
THE COMPANIES ACT (CHAPTER 50)
A PRIVATE COMPANY LIMITED BY SHARES

CONSTITUTION OF
TOOLBASE AI PRIVATE LTD.

1. The name of the company is TOOLBASE AI PRIVATE LTD.

2. The registered office of the company is situated in the Republic of Singapore.

2 VENTURE DR,#19-21 SINGAPORE 608526

3. The liability of the members is limited.

4. The share capital of the company is

Currency Amount of Issued Share Capital

USD 1.0000

5. We, the persons whose names and occupations are set out in this Constitution,
desire to form a company in pursuance of this Constitution and we each agree to
take the number of shares in the capital of the company upon incorporation set
out against our respective names:

Name of
Subscribers

Number of Shares
Allotted

Class of shares Currency Signature

DONALD STEVEN
GRAY JR

5000000 Ordinary USD [sig|req|signer1]

MAGNUS STRAND 5000000 Ordinary USD [sig|req|signer3]

Dated : 
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TOOLBASE AI PRIVATE LTD.
(the “Company”)

(Incorporated in the Republic of Singapore)

  DIRECTOR(S)' RESOLUTION(S) IN WRITING

INCORPORATION

IT WAS NOTED that, the company was incorporated on the date of this resolution, and a copy of the
Company's Constitution was duly signed, executed, completed and filed with Accounting and
Corporate Regulatory Authority (“ACRA”) for the purpose of incorporation of the Company.

FIRST DIRECTOR(S)

IT WAS RESOLVED that, having consented to act as Director(s) of the Company, the person(s) below be
and is/are hereby confirmed as the first Director(s) of the Company:-

DONALD STEVEN GRAY JR
TAN HAI SHIEN

FIRST SECRETARY

IT WAS RESOLVED that, having consented to act as Company Secretary of the company, MUN WAI HO,
KELVIN be and is hereby confirmed as the first Secretary of the Company.

REGISTERED OFFICE

IT WAS RESOLVED that, the registered office of the Company be situated at 2 VENTURE DR #19-21
SINGAPORE 608526 with effect from the date of incorporation of the Company.

ALLOTMENT & ISSUANCE OF SHARE(S) TO SUBSCRIBER(S)

IT WAS RESOLVED the subscriber(s) to the Constitution be registered as shareholder(s) of the Company
for the total share capital of USD 1.0000 and that the share certificate(s) be issued to the subscriber(s),
namely:

Name of Subscriber No. of Ordinary Share(s)
DONALD STEVEN GRAY JR 5000000

MAGNUS STRAND 5000000
Total 10000000

FINANCIAL YEAR END

IT WAS RESOLVED that, the first ‘Financial Year’ of the company be fixed for the period from the date
of incorporation of the Company to the 31-05-2025 and thereafter the ‘Financial Year’ of the Company
shall end on the last day of May of each succeeding year.
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TOOLBASE AI PRIVATE LTD.
(the “Company”)

(Incorporated in the Republic of Singapore)

AUTHORITY TO TRANSACT ON WWW.SWIFTLY.SG

IT WAS RESOLVED that, person below be and is hereby authorised to transact on www.swiftly.sg for
and on behalf of the Company:

Name: DONALD GRAY
Email: DONALD@TOOLBASE.AI
Mobile Number : +13235702443

FILING OF STATUTORY FORMS

IT WAS RESOLVED that, Swiftly Pte. Ltd. be and is hereby authorised to file with the appropriate
authorities, statutory forms and documents as may be required within the stipulated time under the
Companies Act, Cap 50 and relevant statutes as may be applicable.

MAINTENANCE OF STATUTORY REGISTERS

IT WAS RESOLVED that, Swiftly Pte. Ltd. be and is hereby authorised to maintain all the statutory
registers required under the Companies Act, Cap 50 and to make necessary entries therein.

