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MEMORANDUM OF ASSOCIATION
OF
Winprofx Ltd.

International Business Company

..................................................................

Winprofx Ltd.

1. Registered Agent & Registered Office

a. The Registered Agent of the Company is Fortgate Offshore Investment and Legal Services Ltd.

b. The Registered Office of the Company will be located at the offices of Fortgate Offshore
Investment and Legal Services Ltd. Ground Floor, The Sotheby Building, Rodney Village, Rodney
Bay, Gros-Islet, Saint Lucia.

2. Business Purposes

a. The Company is established to engage in any act or activity that is not prohibited under any law
for the time being in force in Saint Lucia.

b. The Company shall have all such powers as are permitted by law for the time being in force in
Saint Lucia, irrespective of corporate benefit, to perform all acts and engage in all activities necessary
or conducive to the conduct, promotion or attainment of the object of the Company.

¢. The Company may not unless it is licensed to do so under the law in force:
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(i). carry on banking business unless it is licensed todo sm@gmﬁgin@r@@f@?m‘gf Act,
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(ii) carry on the business of insurance or reinsurance

(iii) carry on mutual fund business or the business of it

Page | of 3



(iv) carry on the business of international financial services representation as a Registered

Agent

3. Currency of Shares

Shares in the Company shall be issued in the currency of the United States Currency.

4. Capitalization
a. The Company is authorized to issue an unlimited number of shares.

b. Shares in the Company are issued as one class of ordinary shares at [USD$1.00 par value with one

vote for each share.
5. Shares

a. The designations, powers, preferences, rights, qualifications, limitations and restrictions of each class
and series of shares that the Company is authorized to issue shall be fixed by resolution of directors, but
the directors shall not allocate different rights as to voting, dividends, redemption or distributions on
liquidation unless the Memorandum of Association shall have been amended to create separate classes of
shares and all the aforesaid rights as to voting, dividends, redemption and distributions shall be identical

in each separate class.

b. If at any time the authorized capital is divided into different classes or seties of shares, the rights
attached to any class or series (unless otherwise provided by the terms of issue of the shares of that class
or series) may, whether or not the Company is being wound up, be varied with the consent in writing of
the holders of not less than three-fourths of the issued shares of that class or series and of the holders of
not less than three-fourths of the issued shares of any other class or series of shares which may be affected
by such variation.

¢. The rights conferred upon the holders of the shares of any class issued with preferred or other rights
shall not, unless otherwise expressly provided by the terms of issue of the shares of that class, be deemed
to be varied by the creation or issuc of further shares ranking pari passu therewith.

et B S e

d. SHARES ISSUED BY THE COMPANY ARE NOT

6. Amendments ﬁ
|

1 . =TTl
The Company may amend its Memorandum of A% ociation andlArticlesi:of’ Assogiation by a
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resolution of members or directors,
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7. Interpretation

The meaning of words in this Memorandum of Association is as defined in the Articles of Association

annexed hereto.

For the purpose of incorporating an International Business Company under the laws of Saint Lucia,
FORTGATE OFFSHORE INVESTMENT AND LEGAL SERVICES LTD. hereby subscribe our name to
this Memorandum of Association on this the 22" day of May 2023,

Signature:

/ 220 May 2023

Tonjaka Ewart Hinkson Date
For & on behalf of Date
Fortgate Offshore Investment and Legal Services Ltd.
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ARTICLES OF ASSOCIATION
OF
Winprofx Ltd.

International Business Company

Words Meanings
capital The sum of the aggregate par value of all outstanding shares

with par value of the Company and shares with par value
held by the Company as treasury shares plus:

(a) the aggregate of the amounts designated as capital of all
outstanding shares without par value of the Company
and shares without par value held by the Company as
treasury shares, and

(b) the amounts as are from time to time transferred from
surplus to capital by a resolution of directors.

member A person who holds shares in the Company.
resolution of directors (a) a resolution approved at a duly constituted meeting of

directors of the Company or of a committee of directors
of the Compaﬂy by the affirmative vote of a simple

if ¢n sh%?oi‘?:@g Z‘Dt%)se drec ars not

present have waived|notice; o

FEHLED
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resolution of members

securities

surplus

the Memorandum

the Act

the Seal

(b) a resolution consented to in writing by all directors or of
all members of the committee, as the case may be,

(a) A resolution approved at a duly constituted meeting of the
members of the Company by the affirmative vote of:

i. a simple majority of the votes of the shares which
were present at the meeting and were voted and not
abstained, or

ii. a simple majority of the votes of each class or series
of shares which were present at the meeting and
entitled to vote thereon as a class or series and were
voted and not abstained and of a simple majority of
the votes of the remaining shares entitled to vote
thereon which were present at the meeting and were
voted and not abstained; or

(b) a resolution consented to in writing by:

i.  an absolute majority of the votes of shares entitled
to vote thereon, or

ii.  an absolute majority of the votes of each class or
seties of shares entitled to vote thercon as a class or
series and of an absolute majority of the votes of
the remaining shares entitled to vote thereon;

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

The excess, if any, at the time of the determination of the total
assets of the Company over the aggregate of its total liabilities, as
shown in its books of account, plus the Company’s capital.

P e —

The Memorandum of Associa %*i): of thel L@dﬁﬁpaﬂﬂﬁﬁbﬁiglimll%

. " REGISTRY OF INFRRNATIONA L nigiiEes i
framed or as from time to time ended: T
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| MAY 232023 | |
The International Business C mpanies Act, Cap 12.14 ‘gf the;
Revised Laws of Saint Lucia g =l =1 ‘

reneoi e .

