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CREATIVE CITY

FUJAIRAH

Pursuant the Law {4) of the year {2007) in reapect to the Media Free Zone Laws in the Emirate of Fujalrah

Certificate Number: (1)

Company Representative

L

No transfer an the above mantion shares will be rex
No trunsfer on the above arention shares will be

Nominal Capital 106000/ - AED dlvide Into 100 shares of per yalue 1000/- AED each

This is to cerlify that "RISG LIMITED " is trle 100 % owner of the said company and holds 100 Shares of 1000 /- AED
each, inclusive in the above named company, subject to the Memarandum and Article of Assaciation.

Given under the comman seal of the compJny. this 30-04-2014 .

SHARE CERTIFICATE
“PROSPERIA FZ LLC"

Liconce No.: 4801/2014
P. Q. Box 4422, Fujalrah, UAE

Number of Shares: 100

red und] this Certificats has been depasited at the regfstvor's in Pujajeah Media Free Zone Authority.
unefl this Certfficate has been depasited at the registrasr’s (0 Pujoirah Medio Free Zons Authority,
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Addendum No. 4

AMENDMENT TO THE MEMORANDUM & ARTICL
OF

ONECOIN LIMITED
(Formerly PROSPER LIMITED)

1. Mr, Cesar Degracia Santos, Panamanian National, bolder of Passport No. PAD052969 of Resid
San Juan Calle 19 NRO, Casa 950, Panama (herein after referred to as the 1* Shareholder)

And
2. Ms. Marisela Yasmin Simmons, Panamanian National, holder of Passport No. 1812228, of URB

Santa Isabel Calle §TA Casa 254, Pacora, Panama (herein after referred 1o as the 2™ Shareholder)
And

3. Sheikh Saoud Faisal Sultan Algassimi, UAE National, Holder of Passport No. (028406 of

Gibca Buildiag, 2™ Floor, P.O.Box 1717, Al Wahda Street, Sharjah .((herein after referred to as
the 3™ Shareholder)

PREAMBLE

1.

Whereas an international Compeny duly incorporated in Ras Al Khaimah, under the name
“ONECOIN LIMITED” (the “Company™) as per Certificate of Incorporation No. IC20140882
issued on 08 May 2014 by Ras Al Khaimah Intermational Companies Registrar, and Memorandum
& Anticles of Association executed before Ras A] Khaimah Internatiocal Companies Registrar on
same day under the International Companies Regulation 2006.

And whereas ghove shareholders executed a resolution before Ras Al Khaimeh International
Companies Registrar on 28® February 2017, whereby it has been resolved to change the registered
agent and Office of the International Company from Eurcpe Emirates Group DMCC, Platinum Tower
Plot No. JLT PH1-12, Unit No. 2404, Jumeirah Lakes Towers, Dubai, UAE and appointed BDO
Chartered Accountants & Advisors, officeNo.305, 3" Floor, P.0.Box1961, Al Futtaimn Towers, Al
Makwoum Street, Deira, Duhai, UAE as the new Registered Agent & Office of the International
Company and resolved to transfer 500 shares of AED [ each held by Mr. Cesar Degracia Santos &
500 shares of AED I each held by Ms. Marisela Yasmin Simmons in the company to a new
shareholder Sheikh Saoud Faisal Sultan Algassimd.

And whereas the shareholder to this Addendum are desirous of amending the Memorandum &
Articles of Association of the Company to reflect certain changes pursuant to the amendment
mentioned in this addendum.

THIS AMENDING ADDENDUM WITNESSES THE FOLLOWING:

1,

The above Preamble is an inegral part of this Addendum ond shall he read with it.

2. Article 2 of the Memorandum of Association is amended to read as under.

2. Current Regpistered Office:




Sales Agreement of OneCoin Company Limited

THIS SALES AGREEMENT is made in Ras Al Khaimah, United Arab Emirates, on this day Thursday,
October 1%, 2015, corresponding to Dhu‘l-Hijjah 18™, 1436 (AH), and is entered into by and between,

Mr. Cesar Degracia Santos
Panrama national, holding passport No. PAD052969, {Co-Owner)
And
Ms. Merisela Yasmin Simons Hay
Panama national, holding passport No. PA0369684, (Co-Owner)
Both referred to as the: Seller/First Party

And
Sheikh Saoud Bin Faisal Sultan Al Qassimi
United Arab Emirates National, holding passport No. 0028406
Referred o as the: Buyer/Second Party

Article (1}
INTRODUCTION AND EXPLANATIONS

{The inroduction and explanations are integral part of this contract)

Whereas, Selfer/First Party is the owner of OneCoin Company Limited, A company limited by shares and
registered in Ras Al Khaimah, UAE, in accordance with the official laws for commercial companies in
Ras Al Khaimah Free Zone’s intemational companies Centre, under the registration numbers
120140882,

Whereas, Seller/First Party wishes and agrees to sell its company CneCoin Limited, to the Buyer/Second
Party, and receive its value in Bitcoins,

Whereas, Seller/First Party wishes to sell OneCoin Limited with all its assets including all amounts
deposited into the company’s accounts locally in the UAE or averseas, which was allocated to pay/cover
the value of digital currency Bitcoins received by the First Party in batches/installments since 2014.

