[HE COMFANIES LAWY, CAP, 113

(Frivate Company of Limited Liability by Shares}

ENGLISH TRANSLATION OF THE

MEMORANDUM...-..
i {‘”RT,T
and P as {rue copy of ogj
g(
l

0 8 AUG 2024

PrP PPN APNESRCCPERINTY

ARTICLES |

R s saberie—id

THMICHAEL X, LA KUS

I, FCA, CPA(CY)
of the company BEng, ACGI, FCA,

NOVUS SOFTECH LIMITED

Registered 00 v vvvsereenans

Certificate of Regisiration Mo vuvvuvcveinrnvereiennnen

SERVCO LTD

Capltal Crramtiers, 1 Constaatinou Skokou, 5 Fioar, 1081 Nitasta, Cyprus
Tol: +357 22 784 001, Pa +357 32 764 005



-

COmPANIES LAW, CAP. 113
{“rivate Company of Limfed Lisbiiity by Shares)

VEMORANDUM OF ASSOS

OF THE COMPAN rﬁw CERFI ﬂ:i

i

-
|
|

NCVUS SOFTECH '..!M. ED gstruc copy of nal
- — i 0 8 AUG 2024 ‘i
The name © mpany Is:
| eare-MEGHAEL X RKQ&“..E....]

NOVUS SOFTECH LIMITETBERG, KCGI, FCA, CPA(EY¥)==~=

The registered office of the Company shali be in Cyprus with the right to
transfer i to any country of the world.

The objects for which the Company s formed are:

(13  Todaz! with the production developmen! and promation of
software snd computer programs of all fypes and nature as well
as the trading of standard software, programs ard compulers.

2} To wstabilsh subsidiary companies or acquire the whole or part
of the share capital of third comparnies so as to make them its
subsidiaries or afflifated or vonnected companies and through
them to acqu:re; contro! manage movable or mmovabie
property of any kind and at any place in the word and to seli,
exn,hange or otherwise dispose the said property, shares Of
companies.

o~
Li

To camy oul mergers, acquisitions, amalgamatiors,
subdivisions, exchange of assets as they wiil appear beneficial
to the company and the shareholders .To exercise the
profession of the dealing with securitles of any kind for the
account of the company or third pariies

—m
N

(4)  To offer financial services to the shareholders of the company ar
to other companies which belong to the sama group as the
company but to third parties as well.

3y To carry on the business of the Investors and lender and to
acquire znd hold share capital, shares, debentures, securities,
bond reserves, charges bonds whether guaranteed or not by
any Sovernment or Public body or organization al any place in
the word and 1o acgulre any such shares borf‘s security bonds
bond reserves bifis, customary bonds obligalions, rights,
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debentures of frstSUDSLARICH " comratt  olte, “urchsse or
axchangs or otharwise and either paic o wot ard the
subscriptioss under such terms and conditdons as it will be
considered proper and the 2xercise and implementation of ali
fights and powers deriving from the cwnership. possassion and
exp'osiatm of such shares bonds security bonds bond reservas
oii's, customary borxds obligations, nghts, debeniurss

To participate n the adminisiration, managément and contrel of
businessas or works of any company or group of companies
and to appeint and pay for this purpose directors managers
administrators accountants consultants representatives or other
agents.

To carry on the business of merchants and to tnport, export and
generally to trace n all Kinds of goods, products and food elihisr
by wholezale or retail in any country of the word,

To camry on any industry and to manufacture, deal in, buy, sell, re-
seli, barter, circulate and distribute industrial, electrical, elecironic,
agricultural and all kinds of appliances, machineiy, soare pars,
toois snd equiomernt and merchandise of évery kind, products
and things,

To undertake &nd cary on the office or offices and dutles of
trustee, administrator, executor. receiver and agent for any trust
person or persons, company, foundation, corporation or authorily
and to undertake, perform and discharge any frusts, acconding to
tha terms of the incorporating documents or according to law.,

The Company may be :agistered or establlsh offices, sub-
branches and sub-agencies in any country of the world,

To create, insta’l. operate and exploit industrial units, factories
and workshops for the production, manufactue, processing,
atteration, reproduction, recycling, and repair of products,
merchandise and thirigs of every Kind and descripticn,

To rreate, operate, exploil and dispose nf warehouses, shops,
warehousing areas, offices, kiosks, hotels, tourist fodgings,
apartments, restaurants and places of emertainment.

