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BUSINESS IN FLORIDA
IN COMPLIANCE WITH SECTION 607.1503, FLORIDA STATUTES, THE FOLLOWING IS SUBMITTED TO
REGISTER A FORE{GN CORPORATION TO TRANSACT BUSINESS IN THE STATE OF FLORIDA.
1. Kaseya International Shared Services, Sarl, Inc.

(Enter name of corporation; must include “INCORPORATED,” “COMPANY,” “CORPORATION,”
rl]’ﬁ’:_,ll "CO-,“ “corp'n ﬂInG,ll "Co,” or "Corp.")

(If name unavailable in Florida, enter alternate corporate name adopted for the purpose of transacting business in Florida)
o Switzerland
(State or country under the law of which it Js incorporatad)

5. 98-0605671
4__November 17, 2008

(FEI number, if spplicable)
5. perpetual
(Date of incorporation)
5. I/a waiting for registration

(Duration: Year corp. will cease to exist or “perpetual™)

(Date first transacted business in Florida, if prior to registretion)}
(SEE SECTIONS 607.1501 & 607.1502, F.S., to determine penalty Fabitity)
7 Route de Denges 28G, Lonay, Switzerland, 1027

-4 Lattn ] 1
et [T=)
10 A
o it
TEH e
(Principal office address) Ert-al A ?—:_3;:5
. L3
Route de Denges 28G, Lonay, Switzerland, 1027 DL, BPE
(Current mailing address) e F 5
pi o W2
3. Provide shared administrative services. XA
(Parpese(s) of corporation autherized in home state or country 1o be carried out in state of Florida) %l‘ "
9. Name and street address of Florida registered agent: (P.Q. Box NOT acceptable) )
Name:  ‘Corporation Service Company
Office Address: 1201 Hays Stxeet
Tallahassee

(City)

> Florida 32301
10. Registered agent’s acceptance:

{Zip code)

Having been named as registered agent and to accept service of process for the above stated corporation at the place
designated in this application, I hereby accept the appointment as registered agent and agree to act in this capacity, I

Jurther agree to comply with the provisions of all statutes relative to the proper and complete performance of my duties,
and I am famitiar with and accept the obligations of my position as registered agent.
Corporation Service Company

11. Attached is a certificate of existence duly nuthcntiéaﬁed, not more than 90 days prior to delivery of thig application to
under the law of which it is incorporated,

the Department of State, by the Secretary of State or other official baving custody of corporate records o the jurisdiction
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12. Nemes and buginess adiresses of officers and/or directors:

A. DIRECTORS
Chairnan: Gerald Blackie

Address: Route de Denges 28G, Lonay, Switzerland, 1027

N3A0Yd4Y

Ve Chairman:
Address: .
— .
™o |
Director: Mark Sutherland = :nE f‘
Address: RoOWTE de Denges 28G, Lonay, Switzerland, 1027 1;:: = o
;{::r_:: :( (e ] N ;_1 co
l iibiderry Ty L
- "f .;:... N L:]
Dirertor- PAUT Wong . r\: }
address; ROUte de Denges 28G, Lonay, Switzerland, 1027 o o !
Uy Oy ii
- ]
B. OFFICERS :E
pragigen 200 Roy — Gerant _s‘
Address: Jooute de Denges 28G, Lonay, Switzerland, 1027
i
i
Vios Prosidens: 12 :’
i
Socretury: n/a .]‘
Addm: :?;
f
Treasurer: n/a i
Address: V(K

NOTE: 1fnecessary, you may strach ? addendum to the application listing additiona) officers and/or directors.
13. 2

(5] e of Director or Offlcer listed tn number 12 of the application)
14, Arno Roy —~ Gezant :
(Typed or printed name and capacity of person signing application)
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Kaseya International Shared Services Sarl

aven sitge & Denges (V)

%L Raison socialesidge et but Pl

Article 1 - Raison soviale:

Sous la yaison socjale Kaseya Intemaﬂmai Shared Services Sirl ost conetifude unt sccléid &
esponsabilité Fmitde confarmément atrg articles 772 ss. CO. )

Article2 — Sthge
L aizge de 14 société est 4 Denges (VD). —~
Article 3~ But .