Whereas, Seller/First Party has received the last batch in May 2015, equivalent to the total purchase
amount of the above-mentioned company.

Whereas, Buyer wishes to purchase from Seller, and Seller wishes to sell the same to Buyer, OneCoin
Company Limited in Ras Al Khaimah, UAE, solely upon the terms and conditions contained in this Sales
Agreement/Conlract; and on no other terms, unless mutually agreed, Now, Therefore, in consideration of
the foregoing premises, and of the mutual promises and covenants herein contained, the parties, intending
to be legally bound, and in recognition of their legal capacity to act and contract, do herehy agree as
follows:



Article (2)
PRICE, PAYMENTS, OWNERSHIP AND COMMITMENT

a)

b}

Q

d)

£)

Parties hereta mutually agreed 1o the price of the OneCoin Company Limited in Ras Al Khaimah,
UAE set at 230,000.00 Bitcoins (Two hundred thisty thousand Bitcoins). Upon agreed payments
terms; Seller/First Party herein acknowledges 1he receipt of the above-mentioned amount in full
from the BuyerSecond Party in USB devices, and, therefore, has permanently released the
ownership of OneCoin Limited to the Buyer’s custody.

The First Party acknowledges that hefthey received 4 {four) USB Flash Memory devices (Flash
drives) from the Second Party through Dr. Ruja Ignatova, the first device contains 43,618 Bitcoins,
the second device contains 30,850 Bitcoins, the third device contains 60,700 Bitceins, and the
fousth device contains 94,832 Bitcoins, The 4 (four) USB Flash Memory devices (containing total
of 230,000 Bitcoins) were given to Dr. Ruja Ignatova by H. E. Sheikh Saocud Bin Faisal Al Qassimi
{the Second Party} in order to deliver them to the First Party as payment for purchasing OneCoin
company Limited in RAK, UAE.

Upon signing this Agreement/Coniract the ownership of OneCoin Limited is officially transferred
from the First Party to the Second Party. The First Party has acknowledged the settlement of any
commitments pertaining OneCoin limited prior ta this agreement. Should any claims or unfuliilled
commitments take place after the signing date; the First Panl is responsible of the
clearance/settiement of such claims, known or unknown to him. The Second Party is not responsible
for any liabilities pertaining a third party prior to this agreement.

Upon signing this Agreement/Contract; the Buyer/Second Party bears the sole rights of ownership of
OmweCoin Limited without any liability towards any otherahird parties. Both Seller and Buyer shall
honor these mutually agreed understandings.

This contract is binding to the parties and their public and private successors upon signing it from
both parties regardless ir’s notarized/declared or attested/authenticated thereod, or taking any
judicial or documentary procedures. This agreement may not be modified or changed except
under new written approval signed hy the two parties together without the sole will of one of
them.

Article (3)
POWER OF ATTORNEY

First Party agreed to grant the Second Party full power of attorney as his true and lawful Attorney to act
on the First Party’s behalf, granting the Second Party powers include but not limited to the following:

a)

b)

The First Party has the power ta establish and construct shops, establishments and commercial
companies of all types, civil and industrial, to enter in the same, purchase cash and kind shares, to
sell and assign the same for himself ar for thied parties and he has the right to conclude the contract
with himself and to cancel the partnership to appoint legal liquidator. To supply and recruit staff,
labors and servants and to dismiss them from services. To apply for and do all matters related to the
issuance of residence or visiting visas for me or my family and do all acts that may be required

therelo, and ta receive bank security depasit under my name in labour office and immigration and
all banks in UAE.

To dispose of the trade, professional or industrial, tourism licenses by assignment, mortgage or
redemption of mortgage whether ta himself or others under the conditions as deemed proper and



acceptable by him; to receive the value of the selling in cash or by Cheques and cash the same from
banks.