The Common Seal of the Company.
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these Articles These Articles of Association as originally framed or as from
time to time amended.

treasury Shares Shares in the Company that were previously issued but were
repurchased, redeemed or otherwise acquired by the Company
and not cancelled.

“Written” or any term of like import includes words typewritten, printed, painted, engraved,
lithographed, photographed or represented or reproduced by any mode of representing or
reproducing words in a visible form.

In these Articles the word “person” includes a trust, the estate of a deceased individual, a
partnership, or an unincorporated association of persons.

Save as aforesaid any words or expressions defined in the Act shall bear the same meaning in

these Articles.

Words denoting the singular shall include the plural and vice versa and words denoting the
masculine shall include the feminine.

A reference in these Articles to voting in relation to shares shall be construed as a reference to
voting by members holding the shares except that it is the votes allocated to the shares that
shall be counted and not the number of members who actually voted and a reference to shares
being present at a meeting shall be given a corresponding construction.

A reference to money in these Articles is a reference to the currency of the United States of
America unless otherwise stated.

BUSINESS ACTIVITY OF THE COMPANY

The Business activities are in particular but not exclusively, commercial, financial, lending,

borrowing, trade, services activities, Forex brokerage, training and managed accounts

services in currency Contract for Difference agreements, namely precious metals Contract for

A AR LR e e e, e s

1ceagreements, and, 3iy. otfier contract for

REGISTRY OF INTERNATIOMAL s
Jude )(a) S}wresﬁgﬁdwﬁ% in ihe share

capital of a company;(b) any instrument credting or M&ynm&ﬁmg in ebt~§lness, in
L, bbnggﬁanﬂ 1otes;.and.{¢) bond f nd other
T ey i ["P o '{‘Q} ?

. . . . ki l"j- hll Ligese Eu Leltipin? !
instruments creating or acknowledging 111deb€adng§§;:;ss-uae~_“;I“m on._behalf of any

Difference agreements, index Contract for Differt

difference agreements entered into, but does nog i

particular, debentures, debenture stock, loan stog

participating Government and excluding any security as defined by The Securities Act CAP
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12.18 of the revised laws of Saint Lucia Or any ‘securities’ as defined by The Securities Act
CAP 12.18 of the revised Laws of Saint Lucia, do not require a particular licence and can be

carried out by the Company in accordance with its Articles of Association and Memorandum

(Articles of Incorporation)

REGISTERED SHARES

The Company shall issue to every member holding shares in the Company a certificate signed
by a director or officer of the Company and under the Seal specifying the share or shares held
by him and the signatures of the director or officer and the Seal may be facsimiles.

If a share certificate for shares is worn out or lost it may be renewed on production of the
worn out certificate or on satisfactory proof of its loss together with such indemnity as may
be required by a resolution of directors. Any member receiving such share certificate shall
indemnify and hold the Company and its directors and officers harmless from any loss or
liability which it or they may incur by reason of wrongful or fraudulent use or representation
made by any person by virtue of the possession of such share certificate.

If several persons are registered as joint holder of any shares, any one of such persons may
give an effectual receipt of any dividend payable in respect of such shares.

SHARES, AUTHORIZED CAPITAL AND CAPITAL

Subject to the provisions of these Articles the unissued shares of the Company shall be at the
disposal of the directors who may offer, allot, grant options over or otherwise dispose of the
shares to such persons, at such times and upon such terms and conditions and subject to such
designations, powers, preferences, rights, qualifications, limitations and restrictions whether
in regard to dividend, voting, return of capital or otherwise as the Company may by
resolution of directors determine.

Shares in the Company shall be issued for money, services rendered, personal property, an
estate in real property, a promissory note or other binding-obligation-te-contribute.money or

property or any combination of the foregoing as shall -Bﬁﬁﬂélﬁﬁm“nedhlﬂy!{a';rseizplutiéon of

%&EIRYOF!MWRMH“NM RUSINESS ¢
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it oLcmlsideration as the di'rJ tor: may

directors.

Shares in the Company may be issued for such amo
from time to time by resolution of directors determi exceﬁ?ﬁ@tf" ase of) shares with
par value, the amount shall not be less than the par-valie;-and=in-the-absencerof-fraud the
decision of the directors as to the value of the consideration received by the Company in
respect of the issue is conclusive unless a question of law is involved.
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10.

13.

. The Company may only purchase or otherwise éicqw

. Shares that the Company purchases, redeems (iz:;)jher 1 qu1r
shgg I

A share issued by the Company upon conversion of, or in exchange for, another share or a
debt obligation or other security in the Company, shall be treated for all purposes as having
been issued for money equal to the consideration received or deemed to 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 as the
Company may by resolution of directors determine.

- The Company may issue fractions of a share and a fractional share shall have the same

corresponding  fractional liabilities, limitations, preferences, privileges, qualifications,
restrictions, rights and other attributes of a whole share of the same class or series of shares.

- Upon the issue by a company incorporated under this Act 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 constitutes surplus, except that the directors must designate as capital
an amount of the consideration that is at least equal to the amount that the shares is entitled to
as a preference, if any, in the assets of the Company upon liquidation of the Company.,

The Company may purchase, redeem or otherwise acquire and hold its own shares only out of
surplus but no purchase, redemption or other acquisition shall be made unless the directors
determine that immediately after the purchase, redemption or other acquisition:

(a) the Company will be able to satisfy its liabilities as they become due in the ordinary
course of its business; and

(b) the realizable assets of the Company will not be less than the sum of its total liabilities,
other than deferred taxes, as shown in the books of account, and its capital;

and, in the absence of fraud, the decision of the directors as to the realizable assets of the
Company is conclusive, unless a question of law is involved.