Ta advance, deposit, or fend money, securities, and property
any person or company and on such ferms as may be deemed
evnediant

Ta purchose or stherwise acoulre, develop. mprove, sef,

exchange, siender, leass, morlgage, charge, converd, use and

| 3]
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Sinoss of movable ahd F \bis properly and righis and the
granfing  of inoricages, debantures, concessions, purthr oo
ppions, ocontrects, inventions, annuities, share capital, shares,
boncs and cholces of action of all kinds,

To parucpaie in any international or national competiticns and ©
prepare ané submit lenders, pians, studies, projects and
assessments and 1o enter iito cantracts with any govemment,
state, republic, authority, organisation, company, partnership and
person,

Te amploy for the GCompany or for the account ¢f third parties. to
reciuit or provide trained or untrained personnel and labotirers for
work of any kind and for the needs of companies or of persons in
any couvnty and 16 offer services, including consultancy services,
for the employment of personnel and fabourers.

To carry on the business of an invesior and to acquire and hold
shares, debeniures, stock, debenture stock, charge and securities
whethe: guarentead or not by any Govemment or public body or
public authority in any part of the world, to acgquire any such
shares, debentures, debenture stocks, bonds, bil's of exchange,
obligations or securiiies by original subscription, agreament,
tender, purchase, exchange or otherwise and whether fully paid
or not, and to undervrrite subject to such terms and conditions as
inay De deemed fit and to exercise and enforce all rights and
powers asising or dedving from the owrership of any such shares.,
stocks, debenlures, debenture stocks, bonds, bills of exchangs,
ou:sgdtlo*:.s; or sacurities,

To camry op, gither alons or jointly with others in sny part of the
world, the busingss of business managers, sdministraiors,
generai or special consuftants, financial enalysts, quantity
surveyors, adjusters, valuers, experts, specialists, supervisors,
inspectors, statisticianis and advertisers in relation to any industry,
trade, business or undertaking.

To promote businesses and to form, enter into, finance and assist
and control ary companies, cubs, businesses or undertakings of
avary kind,

To acqulre, maintein, supervise and operate laboratories and
rasearch centres as well as factodes and workshops for the
manufecture and processing of oroducts of every kind ard
deseription,

Te acoulre by purchase or otheowlse ard hokd g5 an investment
or othervdse any Tvantions, (mprovemsels, pracess, patents,

LV3
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appications, trade marks.-busness aames,  trade -secies;
formuine labels, designs, brande and ihe Fie and 1o sell,
exchange, grard licences or vary fhe sawie s the Company may
fom ims {6 time determine.

f22) o amalgemate with any other company or anterprise which
sither o1 part or as a whols has objects similar o these of ihe
Company.

{23} 7o accuire elther in parl or as a whole ihe assels or the
cbligalions of any parson or persens, legal or natural and of
whatsoever dasciiption, I the Company deems tt expedient %or
promolion of its busingss and which coniribule 1o ite siccass.

7 To enter into partnership or any other arrangements for sharing
profits or interests and into co-operation, joint veniures, mutua!
concessions or otherwise with any other person, legal or natursal
or with any cther enterprises engaged in business or commercial
transactions capabie of being directly or indirecily beneficiat to the
Company.

To ceuse the registration or recognition and operaticn of the
Company In any country or place and to estabiish local agents o;
prariches for the camying on of its business and the fransfer of the
seat of the Company in other juisdiction if afiowed by this
unsdiction,

,-
:
vt

o

@6}  To remunerate any person or firm rendering services to the
Company or werking in the Company either by payment of morniay
or by the issue of shares as fuily or partiy paid or by granting a
dividend or share in the profits of the Company.

27 To guarantee the payment of any debt and the performance or
execution of any contract or obligation of any company, firm or
petson anc to execute, sign, seal, and deliver indemnity
coriracts, either with or without security on any of the assets of
the Conrpany.

{28) To borrow or raise money or recelve money on deposit with or
without sscunty or secured by debentures, debenture stock
{perpetual of terminable), morigages or other securities, charges
on the undertaking, on all or any of the assets of the Company
including its uncalled capital.

=F)  To offer guarantess mortgages or other securitias by charging
or binding the property or assets of the comparny for the herafit
of the company or of third pardes and jmespective of whethar
the third parties are of not affiliated persons or companies.
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(B0 o drey, mocerd, endorse, discount and exedite promssovy
notes, bils of cxthange chegues, and other negotable
instruments.

31 To ssll or olherwise dispesa of part or the whole of the business
o the assels of the Company.

(37} o disidibuia on specle amongst the members of the Company
part or the whole of the assets or tha business of the Company.