! L4 soriété o gour but d= foumis des prestations, notaament en matidre de maﬂcethzg. de ﬁnancc.

' de ressonress hnmaines, de mise i disposition de locaw, d'informatique, de support, ainsi due datts
d’antres domaines, aux autres soéiétés. de son gronpe et de fonsnir toute sutre prestation pouvent -
#tro requise par les aittrey soeiétés de son groupe.

* La sotiéts pent en outre gréer des soncursales et des filiales en. Smsse =t A 'étranger ef prendre de
perticipations dans Santres cntreprises en Suisse of 3. ['¢tranger.

3 La sociéfé peut acquédsie, ditenir, gézer, hypottquer inyestiy ¢t vendre des u'umeubles ot dés droits

de propiiffé intellectuelle en Suisse st & Pétranger. S'aglssant d'opéeations tmmobiliéres cn Suisse,
Je but ¢is [n socists est Hmitd awx immenbles consfimant tm établigsensat stable 212 sens de V'art 2
al. 2let, u dp la Loj fédérale sur "acuisition d'immenbles par des personmes 4 étranger (LFAIE}
du Iﬁﬁ”“‘b“’ 1983, alnsi quetoutes opérations oamimereialey ot fmancitres pouvant sy
rattacher,

* L s0elété pent aues] nueper toute aytre activits en relation divecte o i;tdimmg.avp?,gmbut. -
M.  Capifal ef parts spriales

Articled

1e mpﬁai social est de CHE 20000

2 1 est diviss en 200 parts soidales de CEF 100,

Artinle 5~ Repistre des parts sociales

! Ley géranty tlerment mn registre desparts ghvjales,

3 Leregistre des parts socizles dpit mentiogner:

i lsoome Iadoesso des asscclés;

2. e nombrs, ta valenr nominale. ot les &yentuelles catégorles des parts swa]zsd.émwm
chagie assoeid;
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3. le nom et 'adresse des créanciers gagistes,

31 es-assoriés qui ne sant pas autorisés A exerder le droit de vote et les droits qui y sont attachds
sont désignés comme étant des associés sans droit de vote.

4 I cs associés communiquent aux gérants toutes modifications des faits inserits sur le registre des
parts sociales, ‘

% Chague associé a Ie droit de consulter le registre des parts sociales.

Article 6 — Cession

11.a ceasion ds parts sociales et Pobligation de céder des parts sociales doivent revétir la forme
cpite. .

2 1o contrat de cession doit contenir les mémes renvois aux dreits et obligations statutaires que
I’acle de souscription des parts sociales.

3. cession de parts sociales ne requiert pas I'approbation de I'assembiée des associés..
Article 7—Muodes particulicrs d’acguisition

! Lorsque des party soclales sont aceises par suceession, per partage successoral, en vertu du
régime matrimonial ou dans une precédure d*exdeution forcée, I*ensemble des droits et obligations
qui y sont attachés passent & Pacquérens sans I"approbation de ¥ assemblée deg assoclés.

? Pour pouvoir exercer son droit de vote et les droits qui y sont aftachés, I'aequéreur doit toutefois 1
#tre reconnu en tant qu’associé avec droit de vote par P'assemblée des associés.

3 ' assemble des assoclés ne peut i refoser In reconnaissance que si 1a soclété lui propose de lni
reprendre ses parts sociales & leur valeur réelle au moment de 1a requite. L'offre peut éire faite pour
1e propre compte de la société, ponr'le compte d*autres associfs ou pour celui de tiers. Si
PPacquérenr ne rejetie pas ["offre de repriss de la société dans le délai d>un mois aprés qu'il a su
connaissance de la valeur réelle, I"offre eat réputés acceptde.

*La reconnalssance est réputse accordée si I'assemblée des associds ne la refuse pas dans les six
mois suivant le dépdt de la demande.