PRI SLAN o o A T A i

......

i {ls; oy s"laa:e} ib%llf“TgllF illing the
requirements of Regulation 12 in exchange fo neﬁl@ﬁ’%‘%ﬁ’dﬂ%?&ﬁ“b’ﬁi’e’qﬁal \éalue in the

Company or pursuant to an order of the court. | ﬁ MAY 2 8 2023
r L3

S.pursuant to 'e&ulations
12 or 13 may be cancelled or held as treasu 1 ss’ heé jharc}s are purchased,
redeemed or otherwise acquired out of capital pursuant to Regulation 31 in whlch case they
shall be cancelled but they shall be available for reissue. Upon the cancellation of a share, the
amount included as capital of the Company with respect to that share shall be deducted from
the capital of the Company.
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16.

20.

21

22,

Where shares in the Company are held by the Company as treasury shares or are held by
another company of which the Company holds, directly or indirectly, shares having more
than 50 percent of the votes in the election of directors of the other company, such shares of
the Company are not entitled to vote or to have dividends paid thereon and shall not be
treated as outstanding for any purpose except for purposes of determining the capital of the
Company.

. No notice of a trust, whether expressed, implied or constructive, shall be entered in the share

register,

TRANSFER OF SHARES

. Subject to any limitations in the Memorandum, registered shares in the Company may be

transferred by a written instrument of transfer signed by the transferor and containing the
name and address of the transferee, but in the absence of such written instrument of transfer
the directors may accept such evidence of a transfer of shares as they consider appropriate.

. The Company shall not be required to treat a transferee of a registered share in the Company

as a member until the transferee’s name has been entered in the share register.

Subject to any limitations in the Memorandum, the Company must on the application of the
transferor or transferee of a registered share in the Company enter in the share register the
name of the transferee of the share save that the registration of transfers may be suspended
and the share register closed at such times and for such periods as the Company may from
time to time by resolution of directors determine provided always that such registration shall
not be suspended and the share register closed for more than 60 days in any period of 12
months.

TRANSMISSION OF SHARES

The executor or administrator of a deceased member, the guardian of an incompetent member

or the t [ ¢ ; ' S

r tfw trustet? of a bz?nkrupt member shall be the onl;tr % rsogg;:gﬂ%lﬁed RXUE’E&"&%‘QPM as

having any title to his share but they shall not be entitle toiexeroiserany rightscagiaanember
\

1|
of the Company until they have proceeded as set forth IQ the

next fi ing twaregulations.
el g e
Any person becoming entitled by operation of law or otherwise, to a share-oi Shares| in
. p 4,\1 ch';nij gcf %:': ~~~~~ o I ‘}
consequence of the death, incompetence or bankruptcy of any memb

any. member may-be tegiStered ds o
member upon such evidence being produced as may reasonably be required by the directors.
An application by any such person to be registered as a member shall for all purposes be
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23.

24,

25

26.

27.

28.

29.

30.

deemed to be a transfer of shares of the deceased, incompetent or bankrupt member and the
directors shall treat it as such.

Any person who has become entitled to a share or shares in consequence of the death,
incompetence or bankruptcy of any member may, instead of being registered himself, request
in writing that some person to be named by him be registered as the transferee of such share
or shares and such request shall likewise be treated as if it were a transfer.

What amounts to incompetence on the part of a person is a matter to be determined by the
court having regard to all the relevant evidence and the circumstances of the case.

REDUCTION OR INCREASE IN AUTHORIZED CAPITAL OR CAPITAL

With the prior or subsequent approval by a resolution of members, the Company may by a
resolution of directors amend its Memorandum to increase or reduce its authorized capital
and in connection therewith the Company may increase or reduce the number of shares which
the Company may issue, increase or reduce the par value of any of its shares or effect any
combination of the foregoing.

Where the Company reduces its authorized capital under the foregoing regulation, then, for
purposes of computing the capital of the Company, any capital that before the reduction was
represented by shares but immediately following the reduction is no longer represented by
shares shall be deemed to be capital transferred from surplus to capital.

The Company may amend its Memorandum to divide the shares, including issued shares, of a
class or series of shares into a larger number of shares of the same class or series.

The Company may amend its Memorandum to combine the shares, including issued shares,
of a class or series of shares into a smaller number of shares of the same class or series.

The capital of the Company may by a resolution of directors be increased by transferring an
amount of the surplus of the Company to capital and, subject to the provisions of Regulations

A A Rl

29 and 30, the capital of the Company may be;rfedﬂﬁéﬂ““b}twtl’&nﬁ érpng-an-amount of the

ani ‘ : i SAINT LAICIA
capital of the company to surplus. xar:;ismv vy oo S |

; 1
No reduction of capital shall be effected that dducedl e /8aBanW§F the Company to an
amount that is less than the aggregate par vall ~all outstandmg shares- vﬁlth )ar value and
all shares with par value held by the Compm& as ttea%uéye ishatészand. t e agg regate of the
amounts designated as capital of all outstanding~shares-without™par-vilue and all shares
without par value held by the Company as treasury shares that are entitled to a preference, if
any, in the assets of the Company upon liquidation of the Company.

—

O
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31,

32

33.

34.