DIRECTOR(S):

[sig|req|signer1]
   _______________________
        DONALD STEVEN GRAY JR

[sig|req|signer2]
   _______________________

        TAN HAI SHIEN

Dated : 
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THE COMPANIES ACT
(CHAPTER 50)

SECTION 173(2)

CONSENT TO ACT AS DIRECTOR
AND STATEMENT OF

NON DISQUALIFICATION
TO ACT AS DIRECTOR

FORM

45

Name of Company: TOOLBASE AI PRIVATE LTD.

Company No: 

I, the undermentioned person, hereby consent to act as a director of the
abovenamed company with effect from                                        and declare that:

(a) I am not disqualified from acting as a director, in that:
(i) I am not below 18 years of age and that I am otherwise of full legal capacity.
(ii) Within a period of 3 years preceding the date of this statement I have not had any

disqualification order made by the High Court of Singapore against me under section
149A(1) of the Companies Act (“the Act”).

(iii) Within a period of 5 years preceding the date of this statement I have not had any
disqualification order made by the High Court of Singapore against me under section
149(1) or 154(2) of the Act.

*(iv) That within a period of 5 years preceding 12th November 1993 I have not been
convicted whether within or without Singapore, of any offence —
(A) in connection with the promotion, formation or management of a corporation;
(B) involving fraud or dishonesty punishable on conviction with imprisonment for 3

months or more; or
(C) under section 157 (failure to act honestly and diligently as a director or making

improper use of company information for gain) or under section 339 (failure to keep
proper company accounts books) of the Act.

*(v) That within a period of 5 years preceding the date of this statement I have not been
convicted, in Singapore or elsewhere, of any offence involving fraud or dishonesty
punishable on conviction with imprisonment for 3 months or more.

(vi) That —
(A) I have not been convicted of 3 or more offences under the Act in relation to the

requirements on the filing of returns, accounts or other documents with the
Registrar of Companies and have not had 3 or more orders of the High Court of
Singapore made against me under section 13 or 399 of the Act in relation to such
requirements;;

(B) the last of any such conviction did not take place or the last of any such order was
not made during the period of 5 years preceding the date of this statement; and

(C) I am not an undischarged bankrupt under section 148(1) of the Act.
(vii) By virtue of the foregoing I am not disqualified from acting as a director of the

abovenamed company.
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FORM

45
Name of Company: TOOLBASE AI PRIVATE LTD.

Company No: 

(b) I am aware of and undertake to abide by my duties, responsibilities and liabilities
specified in the Act as well as under the common law where applicable, including
the following key administrative and substantive duties, that is, to:
(i) discharge my responsibilities in the company;
(ii) ensure that I have a reasonable degree of skill and knowledge to handle the affairs

of the company;
(iii) act honestly and be reasonably diligent in discharging my duties and act in the

interest of the company without putting myself in a position of conflict of interest;
(iv) employ the powers and assets that I am entrusted with for the proper purposes of

the company and not for any collateral purpose;
(v) ensure that the company and I comply with all the requirements and obligations

under the Act including those in respect of meetings, requisitions, resolutions,
accounts, reports, statements, records and other documents on the company, filing
and notices and any other prerequisites; and

(vi) account to the shareholders for my conduct of the affairs of the company and make
such disclosures that are incumbent upon me under the Act.

(c) That —
*(i) I have read and understood the above statements; or
*(ii) the above statements were interpreted to me in

…………………………………………………… (state language/dialect)

by ………………………………………………… (state name)

NRIC NO: ……………………………………….

before I executed this form and I confirm that the statements are true. I am also
aware that I can be prosecuted in Court if I will fully give any information on this
form which is false.

Name : DONALD STEVEN GRAY JR

Address : 5175 BURGUNDY CIR,IRVINE UNITED STATES 92604-3116

ID No. : 561134799 Nationality : UNITED STATES

Date of : Email : DONALD@TOOLBASE.AI
Birth 27 Dec 1985 /Mobile No. /1 3235702443

Signature : [sig|req|signer1]

Dated this 

* Delete as appropriate.
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THE COMPANIES ACT
(CHAPTER 50)

SECTION 173(2)

CONSENT TO ACT AS DIRECTOR
AND STATEMENT OF

NON DISQUALIFICATION
TO ACT AS DIRECTOR

FORM

45

Name of Company: TOOLBASE AI PRIVATE LTD.