¢} Toexecute the official procedures, inspection, checking, reviewing, audit, to issue licenses, permils,
drawings, title deeds and documents, membership certificates and also entry and registration,
correction, deletion and cancellation procedures.

d) To receive financia! and kind rights and dues, prices, rents, insurances. compensations, pensions,
debts whether amicably or judicially, also to settle and pay the prices, rights of others, rents, wages,
salaries, fees, taxes, insurances, compensations, allowances and fines.

e) Toopen and close accounts of all types in the banks in UAE in my name or the name of the shops,
establishments, commercial and civil and industrial companies established for the executor by the
attomey, to operate such accounts and has the right of credit and debit and signing Cheques and
remittances and obtain credit through the same in the form of facilities, loans, guarantees and
warranties, also to open credits, fix and liquidate Ihe deposits, to receive endorse, and cash Cheques
and all bank transactions and lease and use safes and boxes, repeal investment and close accounts.

Article (4)
APPLICABLE LAW

This Agreement shall be interpreted in accordance with the laws, regulations and bylaws of the United
Arab Emirates and its Emirates.

Article (5)
DISPUTES RESOLUTION.

Taking into consideration the previous clause, and in the event - God forbid - a dispute arises out of this
contraci or its branches or relates to the change of any clause in the clauses, the courts of Ras Al
Khaimah Emirate in the LInited Arah Emirates have the jurisdiction to settle it.

Article (6)
NONDISCLOSURE AND NON-USE OF

Panties hereto mutually agreed that either party shall not disclose or make available to any third party any
data or other information pertaining lo this Agreement/Contract, without obtaining prior writien consent
from the other party. Buyer has the right 10 use the Seller’s data/infonnation in any inquiries addressed to
third parties pertaining the purchased product only.

Article ()
"THE MAJEURE FORCE"

No party shall be liable for any delay in the performance of its obligations under this agreement in the
event that the delay in performance is due to force majeuro. Acts beyond the will of both parties to this
contract that prevent them from fulfilling their obligation or delay their implementation are considered a
majeure force, provided that the measure from the governmental entity in not a natural reaction to a
party’s action, inciuding, hut not limited to - God forhid - Confiscation, confinement and oationalization;
and any restrictions from the governmental or banking legal authorities in the UAE or to crises affecting
the financial market or central bank procedures. h .



Article (8)
CORRESPONDEMCE

Both parties acknewledge that the domicile/addresses of each of them (as well as the email and fax)
indicated at in this contract is the one applicable for all legal procedures, and they are effective against
the other party and produce all legal effects if one of them is carried out; These domicilefaddresses can’t
be changed unless the other party was notified by any of the previous means of such change in the data,
and his knowledge of it is proven.

Arficle O
SEVERABILITY

If any provision of these Conditions of Sale is determined to be illegal, invalid, or unenforceable, for any

reason, then such provisian shall be deemed stricken for purpose of the dispute in question, and all other
provisions shall remain in full force and effect.

Article {10)
CONTRACT COPIES

This S-pages agreement is made of 3 copies, each party has a copy lo use as they see fit, and the third
copy is kept by the buyer 10 complete any legal procedures with any administrative authorities.



In Witness Whereof, this Agreement is duly executed by the duly authorized representatives of the parties
as set forth below:

Seller/ First Party:

e ) et §

Mr, Cesar Degracia Santos (Co-Owner)
Panama national. holding passport No. PAD052969.

Pl et n Sem e’

Mas. Mevisela Yasmin Simons Hay (Co-Owner)
Panama national, holding passport No. PAD369684,

Buyer/Second Party:
Sheikh Saoud Bin Faisal Sultan Al Qassimi
Uinited Arab Emirates National, holding passport No. 0028406.
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PRELIMINARY FIRM U_NDERSTANDING/AGREEMENT

This preliminary firm Understanding/Agreement is signed on September 21,
2015 by and between

Sheikh Saoud bin Faisal bin Sultan Algassimi, a member of the Ruling
Family of the Ras Al Khaimah Emirates, UAE,

AND
Dr. Ruja Ignatova

This agreement witnesses the following basic understandings as listed
below to be followed by a detailed proper Contract to be drafted after the
signing of this documents by the above two Parties.

1. The subject of this document is the sale of equity of Banking License of
Emirates Malaysian Investment Bank to Dr. Ruja Ignatova.

2. Both Parties know & understand that the aforesaid License in its existing
form and status require procedures to be initiated to enable the equity
transfer to become legal and official and these procedures will require
time.

[T

3. After both parties agree on the terms and.conditions Dr.Ruja will make a
payment of $16,000,000 (Sixteen Million Dollars) to Sheikh Saoud. After the
payment Sheikh Saoud will assign the agreed shares and percentage to
Dr.Ruja and will start the process of finding and finishing the required steps
with Central Bank of the UAE for the full formation of the Bank.

4. Prior to the final transfer of equity both Sheikh Saoud and Dr.Ruja have
to appoint Directors representing their separate interests for official
inclusion in the Agreement to follow.