35.

36,

No reduction of capital shall be effected unless the directors determine that immediately after
the reduction the Company will be able to satisfy its liabilities as they become due in the
ordinary course of its business and that the realizable assets of the Company will not be less
than its total liabilities, other than deferred taxes, as shown in the books of the Company and
its remaining capital, and, in the absence of fraud, the decision of the directors as to the
realizable value of the assets of the Company is conclusive, unless a question of law is
involved.

Where the Company reduces its capital under Regulation 28 the Company may:

(a) return to its members any amount received by the Company upon the issue of any of its
shares;

(b) purchase, redeem or otherwise acquire its shares out of capital; or

(¢) cancel any capital that is lost or not represented by assets having a realizable value.

MEETINGS AND CONSENTS OF MEMBERS

The directors of the Company may convene meetings of the members of the Company at such
times and in such manner and places within or outside Saint Lucia as the directors consider
necessary or desirable.

Upon the written request of members holding more than 50 percent of the outstanding voting
shares in the Company the directors shall convene a meeting of members.

The directors shall give not less than 7 days notice of mgg,tmgs of members-to-these-persons

whose names on the date the notice is given appear .Jgf mémbeﬂéh fi ithe fshérémre%'ster c” the

EGISTRYOFENTCHMT! AL S
Company. o

MAY 28 2023 E

ent in Regulation 34 is vali £::

FHLELD |

(a) if members holding not less than 90 percent of thé-fotaFrumberoF-shares-sntitled to vote
on all matters to be considered at the meeting, or 90 percent of the votes of each class or
series of shares where members are entitled to vote thereon as a class or series together
with not less than a 90 percent majority of the remaining votes, have agreed to shorter

notice of the meeting, or

A meeting of members held in contravention of the reduire
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37.

38.

39.

40.

41.

(b) if all members holding shares entitled to vote on all or any matters to be considered at the
meeting have waived notice of the meeting and for this purpose presence at the meeting
shall be deemed to constitute waiver.

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

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

The instrument appointing a proxy shall be produced at the place appointed for the meeting
before the time for holding the meeting at which the person named in such instrument
proposes to vote,

An instrument 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 appointing the proxy. Only members who are individuals may appoint proxies.

[Name of Company]

I/We (oo, being a member of the above Company
with  shares  HEREBY  APPOINT ...ttt of
.............................................. ORIRIIRE I v cossnsmp ssspumesmyiommas R R
OF e, to be my/our proxy to vote for me/us at the meeting of

members to be held on the ...... dayof ............... ey

[Any restrictions on voting to be inserted here. | SBAINT 1 g By N
; : REGISTRY OF INTERMaTIAS S s | F
Signed this ......... dayelspenmreminmens e OF WTERaTICwn) nUsKERE 1)
........................................ | wwvesas | |
Member ! F'zw*'f =3 .
The following shall apply in respect of joint oww'rsh“wéfﬁﬂhﬁiﬁg m'"”-'f:,w,_, ?

RN S b 31

(a) if two 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.

(b) if only one of the joint owners is present in person or by proxy he may vote on behalf of
all joint owners, and
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42,

43.

44.

45.

46.

47.

(¢) if two or more of the joint owners are present in person or by proxy they must vote as

one.

A member shall be deemed to be present at a meeting of members if he participates by
telephone or other electronic means and all members participating in the meeting are able to

hear each other.

A meeting of members is duly constituted if, at the commencement of the meeting, there are
present in person or by proxy not less than 50 percent of the votes of the shares of each class
or series of shares entitled to vote on resolutions of members to be considered at the meeting.
If' a quorum is present, notwithstanding the fact that such quorum may be represented by only
one person then such person may resolve any matter and a certificate signed by such person
accompanied where such person be a proxy by a copy of the proxy form shall constitute a
valid resolution of members.

If within two hours from the time appointed for the meeting a quorum is not present, the
meeting, if convened upon the 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 determine, and if at the adjourned meeting there are not
present within one hour from the time appointed for the meeting in person or by proxy not
less than one third of the votes of the shares or each class or series of shares entitled to vote
on the resolutions to be considered by the meting, the meeting shall be dissolved.

At every meeting of members, the Chairman of the Board of Directors shall preside as
chairman of the meeting. If there is no Chairman of the Board of Directors or if the
Chairman of the Board of Directors is not present at the meeting, the members present shall
choose some one of their number to be the chairman. If the members are unable to choose a
chairman for any reason, then the person representing the greatest number of voting shares
present in person or by prescribed form of proxy at the meeting shall preside as chairman
failing which the oldest individual member or repreqegﬁta'fi‘{z;g?}:;};@%pmi} ” ;i‘ihﬁ;r’igl‘luﬁtake
#

. L WS
the chair. REGISTRY OF TR TIOnA: mypginices

i doi
1. g g
The chairman may, with the consent of the meeting, a‘ﬂ 'oui'n anyMé%eﬁZn‘é t)m timJ to ’}:ime,

1 I . ’ E |
sacted at-any adjourned ;y%et-fng other

and from place to place, but no business shall be tra ; t-a
than the business left unfinished at the meeting from _j_,cjkt_hé_f,adi Jurnmehttook place. é

s b v et s

At any meeting of the members the chairman shall be responsible for deciding in such
manner as he shall consider appropriate whether any resolution has been carried or not and
the result of his decision shall be announced to the meeting and recorded in the minutes
thereof. If the chairman shall have any doubt as to the outcome of any resolution put to the
vote, he shall cause a poll to be taken of all votes cast upon such resolution, but if the
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48.