Article 8 - Usafruit

La constifution contractuclle d’nn usufruit sur une part sociale est exclue.

IIX.  Droits ¢f dovoirs des associés

Arficle 9 — Devoir de fidélitd

| Las associés sont tenus & la sauvegarde dh secret des affiires.,

2 Les associés s"abstiennent de tout ce qui ports préjudice aux intéréts de la sociéts. fls ne peuvent

en particulier gérer des affaires qui leur procureraient un avantage particulier et gui seraient
préjudiciables au but de la société, . .
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Lesamc:és penvent, moyennznt I"approbation Sorite de s Tes nutres aysoctes, exetoet des
etivitdg qmvmlent le devoirde fidelité,

Tk Article 10 - Remixe du rapport de gestion

da gestion et la rapport de téwision dojvent giye rem;sanx assaciids aupi-ustard 2¥jones

7 avantYVzssemhlée ordinaire des associds,
21 ng gascinibs regotvant le rappart de gestish aprés'assemblée des-associss dans s forme

apprauvies par celte dernids,
IV. Orgapisationdela socifté
A Assemblse générale

Articdd 11 - Attributiong

i o

assemblée des assoriés est Morgage supréme de Ja sociéts,

2 L rassemblée géabrate 8 le droit intransmissible:

R R N e

o3

10.

11.

13,

de-medifier los statots;

de pommet et ﬁqqum les gérants,

& nommer et vévaquer Ies membres de T'organs de révlsion
dapprouver I rapport sunesl st les comptes de groupe:

approuver feg comptes annuels ot de détermiher Pemplot du béadRes pésultart dii hilam,
afnsi due de fter les dividendes et Iu part aux bénéfices des pérants; :

dedétermirer MindemuisE des gérants;
derdonmer décharge dux pérants;

d’appmumla cession de parts soctales o, It eas échéanr. de reconnattre un aequireur en
fant qn'assocts ayeat le droit de vote;

J"approuver, le cas Echidant, la consitition d*un drolt de gage sur une parteociales

Alnutoriser |es gérants & acquérir pour a gocisté des peyts sogialea propres, qu d’appmwar
s telle aequisttion; -

de dicider de reqadric du juge Pexclusion d’un assotié pouy de jostes motify, .
de dissoudre Ia société;

de peendie Jes décimnnsmlecohjemquclaloiou les statuts [uj ofservent ou que leg
ghrants I soumettent,
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Article 12~ Convocation &~ -

¥ L assemhlée ondinaire. desassorids a liva clhsqug aqnés dans les six uols qui sufvent Ia olbsturs de
exereics anmel. Les assomiblées extraorlnaires des assoctés sont-eomvoquées aussl souvent qu'il

"t estnécessatre,

L 'assemblée des dssociés est convauée par les gérants et besoin, par I'urgane de févision ou
parle jugs. Les lignigatens ont également k= droit da la convoquer.

3 Un.om plisieius ssstciés ripréseatant ensetnble ik moits 10 pour-cent du cajrizal soctal pecvent
anssi egrdnin I convocation dune assemblée dw associés. Le convocation doit £tre requise par

éorit en Indiquant les objets d& discussion ot les propositions.

‘ L'asseinblés des assooiésest converpiée 20 jours wu moins avant ka date de la séunion per ferit ou
et comriel. [art. 14 demenre véseryd,

AZticle 13— Objetdes délihSrations

! Sont menttonnés dans b convoeation de I'assemblée Ses associés les-objets' partés & ardre du
jorix, ainsi qae les propositions des gérants et d"éventuelles proposiony des associés.