(33) To paticipata in or otherwise a'd any charftable body or other
cause of public benefil, and to provide pensions to former and
prasent directors and employses of the Comipany.

(34) Te pay ail the expenses Iin connection with the formation and
registration of the Company.

3% To doghoran y of the above acts elther ajone or in conjunction
with othars and in sevaral legal capaciies.,

{383 To do ary act which is conducive %0 or necessary for ‘he
achievement of the above o’ any of the objects severally.

37 To camry on any ciher simliar or other buisiness of any iind which
may be deemed capable of being camied on conveniently or in
conjunction with these objects or which is calcuiated to advance
or gromote ihe objecis or the assets or the profits of the

Company.

And i is ceciared that 'n construing this clause the powers of the
Company under any sub-clause shall pot be restricted by reference to any
cther sub-ciauss or the name of the Company or by the juxtaposition of
two or more objects and that In the event of ambiguity they shall be
consirued in such manrner so as to enlarge and not i imil the powers of
the Company.

he liability of the members is iimited.

The share capital ¢f the Company is € 5.000 (Five Thousand Euros)
divided info £.000 (Fie Thousand) shares of € 1,00 {one Eurc) each,
with power 13 ssue any shares In its capital, onginal or inereased, with or
subject fo any priviieged, spacial or limited nghis or conditions in respect
of dividends, repayment of capital, voting rights or ctherwise,

Ly



We he several PosSns whose names aryl addressas geo sobgsined, are
dasimus uf being formed ino = fompany in ascondonse with thig vamniand om
O Ansocilion end we eipeciively agree 1o take fhe umber of sheres i ihe
Capital of the Company which i set oppasite our respactive names.

.-‘4nnss, addrasans and dasciipiion No of shares
of subscribers

LS. (NOMINEES) LIMITEG 1000
HE 3"314 {one thousand shareg)-
Reglswauon date: 18/09/71989 PAT A,
1, 28™ October, "“,r"r Y 7/

Engomr Businass Centre, >/

1st floor, office/flat 104, A

2414 Nicosla, PRV A

Egkomi, Cyorus R e \y

Dated this 18/10/20736 T

ittt AV N §§

Witness to the abave signatures ! CERTEI }ED t
4 b as true copy of origg i

Athena Tyrimou f

Private empioyee 108 AUG 2024 Eﬂ

Capital Chambers | o ;

1 C. Skokou, 5" Floor L MICHAEL XLARKDS . R

1061, Nicosia mn ACGI, FCA CE’A(CY

Cyprus BEng, A ’ ’

I, Maria Peirou, advocate, confirm hat e above mMemorandum: of Assoclation

was drawn up by me,

Maria Peirou
Haviaras & Philippou LLC
Capital Chambers
1 C. S’kokou, 5 F’ioor

) 1061, Nicos
G ypms
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ARTICLES OF ASSQGATION OF
NOVUS SOFTECH LIMITED
PREAMBLE
Subject o the following exceptlons, the Regulations contained or
introduced in Part | o7 Table A, of the First Schedule to the Companies
Law, Gap. 113, {hereinafier referred to as "Table A" and the “Lav”
respectively) shall appiy to the Company.

The Reguiiations 53, 77, 79, 84, 89 to 94 and 99 of Table A shali not apply

to the Company.

The Regulafions which are contained in Pari i of Tabie A shall be
effective 1n the cases where the Company is registered with one member
cnly.

The Company Is a private company and accordingiy:

fa)  The right to kransfer shares is restricted in the manner hereinafler
prescribed.

{t} The number of members of tha Company (exciusive of persons
who zre in the e; zspioyma'\t of the Ccmpany and of persons who
having been formerly in the employment of the Company were
white in such employment and have continued after the
determinaiion of such employment to be members of the
Company) i limited io ﬁ‘t, Provided that whem two or more
persons hold one or more shares in the Company jo'ntly they shall
for the purpose of this regulation be treated ax § sl ng!e member,

{c} Any invitation 1o the bpublic to subscribe for any shares or
debentures of the company is prohibited,

{d}  The company shall not have powsr 16 Issue share wamants to the
bearer.

TRANSFER OF SHARES

The Board of Directors may in its absolute discretion and without any
oliligation to give any reason therefore, decline to register any transfer of
any shares whether thsy are fully paid or nol.

t,;
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Provided that in the event of transfer of-ary shires td & PersdHrphisons

who are already shareholders in the Company or to the spouse, child or
lawful heir of a shareholder, the Board of Directors cannot refuse {o
register such transfer of shares.

sENDLD ]

BOARD QF DIRECTORS

The number and the first members of the Board of Directors of the
Company shall be appointed by the subscribers to the Memorandum of
Association. Provided that the Company in general meeting may fix the
number and appoirt the members of the Board of Direclors.