Signed ’ ‘. _ Signed

Saoud bin Faisal bin Sultan Algassimi Dr.Ruja Ignatova
L e
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RAK INTERNATIONAL CORPORATE (ENTRE

% | CERTIFICATE OF INCUMBENCY |

Date of Issue 02 March 2017 Dale of Re-registration 02 March 2017
3 Name of Company  ONECOIN LIMITED Place of Registration Ras Al Khaimah, United Arab Emirates
; Furmgrlv knownas  PROSPER LIMITED Authorired Share Capital AED 1,000
Address of Company (/o BDO Chartered Accountants & Advisors, Office No.305, 3rd Floor, Al Paid-up Share Capital AED 1,000
- Futtaim Towers, Al Maktoum Street, Deira, P.0. Box 1961,0ubai, LAE.  satys of Company Good Standing
- Shareholder - H.E. Sheikh Saoud Faisal Sultan Algassimi
-. Address Gibca Building , 2nd Floor, P.0. Bax 1717, Al Wahda Street, Sharjah,
i - United Arab Emirates
No. & Value of Shares 1,000 Shares of AED 1.00 par value each
Disector H.E. Sheikh Saoud Faisal Sultan Algassimi
Address Gibea Building, 2nd Floor, P.0. Bax 1717, Al Wahda Street, Sharjah
United Arab Emirates
. Appointed 02 March 2017
~ Secretary H.E. Sheikh.Saoud Faisal Sultan Algassimi
* Address Gibca Building., 2nd Floor, P.0. Box 1717, Al Wahda Street, Sharjah,
L United Arab Emirates
* Appointed 02 March 2017

BN Givenunder my k3 M d sga
; - CoL c s . : r‘ ;"
As on the date of issuance of this Certificate the Compasy does not maintain a registér of mortgages of charges and the Registrar has nol er
been notified of any legal proceedings agamst the Company. - . . Registrar ‘
o _ X '_“T'_._' " " gy RAK Intergztrtal CorporatdKentre
Government uf Ras Al Khairgah
United Arab Emirates

- Regutralmn No I(Z[IMOBSZ R
S "'.“ et kn-..:-: l T g R
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RAK INTERNATIONAL (ORPORATE (ENTRE

"f'saﬁ';g:awg;ar:;g CERTIFICATE OF RE-REGISTRATION

The Registrar of the RAK International Corporate Centre HEREBY CERTIFIES that, pursuant to the Ras Al Khaimah International
Corporate Centre Business Companies Regulations 2016, all requirements in respect of re-registration have been complied with.

ONECOIN LIMITED

originally incorporated as a RAK International Company in RAK Free Trade Zone Authority under the provisions of Ras Al
Khaimah F_ree Trade Zoné International Companies Regulations 2006 on 08 May 2014,

is re-registered with the RA_!(_Ihl‘ernat’iunal-‘-Eorporate- Centre, United Arab Emirates as an International Business Company
- on 02 March 2017.

fiiven under my-hand

A4
Registrary”// 4'

RAK Inter omurat Centre

SR - e _ ' S0 Goverqmenfol Ras Al Khaitah
_ Reg:slratlnn Nﬂ |(20'|40382 VI c e United Arab Emirates
- ."' -'-:“.'1‘. ‘w L t,n '-_':-. L *:‘f: . .'.:_,-4':-_'-. ': r v:‘:_""' v v IR T : . Bl LR K o
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Ref: 012673158
Date:  3/972015

To:

Ruja Ignatova
P.O. Box 4422
Fujairah, U.A.E,

Subject: Closure of Account No. 019100078942 EUR
: ' 019100078941 AED

Dear Sir‘fMadam,

As you will understand, Mashreq is under a reguiatory requirement to review all accounts
on a periodic basis. Based on the cusrent situation there are a number of accounts that fall
under certain categories requiring closure. We regret to inform you that the subject
account above falls under one of these categories.

You are therefore requested to visit your branch urgently and complete the account
closure formalities within 7 days from the date of this letter. Please bring with you any
un-used cheques and ATM/debit cards as these should be returned to the bank to
complete the account closure formalities.

In case we do not hear from you within the above stated time ﬁeriod, we will be issuing a
payment order for the available balance in the account. The payment order shall be
mailed to you on the address available on the bank’s records,

Sincerel

CHNED,
Authorized Signature

e cineel
Mashreq PSC : j,P_Q\_ng%

mashreq \\.’ umﬂl mashreq -'\\.” B3jpnall

prhima V¥ o ﬁ.__,__:._.u_:.x:l.f_.?._,:.é;.um'.‘.
Mashregbank psc, Head Office, P.O Box 1250, Dubai, UAE

Mushreq AL lskami - Islamic Banki g Division af Maghredbank psc
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I, algnatory to this documaent, do hereby certify, in my capacity as legal translator
Swom by the ministry of justice, that the snclosed tranglation 1s cormect and.identical
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