2 Svounp, désision.ne peat Ete prise-sur des objets gui n'ont pas €té dtment puﬂés & ordrs da jour,
2 Pexcepticn des propositions de convoguer ure asserablde des dsspaiés extragrdinaire ef, ke cas

*Ephéawt, ds désigner un orgpame de révision, '

3 1 n'ezt pas nécessafre d'agnoncer & Pavance les propngitions entrant daas le éadre des objets
powtds & Dordee. do jobe ni los délibérations qui ne doivemt pzs &ire suivies d’unvote,

Artics 14 - Déetetons 3 des conditions facjlitéey

VL2 asgerdbiée des agsociés payit Etve tenne sans nbserver Jes formes prévues pour si convogation
avee Paccord de towrs Tes advonids {assembléa universelle).

2 Aussi longtomps que les associds :ou leur repdsexttant sont présents, cette assemblée 2 le drojt da
délibérer et de smtier yalablement sur tous Tes dhjets qui sant du ressort de I*asdembléedes
associfs,

3 1 s décistons de Passemblée des 25saciés peuver aess] 2tre prises par-&crit, 3 moins qu'une
discussion ne soltrequisa par un associs.

Article 15 - Prisidence et procés=terhal

t Lepxés:dmt des gérants dirige 1*agsemblés des assockés. I désigne lo searbtalre et les scrutateurs,
gui ne dolvent pay Stpe-associés.

% Le procés-verbal mentionng:

I.  lonombrs et 1s valsurnominate des parts soctales reprézentées parlag associgs;
2. lesdfefsions etie visultut des Sectiong:

3, Tes deprandes de renseignenionts et ks téponses dormeées;

i
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. lesdéclarations dont les associés devzandent IMnseription, . .
$ Lo pracka-vechal est signé pa Io président et par lesectétaire do Massentblée,
¥ Les gérants Teimesteiit une-cople do procés-verkal 3 clugne associd.
Article 16~ Reprécentating
! Chague associé peut eprésenter lni-méme sés parts sociales & Passemblés des associés oules ‘

faire représenter par un tiegrs de son chone
2 Lo meprésentanit duit fatre provve de ses pouvolrs par éceit. . ‘
Atticle 17— Droltde vote. 7

‘hdmﬂ&wmdachmamémdﬁmmmﬁMOndahvﬂmmmmkdzsparfs .
sociales quil détient. !

© ¥ Chaque associ® a drolt Aune wﬁ; au moins,
Article 18— Décision

» 1 'assemblEs des ussacisy pirend sea déoisions of procéde anx Electionsd la mijorité abslye des s
¥qix représentées, sous Téserve deg dispositians contraires de lr 101 ol des alindas 3 et 4 du présent "
witicle |
3 Le président de I"assembléo des associés & vaixpxﬁponﬂétame

* Une décision de I’assmblés des assoei€s reepeiflant au modns e detw fiers dos voix mprémntésa |
atla mymbé abeohua du. eapital socisl pour heque] lodroit de vole peut §tre gieroé est nécessaite :

penr:

modifier 1& but sackat; . .
rendre plus.diffielle, exclure on fecfllter ke transfert de parts sacialss; ) . ‘

@ P

approuver la ceasion de parts soviales ou revonnaiire un Zcquétour en funt qu’associé ayent |
1e droit de vote; ‘

4 mugmenter lscapital soctal;
5. limiter ou'sapyrﬁnu le divit de souscription préférentiel;

6. epprouver les activités des géants ou des apsnclis qui violent le devolr de fidélite ou, lecas
echéant, Pinterdiction de fiize concnirence ;

7: -décidcrdbreqmirir du Juize Pexchusion d o associé ponr de justes motife

8. toansf¥re insibge dela sociétf;

L2 dissondre ba société.

4 1 'ntroduction de parts soclafes A droit de vote priviléglé requiert Is consentament da tous les
5

e e ea——
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S Les dispositinns stammites qui prévaient, pour cermines d8cisions, une plys forte majorité que
celle prévue par Ja loi ae pervent Btee adoptées qu'a k2 maforité prévae.

B.  Gesifon
Articla}9 — Election ot zévocatiun des grants

1fa gestion do la soeiétéest m;snrée par urt ou phusietirs wembres .(gérmts)

2 lies gérants Sout &lus pav Passecnblée dés ssochls powr wme durds d*une année, Les réélections.
sont possibles.