49,

50.

51.

52.

535

54.

chairman shall fail to take 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 a poll be taken and the chairman shall thereupon cause a poll to
be taken. If a poll is taken at any mecting, the result thereof shall be duly recorded in the

minutes of that meting by the chairman.

Any person other than an individual shall be regarded as one member and subject to
Regulation 48 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 its existence. In case of doubt, the directors may in good faith seek
legal advice from any qualified person and unless and until a court of competent jurisdiction
shall otherwise rule, the directors may rely and act upon such advice without incurring any
liability to any member.

Any person other than an individual which is a member of the Company may by resolution of
its directors or other governing body authorize such person as it thinks fit to act as its
representative at any meeting of the Company or of any class of members of the Company,
and the person so authorized shall be entitled to exercise the same powers on behalf of the
person which he represents as that person could exercise it were an individual member of the
Company.

The chairman of any meeting at which a vote is cast by proxy or on behalf of any person
other than an individual may call for a notarially certified copy of such proxy or authority
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.

DIRECTORS

The first directors of the Company shall be elected by the subscribers to the Memorandum
and thereafter, the directors shall be elected by the directors or the members for such term as
the directors or the members determine. A d irector may-be-an-individual-ora-company.

BAINT LUCEA
EGISTRY OF INTERMATIONAL BUSHES |
e-maximum number shall be seven (7).

MAY 23208 | |}
e{v' gnhation or

i

G ; !
The minimum number of directors shall be one and

e

ffice or until his death, r

=D

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

Each director shall hold office until his SUGCCSSdIl ta
removal,
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55.

56.

a7,

58.

59.

60.

6l1.

62.

A director may resign his office by giving written notice of his resignation to the Company
and the resignation shall have effect from the date the notice is received by the Company or
from such later date as may be specified in the notice.

A vacancy in the Board of Directors may be filled by a resolution of members or by a
resolution of a majority of the remaining directors.

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 capacity to the Company.

A director shall not require a share qualification, but nevertheless shall be entitled to attend
and speak at any meeting of the members of the Company and at any separate meeting of the
holders of any class or series of shares in the Company.

POWERS OF DIRECTORS

The business and affairs of the Company shall be managed by the directors who may pay all
expenses incurred preliminary to and in connection with the formation and registration of the
Company and may exercise all such powers of the Company as are not by the Act or by the
Memorandum or these Articles required to be exercised by the members of the Company,
subject to any delegation of such powers as may be authorized by these Articles and to such
requirements as may be prescribed by a resolution of members; but no requirement made by a
resolution of members shall prevail if it be inconsistent with these Articles nor shall such
requirement invalidate any prior act of the directors which would have been valid if such
requirement had not been made.

The directors may, by a resolution of directors, appoint any person, including a person who is
a director, to be an officer or agent of the Company.

Every officer or agent of the Company has such powers and authority of the directors,
including 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-ne-officer.or.agent has any

power or authority with respect to the matters requirii ga gesol‘dtrbaf ofidireetorgsunder: the
et | ISTRY OF INTERNATIONAL AUSINEES !
i

[ M2z | |
Any dlrcctor who is a body corporaie may appmnt;,a;;!:)ui person lts duly J!th rized
ettors of with
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respect to unanimous written consents. e " ”““'*“M-wr»
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65.

66.

67.

68.

69.

70.

The continuing directors may act notwithstanding any vacancy in their body, save that if their
number is reduced below the number fixed by or pursuant to these Articles as the necessary
quorum for a meeting of directors, the continuing directors or director may act only for the
purpose of increasing the number of directors to that number or summoning a meeting of

members.

All cheques, promissory notes, drafts, bills of exchange and other negotiable instruments and
all receipts for moneys paid to the Company, shall be signed, drawn, accepted, endorsed or
otherwise executed, as the case may be, in such manner as the directors shall from time to

time by resolution determine.

PROCEEDINGS OF DIRECTORS

The directors of the Company or any committee thereof may meet at such times and in such
manner and places within or outside Saint Lucia as the directors may determine to be
necessary or desirable.

A director shall be deemed to be present at a meeting of directors if he participates by
telephone or other electronic means and all directors participating in the meeting are able to
hear each other.

A director shall be given not less than 3 days notice of meetings of directors. A meeting of
directors held without 3 days notice having been given to all directors shall be valid if all the
directors entitled to vote at the meeting have waived notice of the meeting and for this
purpose, the presence of a director at a meeting shall be deemed to constitute a waiver on his
or her part. The inadvertent failure to give notice of a meeting to a director, or the fact that a
director has not received the notice, does not invalidate the meeting,

A director may by a written instrument appoint an alternate who,need not be.a.director and an

alternate is entitled to attend meetings in the abse?ce of the [ﬂjﬁ’@etﬂgjﬂlm@i@p&iﬂfe him and
EEEGiS’fHY OF INTERNATIOMAL EL{SINHEG&

—

il

to vote or consent in place of the director. I E

o | |l owmayesan ||l

A meeting of directors is duly constituted for all| purposes if at the commengement of the

meeting there are present in person or by altcrnatﬁ&i not 1q&§‘s;;j:lﬁqf€ond'pﬁl‘f’ ﬁi*f‘yw total number
L A i 3

H . i il PRSIV 5 SRS
of directors, unless there are only 2 directors in wh

H

ch-case-the-quorum-shall-be:2:=-

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 represent and act
for the Company in all matters as are not by the Act or the Memorandum or these Articles
required to be exercised by the members of the Company and in lieu of minutes of a meeting
shall record in writing and sign a note or memorandum of all matters requiring a resolution of
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73.

