do &ll or any of the above acts either ajone or in conjunction
with othars and i savarzl legal capaciiies,

36) To do any act which !s conducive 0 or necessary for the
achlevement of the above or any of the objects severally.

{37 To carry on any othe similar or other business of any itind which
may be deemed capable of being carried on conveniently or in
conjuriction with these objects or which is calcuiated to advance
or promote the objecis or the assets or the profits of the

Company.

And it is deciared thal In constridng this clause the powers of the
Company under any sub-clause shall not be restricted by reference to any
other sub-ciausa o the name of the Company or by the juxtaposifion of
two or more objects and that in the event of ambiguity they shall be
consirued !n such manner so as to enlarge and not i fimit the powers of

the Company.
The liability of the members s limited,

The share capital of the Company is € 5.000 (Five Thousand Eurcs)
divided inlo 5.000 {Five Thousand] shares of € 1,00 {one Eura} each,
with power o issue any shares In its capital, eriginal or increased, with or
subject to any priviieged, special or fimitad rghts or conditions in respect
of dividands, repayment of capital, voting rights or atherwise,




We, the sevaral porsong whose names and addressss gre subscrbed, are
desirous of baing formed inw a company in avcordance with thig Memoandum
oi Associction end we respectively agrée to take the number of shares in the
Capital of the Company which s set Oppasite our respective names.

Mames, addrasass and d ascriplion No of shares
ol subscriters

E.L.C. (NOCMINEES) LIMITED 1000

HE 37314 {one thousand shares}-
Reglstraiion date: 16/09/1989 ,fé»,'-_ e ]
1, 28" October, Vi-Va
Engomi Businass Centre, [

1st floor, office/flat 104, 4

2414 Nicosia, .\

Egkomi, Cynrus R I \g

RTIFIE
=46y of original
11 JUL 2022

Dated this 18/10/2018

Witness to the abave signatures

'l

e LT PR

Athena Tyrimou

pﬁvate Bmpjoyee A".I:a“ ..".ﬂ.ﬁ-'“lu.,',‘-.'--'.....
Caphal Chambers len e ALl N e o

1 C. Skokou, 5" Floor
1061, Nicosia MICHAEL X, LARKOS

Cyprus BEng, ACGI, FCA, CPA(CY)

. Maria Peirou, acvocate, confirm that the above kemorandum of Assoclation
was drawn up by me.

Maria Peiroy

Haviaras & Philippou LLC
Capital Chambers

"N 1C. Stokou, 5 Fioor
.7 1061, Nicosia

- c
N yprus
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THE CORMIZS LAW, CAP. 113
{Frivate Cormvany of Limiied Liability by shares)

ARTICLES OF ASSOCIATION OF
NOVUS SOFTECH LIMITED

PREAMBLE

Subject 1o the following exceptions, the Regulaflons contained or
introduced In Part | 57 Table A, of the First Schedule o the Companies
Law, Gap. 113, {hereinafier referred to as "Table A" and the “Lav”
respectively) shall appiy tc the Company.

The Reguiations 53, 77, 79, 84, 89 to 84 and 99 of Table A shali not apply
to the Company.

The Regulations which are contained in Part Ul of Tabie A shall be
effective in the cases where the Company is registered with one membe:

enly.
The Company is a private company ahd accordingly:

(a) The right to fransfer shares is restricted in the manner hereinafier
prescribed.

{t} The number of members of tha Company (exciusive of persons
who 2re in the amployment of the Companry and of persons who
having been formearly in the employment of the Company were
while in such employment and have continrued sfte;r the

determinaiion of such employment to be members of the
Company) is limited 1o fifty. Provided that where two or more

persons hold one or more shares in the Company jo!ntly they shal!
for the purpose of this regulation be treated as a single member.

{©) Any invitation to the oublic to subscribe for any shares or
debentures of the company is prohibited.

{d}  The company shall nol have power t¢ issue share wamrants to the
bearer,

TRANSFER OF SHARES

The Board of Directois may in its absoiute discretion and without any
obligation to give any reason therafore, decline o registar any transfer of
any shares, whethar they are fully paid or nol.
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parson a8 Allemals Drecu to réplice him at any meating of the Board of
Directors which he Is Uunable (o aftend. Any such appoiniment may bo
revoked at any ma by the Dirsctor who mede the appointment and any
appointment or revocalion under this Aricle shall be made by notivs in
writing to be delivered fo the Secretary of the Company

BORROWING POUWERS

The Board of Direclors exercises aii the powers of the Comparty in
relation to borrowing money, and has uniimited powers to chémeé or
morigage or encumber its undertaking, property, assets and uncalled
capital or any part thereof and to issue debentures, debenture stock, and
other securities with or withoul security for any debi, obligation, guarantee
or Hablity of the Comgpany or any third party imespective of the amount
and relsvani terms.

GENERAL MEETINGS

No business shall ba transacted at any genéral meeting unless a quorum
ls present at the commencement of the meeting Unless a higher
percentage is requirad by the Ariicies, Table “A” or the Law, a member or
members who hold or represent ai ‘eas! 50% of the sheres of the
Company plus one{1)ore share form a quorum,

Subject to the provisions of the Law, any resoluiion bearing the signaturés
of all the members enlilled to receive notice and attend and vote at
general meetings {or 'f any member is a legal person by its duly
authorised proxy; shali be valid and effecfive as if it was passed at a
general meeting of the Company duly convéned and held,

Article 68(b) of Table A, is amended by the substitution of the words
“three" by the word "two".

YOTES OF MEMBERS

Any member of the Company may vole at any general meeting by letter,
teiegram, facsimile or telex or by nroxy and such vote shall be valid and
affective as if that member was present at the meeiing in person and
voted thereat.

SEAL

The Board of Directors provides for the safa custody of the seal of the
Company. Any document on which the ¢gal of the Company is affixed
shall bear the signature of one director or of the setretary or of the deptity
secrelary of the Company or of a person duly authorised in this respect by

the Company.




NAMES, ADDRESSES AND SIGNATURES
DESCRIPTION OF SLIBSCRIBERS

E.L.C. (NOMINEES) LIMITED
HE 37314

Registration data: 16/09/1989
1, 28" Cctober,

Engomi Business Centre, il
18t floor, office/flat 104,
2414 Nicosia,

Egkomi, Cyprus

Dated thls 18/10/2016

Witness to the above signatures

B e

Athena Tyrimou
Private employee

Capital Chambers

1 €. Skokou, 5* Floor =

1061.; NiE;OSia ,.;. o2 I P T
Cyprus ICHAEL x, LARKOS

BEng, AcGI, Fea, CPA(CY)

|, Maria Petrou, advocate, confirm thet the above Articles of Association was
drawn up by me. '

m————

Maria Pelrou
Havieras & Phifipnou LLC
Capitai Chambers

1 C, Skokou, 5™ Fioor
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