The term of the Members of the First Board of Directors of the Company
expires at the first Annual General Meeting and of the members of the
next Boards of Cirectors lasts from their election untit the immediate next
annual several mesting. However the members of the board of Directors
whoss term expires are eligible for re-election.

In every annua! general meeting of the Company the members of the next
Board of Directors are elected.

If at any annual general meeting there is no election of a new Board of
Direclors it shal! be presumed that the former Board of Directors has been
re-glected uniil the next annual general meeting of the company.

in case of any vacancy in the Board of Directors the remaining members
shall have the right to appoint other persons to fill this vacancy and his
term of office wiil expire at the nexi annual general meeting.

The required quorum for convening meetings of the Board of Directors, if
this is comprised rom only one person shali be one. If however (he
Board of Directors is comprised from two or more persons the required
quorum shall be two. Without prejudice to the above the board of directors
shall be presumed as properly convened by teleconference or video
conference where all board members shall participate and hear one each
other.

The members of the Board of Directors of the Company or anyone of
them may vote by telegram, facsimile, telex or letter and his vote shall be
valid and effeclive as if he was present and vote in the respeciive
mestiing.

Resolution which Is signed from ali members of the Board of Directors of
the Company shall be valid and effective as the resolution resolved in
meeting of the Board of Directors convene and constitute properly.

Any mermnber of the Board of Directors may from time to time appoint any



—

parscn as Alfemate Dirgcor to replace him at any migating of the Zoard of
Diremors which b I8 unable fc aflend. Any such 2ppoiniment may be
revoked at sny iime by the Diracior who made the appcintment and any
appointment or fevocziion under this Artide shall be mads by notivs
writing 6 be delivared o the Sacretary of the Company

BORROWING PGWERS

45, The Board of Direciors exercises ali the powers of the Company in
relation to bomowing money, and has unlimited powars o Charge or
morgage o encumber its underiaking, property, assets and uncalled
capital or any part thereofl and to issue debentures, debenture stogk, and
other securities with or without security for any debi, obilgation, guarantee
or liability of the Company or any third party lmespective of the amouni
and relevant terms.

GENERAL. MEETINGS

16. No business shall be trangacied at any genaral meeling unless a quorum
s present at the commencement of the meeting Unless a higher
percentage s required by the Ardicies, Table "A” or the Law, a member of
members who hold or represent ai leas! 50% of the shares of the
Company plus one(1)ore share form a quorum.

47.  Subject to the provisions of the Law, any resolution bearing the signatures
of all the members enfliled to receive notice and attend and vote at
general meetings (or If any member is a legal person by its duly
guthorised proxy} shall be valld and effecfive as if # was passed at a
general meeting of the Company duly convened and held,

18. Adicle 58(b) of Tahble A, is amended by the substitution of the words

A~E
“three” by the wond "two".

YOTES OF MEMBERS

1. Any member of the Company may vote at any general meefting by fetter,
tefegram, facsimile ar telex or by proxy and such vote shall be valid and
eHeciive as if that member was present at the meeting in person and
voted thereal.

SEAL

The Board of Direclors pravides for the safe custody of the seal of the
Company. Any document on which the $8al of the Company is affixed
shall bear the signature of ane direclor or of the setretary or of the deputy
secretary of the Company or of a persciduly apfhorised in this respect by.. ..o
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NAMES, ADDRESSES AND SIGNATURES
DESCRIPTION OF SUBSCRIBERS

E.L.C. (NCMINEES} LIMITED
HE 37314 P )
Regsstrat:ﬁn date: 16/08/1040 [
1, 28" October, bl 4
Engomt 3usinesa Cenie, ot
1st floor, office/fiat 104,
2414 Nicosia,

Egkomi, Cyprus

St

Dated this 18/10/2016

Witnass to the above signatures e e “_; e i
A, CERTIFIE

Athena [yrimou as trae copy of orj
Private employee =

Capitai Chambers ’
1 C. Skokou, 5" Floor ! D8 AUG 2024
1061, Nicosia
Cypris “BEng. ACGL FCA, CPA(EY)

I, Naria Petrou, advocate, confirm that the above Adicles of Assocatmn was
drawn up by me.

v; .-.MIMEL X'Wes‘“‘"""“:

Maria Petrou
Havieras & Phifipnou LLC
Capital Chambers

1 C. Skokou, 5™ Ficor
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