74,

35

76.

7.

directors. Such a note or memorandum shall constitute sufficient evidence of such resolution

for all purposes.

At every meeting of the directors the Chairman of the Board of Directors shall preside as
chairman of the meeting. If there is no chairman of the Board of Directors or if the Chairman
of the Board of Directors is not present at 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 at the meeting the directors present shall
choose some one of their number to be chairman of the meeting,

The directors shall cause the following corporate records to be kept:

(a) minutes of all meetings of directors, members, committees of directors, committees of
officers and committees of members:;

(b) copies of all resolutions consented to by directors, members, committees of directors,

comimittees of officers and committees of members; and

(c) such other accounts and records as the directors by resolution of directors 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.

The directors may, by a resolution of directors, designate one or more committees each
consisting of one or more directors.

Each committee of directors has such powers and authorities as the directors, including the
power and authority to affix the Seal as set forth in the resolution of directors establishing the
committee, except that no committee has any power or authority with respect to the matters
requiring a resolution of directors under Regulations 55 and 59,

The meetings and proceedings of each committee of directors consisting of 2 or more
members shall be governed mutatis mutandis by the provisions of these Articles regulating
the proceedings of directors so far as the same are not suspended-by-any-provistons: i the
ST LuacCia ;
REGISTRY OF INFERNATIOHAL TUSINESS
[l‘l‘mw\pm- o i
MAY 2 3 2023
f} t..l{:::m E_ 3’:‘; f--w-”j
The Company may by resolution of directors appoint officeis of the Company at 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, a President and one or

resolution establishing the committee.

OFFICERS

Hmsmetirn
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{ by
!
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78.

79.

80.

81.

82.

more Vice Presidents, Secretaries and Treasurers and such other officers as may from time to
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 all meetings
of directors and members, the Vice Chairman to act in the absence of the Chairman, the
President to manage the day to day affairs of the Company, the Vice Presidents to act in order
of seniority in the absence of the President but otherwise to perform such duties as may be
delegated to them by the President, the Secretaries to maintain the share register, minute
books and records (other than financial records) of the Company and to ensure compliance
with all procedural requirements imposed on the Company by applicable law, and the
Treasurer to be responsible for the financial affairs of the Company.

The salaries of all 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 appointed by the directors may be removed at any time,
with or without cause, by resolution of directors. Any vacancy occurring in any office of the
Company may be filled by resolution of directors.

CONFLICT OF INTERESTS

If the requirements of Regulations 81 and 82 are satisfied, no agreement or transaction
between the Company and one or more of its directors or liquidators, or any person in which
any director or liquidator has a financial interest or to whom any director or liquidator is
related, including as a director or liquidator of that other person, is void or voidable for this
reason only or by reason only that the directq.ljm_g’r“l_l_jgg{gigtgrﬂ s _present at the meeting of
directors or liquidators or at the meeting of; F‘g;‘%ﬂ@?ﬂ},’}:}'ﬁf‘r of; i‘j}{ﬁ‘éﬁ?!}%&?r Hq;uidators that
approves the agreement or transaction or thatlthe V@tﬁ;’{&?%&ﬁﬁ@ﬁﬂﬁf%ﬁ*&?&f{iﬁfato ‘E}or liquidator
is counted for that purpose, | o NG 5 |

| MAY 23 2023 i

i

- TRt

An agreement or transaction referred to in Reg

Y R4 g e

g

(a) the material facts of the interest of each director or [Eqﬁidator in the agreement or
transaction and his interest on or relationship to any other party to the agreement or
transaction are disclosed in good faith or are known by the other directors or liquidators;

and
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83.

84.

85,

86.

87.

(b) the agreement or transaction is approved or ratified by a resolution of directors or
liquidators that has been approved without counting the vote or consent of any interested
director or liquidator or by the unanimous vote or consent of all disinterested directors or
liquidators if the votes or consents of all disinterested directors or liquidators are
insufficient to approve a resolution of directors or liquidators.

An agreement or {ransaction referred to in Regulation 80 is valid if:

(a) the material facts of the interest of each director or liquidator in the agreement or
transaction and his interest in or relationship to any other party to the agreement or
transaction are disclosed in good faith or are known by the members entitled to vote at a
meeting of members; and

(b) the agreement or transaction is approved or ratified by a resolution of members.

A director or liquidator who has an interest in any particular business to be considered at a
meeting of directors, liquidators or members may be counted for purposes of determining
whether the meeting is duly constituted.

INDEMNIFICATION

Subject to Regulation 85, the Company may indemnify against all expenses, including legal
fees, and against all judgements, fines and amounts paid in settlement and reasonably
incurred in connection with legal, administrative or investigative proceedings any person
who:

(a) is or was a party or is threatened to be made a party to any threatened, pending or
completed proceedings, whether civil, criminal, administrative or investigative, by reason
of the fact that the person is or was a director, an officer or a liquidator of the Company;
or

(b) is or was, at the request of the Company, serving as andir@etop;.xorf'fﬁeéf(f-dﬁ?ll?iﬁ’&iﬂ‘éféi‘iicff, or
E P

in other capacity is or was acting for, another co pa@%&@h{&ﬂ@ﬁggk‘ﬁﬁ;ﬁjﬁéﬁ@gerib}lre,

trust or other enterprise. ﬂ s

|1 mwesas | |

Regulation 84 only applies to a person referred to ﬁ th pﬁgg.secti011 14§ the, Rgﬁsﬁm ited

honestly and in good faith with a view to the best inter}ts of ﬂiéfdgtgpangﬁﬁ ,!;jn;:lhe case of

criminal proceedings, the person had no reasonable Calise 1o believe that"his coiduct was
unlawful,

s

|

The decision of the directors as to whether the person acted honestly and in good faith and
with a view to the best interests of the Company and as to whether the person had no
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89.