3 Senles de persanmes physigtes penvent Stre désignées mmme gerarts. Elles n’omt pas besoin
d’Etmassbmém

* L'anemblée des assoriés peut révorer  tout momsnt un gérant quelle a nomms,
Article 20— Organisation

81 laynristé o plisieurs génemts, I assenibiée des nssociés régle 1a présidencs, Pour le surplus, ley
pérants 9*orgamisent librement,

Artice 2] — Attributions des gérants

*Les géreints spnt catpétents pour toufes les affairés qui ne gonk pas aftibubes & I"assemblés des
associés par 1a lol on les sfatuis.

115 ant |ep attributions intrarismisstbles et inalidnables suivantes:
1.  exererltbautedirection de la société et établi les instructions méeessaires;
2. décider de I'organisation de Tn socifts dans le cetdre de Ia loi et des statets;

3, fixer'les prifcipes de.fa comptalilité et di: coritrble Snancior aipsi que Is plap, Bhdincier,
povur autant que celui-ci soit néogssaire A.lg gestion de I sovi€is;

4 cusroay Tasurveillance sur les personnes chargées de parties de ln gestion, poux sassurer
sommment ¢i’elles, observent la 104, les statnts, Jes reg[mems ¢t les instfructions données;

5. #ablirlsrapport de gestion (comptes amuuels, rapport annuel et, Je cas échéent, eomptes de
giotpe);

6.  pripaver I"astemblie des associds et exdenter ey dicisions,
7. faformer & Juge en ces de surendettement,

Hes gty antle droft de nomme; de:sdlwctema, des fondés de proeuration et des mandztaires
COMIMErCIATE.

*1 ¢ président des géranes an ler gréremt wrique v les attribufions suivames: g
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convoquer it didger 'assemblée des assoeiés;
faire toutes les comumyuaications suk assoeide;
Sassizer da dépﬁc d&; réquisitions nécessaires & Paffice du tegi.strc du cormmiete,

2527 15 b socith & plsienrs génantsy opux-cf premnent lents débiglops & b majorius des vobx dralses,
2} ¢ préstdint & vohs prépoddérants,
Arttele 23 - Devoirs de diligence etde fdélité

1 Las pénants sinsd que lew ters chargds de la éestipn exercent leuts attritutions aves touts 1a

2 Tig veillent fidélentent st intéréts de la sociéts et sont tetd 4 i spuvegarde do seoret des affajres.

3 Dog*ahutnnent de tont &6 qui-porte préfidive & [a société, Tis ne petvent vn particulier gérer des
affbires qui leur procurerafsnt un avantage partioylier f qui serafent préjudictables ae but de Ja
satistd.

Aritgle 24~ Libéaration del'interdiction de faire concurrence

Les gérnts dinsi que lesfiers chargés de 12 gestion pevvent frire concarrenice 4 1n sosifté A la
canditibn qoe tous les assoiids domnent lewr approbation par éerit

Articls 25 — Egatité do traltement

T3 géranty elnst qus Jes tiers: chq;ges,delugesuonmitcntdalamémemmémlcsaswu&quise
frouvent dans la mémie sftuation.

Arficle 26 - Représentation
 Lassemblée des associés.défemmine le mode de représentation des géranis,
> Vo gétant an mofns dait aveir qualité ponrreprésanter I socjéte.

3 L sodifté dolt pouvoin Stre représentée parmg personne domlailiés wn Sulsse. Un géxan! cuaun
directey doil satisaine 4 cette exigaiice.

*Les g&'am:spwveht:éﬁier les @dtails de'lareprésetatibn db Ia société par Jes directeuts, leg
fondss de pmmlmthn ct ss.mandatafres commercions per voie de c&glmtm.

£ Organe derévision
‘Arﬁdur!- Révision |

Y1 assembide tosassacids élit un organe de révision.