Company No: 

I, the undermentioned person, hereby consent to act as a director of the
abovenamed company with effect from                                        and declare that:

(a) I am not disqualified from acting as a director, in that:
(i) I am not below 18 years of age and that I am otherwise of full legal capacity.
(ii) Within a period of 3 years preceding the date of this statement I have not had any

disqualification order made by the High Court of Singapore against me under section
149A(1) of the Companies Act (“the Act”).

(iii) Within a period of 5 years preceding the date of this statement I have not had any
disqualification order made by the High Court of Singapore against me under section
149(1) or 154(2) of the Act.

*(iv) That within a period of 5 years preceding 12th November 1993 I have not been
convicted whether within or without Singapore, of any offence —
(A) in connection with the promotion, formation or management of a corporation;
(B) involving fraud or dishonesty punishable on conviction with imprisonment for 3

months or more; or
(C) under section 157 (failure to act honestly and diligently as a director or making

improper use of company information for gain) or under section 339 (failure to keep
proper company accounts books) of the Act.

*(v) That within a period of 5 years preceding the date of this statement I have not been
convicted, in Singapore or elsewhere, of any offence involving fraud or dishonesty
punishable on conviction with imprisonment for 3 months or more.

(vi) That —
(A) I have not been convicted of 3 or more offences under the Act in relation to the

requirements on the filing of returns, accounts or other documents with the
Registrar of Companies and have not had 3 or more orders of the High Court of
Singapore made against me under section 13 or 399 of the Act in relation to such
requirements;;

(B) the last of any such conviction did not take place or the last of any such order was
not made during the period of 5 years preceding the date of this statement; and

(C) I am not an undischarged bankrupt under section 148(1) of the Act.
(vii) By virtue of the foregoing I am not disqualified from acting as a director of the

abovenamed company.
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FORM

45
Name of Company: TOOLBASE AI PRIVATE LTD.

Company No: 

(b) I am aware of and undertake to abide by my duties, responsibilities and liabilities
specified in the Act as well as under the common law where applicable, including
the following key administrative and substantive duties, that is, to:
(i) discharge my responsibilities in the company;
(ii) ensure that I have a reasonable degree of skill and knowledge to handle the affairs

of the company;
(iii) act honestly and be reasonably diligent in discharging my duties and act in the

interest of the company without putting myself in a position of conflict of interest;
(iv) employ the powers and assets that I am entrusted with for the proper purposes of

the company and not for any collateral purpose;
(v) ensure that the company and I comply with all the requirements and obligations

under the Act including those in respect of meetings, requisitions, resolutions,
accounts, reports, statements, records and other documents on the company, filing
and notices and any other prerequisites; and

(vi) account to the shareholders for my conduct of the affairs of the company and make
such disclosures that are incumbent upon me under the Act.

(c) That —
*(i) I have read and understood the above statements; or
*(ii) the above statements were interpreted to me in

…………………………………………………… (state language/dialect)

by ………………………………………………… (state name)

NRIC NO: ……………………………………….

before I executed this form and I confirm that the statements are true. I am also
aware that I can be prosecuted in Court if I will fully give any information on this
form which is false.

Name : TAN HAI SHIEN

Address : BLK 124B BUKIT MERAH VIEW,#17-400 SINGAPORE 658065

ID No. : S9103721A Nationality : SINGAPORE

Date of : Email : admin@swiftly.sg
Birth 03 Feb 1991 /Mobile No. /65 92488788

Signature : [sig|req|signer2]

Dated this 

* Delete as appropriate.
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TOOLBASE AI PRIVATE LTD.
Registration No. 