90.

91.

92.

93.

94,

reasonable cause to believe that his conduct was unlawful, is in the absence of fraud,
sufficient for the purposes of this Regulation, unless a question of law is involved,

The termination of any proceedings by any judgement, order, settlement, conviction or the
entering of a nolle prosequi does not, by itself, create a presumption that the person did not
act honestly and in good faith and with a view to the best interests of the Company or that the
person had reasonable cause to believe that his conduct was unlawful.

If a person referred to in Regulation 84 has been successful in defence of any proceedings
referred to in that Regulation the person is entitled to be indemnified against all expenses,
including legal fees, and against all judgements, fines and amounts paid in settlement and
reasonably incurred by the person in connection with the proceedings.

The Company may purchase and maintain insurance in relation to any person who is or was a
director, an officer or a liquidator of the Com pany, or who at the request of the Company is
or was serving as a director, an officer or a liquidator of, or in any other capacity is or was
acting for, another company or a partnership, joint venture, trust or other enterprise, against
any 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 to indemnify the person against the
liability under Regulation 84.

The directors shall provide for the safe custody of the Seal. The Seal when affixed to any
written instrument shall be witnessed by a director or any other person so authorized from
time to time by resolution of directors, The directors may provide for a facsimile of the Seal
and of the signature of any director or authorized person which may be reproduced by
printing or other means on any instrument and it shall have the same force and validity as if
the seal had been affixed to such instrument and the same had been signed as hereinbefore

described.
DIVIDENDS

The Company may by a resolution of directors declare and pay dividends in money, shares,
or other property but dividends shall only be declared and paid out of surplus. In the event
ty-for-establishing and
and proper value for
b
]

that dividends are paid in specie the directors sh all-have-responsibili
i . ; oA F oo s, S
recording in the resolution of directors authorizis y therdividends, alfaid )
. 5 REGISTRY OF !NTE-?RN:\W"‘!M_ FISINEES

the assets to be so distributed. o p

f
f MAY 23 2023

embers such interim dividends as
oo b = "i“\

mpan= [ [ [ ™9

The directors may from time to time pay to the 1 appear to

the directors to be justified by the profits of the C

= o

The directors may, before declaring any dividend, set aside out of the profits of the Company
such sum as they think proper as a reserve fund, and may invest the sum so set apart as a
reserve fund upon such securities as they may select.
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98.

99.

100.

101.

102,

103.

No dividend shall be declared and paid unless the directors determine that immediately after
the payment of the dividend the Company will be able to satisfy its liabilities as they become
due in the ordinary course of its business and the realizable value of the assets of the
Company will not be less than the sum of its total liabilities, 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 realizable value of the assets of the company is conclusive, unless a
question of law is involved.

Notice of any dividend that may have been declared shall be given to each member in the
manner hereinafter mentioned and all dividends unclaimed for 3 years after having been
declared may be forfeited by resolution of directors for the benefit of the Company.

No dividend shall bear intcrest as against the Company.

A share issued as a dividend by the Company shall be treated for all purposes as having been
issued for money equal to the surplus that is transferred to capital upon the share.

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

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

ACCOUNTS

ol

Y e |
A division of the issued and outstanding shares offa cjggé,Q%ﬁ‘é;ﬁég@f&l}ﬁﬁﬁé;rjﬁo alarger
proportionately smaller]par| value

MAY 23 2023

number of shares of the same class or series having
does not constitute a dividend of shares, i{

B SR S,
A

I “remnn e e
The books of account shall be kept at the rcgister‘ggl office/of {ﬁé.i}(lmﬁiiaﬁl&.w ‘>

ST —" LB, AP, 2.

The directors shall unless such requirement be waived by resolution of members cause to
be made out and shall serve on the members or lay before a meeting of members at some
date not later than cighteen months after the incorporation of the Company and
subsequently once at least in every calendar year a profit and loss account for a period in
the case of the first account since the incorporation of the Company and in any other
case, since the preceding account, made to a date not earlicr than the date of the notice by
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105.
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107.

108.

109.

110,

more than twelve months, and a balance sheet as at the date to which the profit and loss
account is made up. The Company’s profit and loss account and balance sheet shall be
drawn up so as to give respectively a true and fair view of the profit or loss of the
Company for that financial period, and a true and fair view of the state of affairs of the
Company as at the end of that financial period.

A copy of such profit and loss account and balance sheet shall be served on every
member in the manner and with similar notice to that prescribed herein for calling a
meeting of members or upon such shorter notice as the members may agree to accept.

The Company may by resolution of directors include in the computation of surplus for
any purpose the unrealized appreciation of the assets of the Company, and, in the absence
of fraud, the decision of the directors as to the value of the assets is conclusive, unless a
question of law is involved.

AUDIT

The Company may by resolution of members call for the accounts to be examined by
auditors.

The first auditors shall be appointed by resolution of directors; subsequent auditors shall
be appointed by a resolution of members.

The auditors may be members of the Company but no director or other officer shall be
eligible to be an auditor of the Company during his continuance in office,

The remuneration of the auditors of the Company:

(a) in the case of auditors appointed by the directors, may be fixed by resolution of
directors;

caan P SR, e

; E : 1
(b) subject to the foregoing, shall be fixed i;&/ rtg'ééLj;jiqﬂﬁq,gim%fnﬁgﬁtﬁ;ﬁu sn?ﬁéh manner
as the Company may by resolution of mé nbéiﬁéibrmine.__ 5 1 . {
i) MAY23208 | )
The auditors shall examine each profit and I Ss é:eegggt? .l ba[aﬁggq._\sj;- ' re ‘;liired to be
served on every member of the Company o  laid b .f;'gi"e(a‘ﬁ-eeéii?é;(lﬁthz melﬁl?)crs of the
Company and shall state in a written report »{fﬁ‘éther O TioE:

(a) In their opinion the profit and loss account and balance sheet give a true and fair view
respectively of the profit and loss for the period covered by the accounts, and of the
state of affairs of the Company at the end of that period;
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(b) all the information and explanations required by the auditors have been obtained.

The report of the auditors shall be annexed to the accounts and shall be read at the
meeting of members at which the accounts are laid before the Company or shall be
served on the members,

Every auditor of the Company shall have a right of access at all times to the books of
account and vouchers of the Company, and shall be entitled to require from the officers
of the Company such information and explanations as he thinks necessary for the
performance of the duties of the auditors.

The auditors of the Company shall be entitled to receive notice of, and to attend any
meetings of members of the Company at which the Company’s profit and loss account
and balance sheet are to be presented.

NOTICES

Any notice, information or written statement to be given by the Company to members
must be served in the case of members holding registered shares by mail addressed to
each member at the address shown in the share register.

Any summons, notice, order, document, process, information or written statement to be
served on the Company may be served by leaving it, or by sending it by registered mail
addressed to the Company, at its registered office, or by leaving it with, or by sending it
by registered mail, to the registered agent of the Company.

Service of any summons, notice, order, document, process, information or written
statement to be served on the Company may be proved by showing that the summons,
notice, order, document, process, information or written statement was mailed in such
time as to admit to its being delivered in the normal Lbi’Sﬁ»@ﬂdﬂlime;Wjﬁh:illﬁhe:pelliod
. : o NI T T ey
rescribed for service and was correct] addressed and the po&taghy fepald> b |
P Y € & aﬁ%&éif%m l:sragw%m_ BUgEey | f
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PENSION AND SUPERANNUATIO

The directors may establish and maintain or procure (he establisi and"mainféiance
of any non-contributory pension or superannuation funds for the benefit of, and give or
procure the giving of donations, gratuities, pensions, allowances or emoluments to any
persons who are or were at any time in the employment or service of the Company or any
company which is a subsidiary of the Company or is allied to or associated with the
Company or with any such subsidiary, or who are or were at any time directors or
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119,
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officers of the Company or of any such other company as aforesaid or who hold or held
any salaried employment or office in the Company or such other company, or any
persons in whose welfare the Company or any such other company as aforesaid is or has
been at any time interested, and to the wives, widows, families and dependents of any
such person, and may make payments for or towards the insurance of any such persons as
aforesaid, and may do any of the matters aforesaid either alone or in conjunction with any
such other company as aforesaid. Subject always, if the Act shall so require, to
particulars with respect thereto being disclosed to the members, and to the proposal being
approved by the Company by resolution of members, a director holding any such
employment, or office shall be entitled to participate in and retain for his own benefit any
such donation, gratuity, pension allowance or emolument.

ARBITRATION

Whenever any difference arises between the Company on the one hand and any of the
members or their executors, administrators or assigns on the other hand, touching the true
intent and construction or the incidence or consequences of these Articles or of the Act
touching anything done or executed, omitted or suffered in pursuance of the Act touching
any breach or alleged breach or otherwise relating o the premises of to these Articles, or
to any Act or Ordinance affecting the Company or to any of the affairs of the Company
such difference shall, unless the parties agree to refer the same to a single arbitrator, be
referred to 2 arbitrators one to be chosen by each of the parties to the difference and the
arbitrators shall before entering on the reference appoint an umpire.

If either party to the reference makes default in appointing an arbitrator ejther originally
or by way of substitution (in the event that an appointed arbitrator shall die, be incapable
of acting or refuse to act) for 10 days after the other.party has-given-him-notice to appoint
the same, such other party may appoint an a?"}:itraimﬁm iattiin the'placeldhthe Jﬁ'bitrator of

' REGISTRY OF INTERNATINAL BUSINESS
the defaulting party. il ﬂw-z_a
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VOLUNTARY WINDING U

The Company may voluntarily commence to wind up and dissolve by a resolution of
members but if the Company has never issued shares jt may voluntarily commence to
wind up and dissolve by resolution of directors,

CONTINUATION
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121, The Company may by a resolution of members or by a resolution passed unanimously by
all directors of the Company continue as a company incorporated under the laws of a
Jurisdiction outside of Saint Lucia in the manner provided under those Jaws,

For the purpose of incorporating an International Business Company under the laws of
Saint Lucia we, FORTGATE OFFSHORE INVESTMENT AND LEGAL SERVICES LTD.
hereby subscribe our name to these Articles of Association this 22M, day of May 2023,

qz/ﬂc—/Lﬁ — 22, May 2023
g v T

For & on behalf of Date
Fortgate Offshote Investment and Legal Setvices Ltd,
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