(Incorporated in the Republic of Singapore)

Dated: 

TAN HAI SHIEN
124B BUKIT MERAH VIEW
#17-400, SINGAPORE 152124

NOMINEE DIRECTOR INDEMNITY LETTER_________________________________
Dear Sir,

We hereby appoint you as the Nominee Director of our Company immediately. Our Company hereby
covenants and agrees to the followings:

• Your service to act as a nominee director of the company is for statutory compliance only. You will not be
involved in any management, financial, or operational matters of the company.

• Our Company will procure, undertakes and warrants, that all acts required to be done by you will comply
with all laws affecting or binding upon all parties concerned and that all statements and documents which
you are requested to sign all respectively be true and accurate.

• Our Company will seek your approval for opening any new bank accounts with valid reason.

• Our Company will ensure that its accounts are maintained in proper order, these includes having its
accounts audited, if it is not audited, the Company must engage Swiftly Pte. Ltd.’s accounting services for
the preparation of accounts.

• Our Company will send to Swiftly Pte. Ltd. its monthly bank statements on the 15th of the following
month.

• Upon you giving 7 days notice in writing to resign as Nominee Director of the Company, the Company will
appoint a new Singapore resident director immediately.

• In the event where winding up proceedings are being initiated, the Company will ensure that authority will
be given to you to enable you to satisfactorily discharge your duties and responsibilities.

• Our Company hereby covenants and undertakes to indemnify you at all times against all claims and
payment that you may in the course of acting in good faith as Nominee Director of our Company, render
yourselves legally liable and against all actions, suits, proceedings, claims, demands, costs and expenses
whatsoever which may be taken or made against you or incurred or become payable by the course of
acting in good faith as Nominee Director of our Company.

• Our Company hereby agrees that the Nominee Director Service will be terminated in the case where;
i. The foreign director(s) is/are no longer reachable or that the company falls under the US Sanctions List,
ii. The foreign director(s) is/are unable to provide to Swiftly Pte. Ltd. any bank statements and bank-

related documentations,
iii. The foreign director(s) do/does not co-operate to comply with the rules and regulations set by ACRA,

IRAS or any governing body, or
iv. The company's accounts/financial reporting requirements are not being taken care of by Swiftly Pte.

Ltd.
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Confirmed
by:

[sig|req|signer1]
   _______________________
        DONALD STEVEN GRAY JR
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TOOLBASE AI PRIVATE LTD.
(the “Company”)

FORM OF NOTICE MENTIONED IN SECTION 386AG(2)(a) OF COMPANIES ACT

Date of notice: 

Dear DONALD STEVEN GRAY JR,

We know or have reasonable grounds to believe that you are a registrable controller of the Company.

This notice is sent under section 386AG(2)(a) of the Companies Act (Cap. 50) and requires you to provide
the following information within 30 days after the date of this notice. Please send your reply to Swiftly to
upload RORC information with ACRA. Failure to provide the information required by this notice may be an
offence.

1. Are you a registrable controller of the Company?
Your reply: Yes / No*
*Delete as appropriate. If your reply is yes and the person is an individual, please provide the particulars in sub-paragraph (a).
If your reply is yes and the person is a legal entity, please provide the particulars in sub-paragraph (b).

(a) If your reply is yes and you are an individual, please provide the following particulars:
(i) your full name : DONALD STEVEN GRAY JR
(ii) your aliases, if any : n/a
(iii) your residential address : 5175 BURGUNDY CIR,IRVINE UNITED

STATES 92604-3116
(iv) your nationality : UNITED STATES
(v) your identity card number or passport

number : 561134799
(vi) your date of birth : 27 Dec 1985
(vii) the date on which you became an

individual controller of the Company :  

(b) If your reply is yes and you are a legal entity, please provide the following particulars:
(i) your name :  
(ii) your unique entity number issued by the

Registrar, if any :  
(iii) the address of your registered office :  
(iv) your legal form :  
(v) the jurisdiction where, and statute under

which, you are formed or incorporated :  
(vi) the name of the corporate entity register

of the jurisdiction in which you are
formed or incorporated, if applicable :  

(vii) the identification number or registration
number on the corporate entity register
of the jurisdiction where you are formed
or incorporated, if applicable :  

(viIi) the date on which you became a
corporate controller of the Company :  
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FORM OF NOTICE MENTIONED IN SECTION 386AG(2)(a) OF COMPANIES ACT

2. Do you know or have reasonable grounds to believe that any other person is a registrable controller
of the Company or is likely to have that knowledge?
Your reply: Yes / No*
*Delete as appropriate. If your reply is yes and the person is an individual, please provide the particulars in sub-paragraph (a).
If your reply is yes and the person is a legal entity, please provide the particulars in sub-paragraph (b).

(a) If your reply is yes and the person is an individual, please provide the following particulars to
the best of your knowledge:
(i) the person’s full name :  
(ii) the person’s aliases, if any :  
(iii) the person’s residential address :  
(iv) the person’s nationality :  
(v) the person’s ID Number :  
(vi) the person’s date of birth :  
(vii) the date on which the person became an

individual controller of the Company :  

(b) If your reply is yes and the person is a legal entity, please provide the following particulars to
the best of your knowledge:
(i) the person’s name :  
(ii) the person’s unique entity number

issued by the Registrar, if any :  
(iii) the address of the person’s registered

office :  
(iv) the person’s legal form :  
(v) the jurisdiction where, and the statute

under which, the person is formed or
incorporated :  

(vi) the name of the corporate entity register
of the jurisdiction in which the person is
formed or incorporated, if applicable :  

(vii) the identification number or registration
number on the corporate entity register
of the jurisdiction where the person is
formed or incorporated, if applicable :  

(viii) the date on which the person became a
corporate controller of the Company :  

In this notice —
“controller”, “corporate controller”, “individual controller” and “legal entity” have the meanings given to them in section 386AB of the Companies
Act;
“identity card” has the meaning given to it in section 2(1) of the National Registration Act (Cap. 201);
“registrable” has the meaning given to it in section 386AC of the Companies Act.

Yours sincerely,

MUN WAI HO, KELVIN
Secretary

Confirmed by:

[sig|req|signer1]
x_________________________________

DONALD STEVEN GRAY JR
Registrable Controller
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TOOLBASE AI PRIVATE LTD.
(the “Company”)

FORM OF NOTICE MENTIONED IN SECTION 386AG(2)(a) OF COMPANIES ACT

Date of notice: 

Dear MAGNUS STRAND,

We know or have reasonable grounds to believe that you are a registrable controller of the Company.

This notice is sent under section 386AG(2)(a) of the Companies Act (Cap. 50) and requires you to provide
the following information within 30 days after the date of this notice. Please send your reply to Swiftly to
upload RORC information with ACRA. Failure to provide the information required by this notice may be an
offence.

1. Are you a registrable controller of the Company?
Your reply: Yes / No*
*Delete as appropriate. If your reply is yes and the person is an individual, please provide the particulars in sub-paragraph (a).
If your reply is yes and the person is a legal entity, please provide the particulars in sub-paragraph (b).

(a) If your reply is yes and you are an individual, please provide the following particulars:
(i) your full name : MAGNUS STRAND
(ii) your aliases, if any : n/a
(iii) your residential address : SMIETUNET 39,STAVANGER NORWAY

4027(iv) your nationality : NORWAY
(v) your identity card number or passport

number : CFC452270
(vi) your date of birth : 13 Apr 1986
(vii) the date on which you became an

individual controller of the Company :  

(b) If your reply is yes and you are a legal entity, please provide the following particulars:
(i) your name :  
(ii) your unique entity number issued by the

Registrar, if any :  
(iii) the address of your registered office :  
(iv) your legal form :  
(v) the jurisdiction where, and statute under

which, you are formed or incorporated :  
(vi) the name of the corporate entity register

of the jurisdiction in which you are
formed or incorporated, if applicable :  

(vii) the identification number or registration
number on the corporate entity register
of the jurisdiction where you are formed
or incorporated, if applicable :  

(viIi) the date on which you became a
corporate controller of the Company :  
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FORM OF NOTICE MENTIONED IN SECTION 386AG(2)(a) OF COMPANIES ACT

2. Do you know or have reasonable grounds to believe that any other person is a registrable controller
of the Company or is likely to have that knowledge?
Your reply: Yes / No*
*Delete as appropriate. If your reply is yes and the person is an individual, please provide the particulars in sub-paragraph (a).
If your reply is yes and the person is a legal entity, please provide the particulars in sub-paragraph (b).

(a) If your reply is yes and the person is an individual, please provide the following particulars to
the best of your knowledge:
(i) the person’s full name :  
(ii) the person’s aliases, if any :  
(iii) the person’s residential address :  
(iv) the person’s nationality :  
(v) the person’s ID Number :  
(vi) the person’s date of birth :  
(vii) the date on which the person became an

individual controller of the Company :  

(b) If your reply is yes and the person is a legal entity, please provide the following particulars to
the best of your knowledge:
(i) the person’s name :  
(ii) the person’s unique entity number

issued by the Registrar, if any :  
(iii) the address of the person’s registered

office :  
(iv) the person’s legal form :  
(v) the jurisdiction where, and the statute

under which, the person is formed or
incorporated :  

(vi) the name of the corporate entity register
of the jurisdiction in which the person is
formed or incorporated, if applicable :  

(vii) the identification number or registration
number on the corporate entity register
of the jurisdiction where the person is
formed or incorporated, if applicable :  

(viii) the date on which the person became a
corporate controller of the Company :  

In this notice —
“controller”, “corporate controller”, “individual controller” and “legal entity” have the meanings given to them in section 386AB of the Companies
Act;
“identity card” has the meaning given to it in section 2(1) of the National Registration Act (Cap. 201);
“registrable” has the meaning given to it in section 386AC of the Companies Act.

Yours sincerely,

MUN WAI HO, KELVIN
Secretary

Confirmed by:

[sig|req|signer3]
x_________________________________

MAGNUS STRAND
Registrable Controller
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Certificate No. No. of Share(s)

  5,000,000TOOLBASE AI PRIVATE LTD.
(Registration No.                                         )

Incorporated in the Republic of Singapore under the Companies Act, Chapter 50

REGISTERED OFFICE :                 2 Venture Dr, #19-21 Vision Exchange, Singapore 608526

This is to

certify that

DONALD STEVEN GRAY JR

5175 BURGUNDY CIR

IRVINE UNITED STATES 92604-3116

is the Registered Holder(s) of *** FIVE MILLION *** Ordinary Share(s)

fully paid in TOOLBASE AI PRIVATE LTD. subject to the Constitution

of the Company.

This share certificate was issued on __________________.

[sig|req|signer1]
___________________________

Director

[sig|req|signer2]
___________________________

Director/Secretary
Note: No transfer of any portion of the shares comprised in this Certificate will
be registered unless accompanied by this Certificate
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Certificate No. No. of Share(s)

  5,000,000TOOLBASE AI PRIVATE LTD.

(Registration No.                                         )

Incorporated in the Republic of Singapore under the Companies Act, Chapter 50

REGISTERED OFFICE :                 2 Venture Dr, #19-21 Vision Exchange, Singapore 608526

This is to

certify that

MAGNUS STRAND

SMIETUNET 39

STAVANGER NORWAY 4027

is the Registered Holder(s) of *** FIVE MILLION *** Ordinary Share(s)

fully paid in TOOLBASE AI PRIVATE LTD. subject to the Constitution

of the Company.

This share certificate was issued on __________________.

[sig|req|signer1]
___________________________

Director

[sig|req|signer2]
___________________________

Director/Secretary
Note: No transfer of any portion of the shares comprised in this Certificate will
be registered unless accompanied by this Certificate
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