R Elle peut reuonoer & [*slecton &'k orgaue de révision Joesques
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Iz soedéns n'est pas assujertie.an contrdle ordinafre;
2. Pensemble des 25s0cids y eonsent; ot

3. Peffectifde Ia soriéts qe dépasse pas 10 emplojsd plein temps en moyenie anpuelle.

: Lorsque les assocds ont renoncd an mrﬁnblz Testreint, cette.Jenoncization est également, valable les
samiées qui suivent. Chaqus associd 4 toutefois le droit d*exiger un gonttdle restreint ot I'électinn

d'un organe-derévision au plus tard 10 jours avant Passemblée des associés. Dang cecas,
Pusserablés des sspoolés ne paut mmdre les décistons confbrnément A1’axt, 11 al. Zch A et 5

. qi"une 038 que le rappoet de révision est disponibie.

Article 28 - Exigancss relatives h Porgane derévision

' Sont éligibles comme grgane de rdvision mme oo plusieurs personnés physiques oo worales ainsi
que les scciétds de personnes.

2 Liorgane de révisien doit avoir ex Sulsse.son doraicle, son smgc o une sucdursale insegte su
regisbies du commerce, Lorsque 1a sociflé a plusients organes dp révision, 1'un au meins doit
satafates & cane exigenen,

3 Lotseue Ia sheisté st tenue de'scumelire ses comples annun]s au confrdle ordinnire d'uo organe
de révision envert de;
1. Fart, 7274l T ¢h2 ouch 3
. entelafion dvee "art, 818 al. 1 CO;
2 Pait. 727 al 2 CCren relation ayved Tat.8182 1 CO,
3. Pt 818 al 200, on
:41 1’811!- 325# al‘n 4 E:O:
Vasgemiblén das masnciés 41ir un expert-révisenr agrés an sens de la loi dérale sur ba survelllance
des réviserrs du 16‘décembre'2005 comme grgane.de révisian.

* Lorsque Iz socidtd est ténua de soumettre ses comptes annugls an contrsle testreint d'un argrog de
révision, ['assambléc dos ansaeids €t wa réviseur agréd an skiis de a Joi fédérale sur la surveillaves:
des réviseurs div 16.décembiny 2008 conme organs de révision. L renpuciation & I"slegtion dwm
organs de révision en vertu dePart, 27 demenre 1ésarvée.

S Lhoxgiine de.évision doit dtro hidbsendant s seas de Part, 728, respestivement 729 €O.

¥ L*argane de révision ezt ¢la pour mhe durde d'uy exessics, Son mandat prend i dvec
"spprobation des dernisry comptes ammucys. I pettt Etce reconduit dans ses fonotions, L'assemblte
des dxsociés peit, eis dout terups, révoquer Porgane de révision aves offef immédiat;

V.  Elablissemient des comptes '

~ Ariicle ZQ-MBWM

L'assemobiée géuérale fxé Mereios socisl
Artidde 30— Compies annuels
"Leg comptes anmuels se composent dit compie de profits et pectes, du bilmm etde 1'armexe.
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T 3 2 N1 soirt Eablis conformbment aux régles dn Code des-obligations, en garﬁ?n.ug{: eux articles 5622
o 5‘{; ~ seet 958 sa CO, ainsd gu'en respect des principes pénérax régissant 1*établissexent répulier ds

g a7 %a gotiptes.

g 'a"

56 o Soff Articls A1 ~ Réserves et aftvibntion des Bividendes
ek

R \Le dividende ne peut Etve Fixt. qu'aprds que les affectations aux réserves 1épates et statutaires ont
&t gperseg confarmeément A Ja lof et aun statuts,

21 sxsemblde des associss peutdisposer dubénéfice résultant du bilan & sa guise dans le cadre des
exigences Ifgales.

# Dep dlvidendsas pe peuvent, Stre priflevés que st le béndfice résultaty dun bilm et sur leg.réserves
constitulcs & vet effe,

4 Les dividendes sont fixés proportionsallerient 4 la valeur norhinale des pars socizies de chaque
associt, )

VL Sortle

Article 32

{ Chaque associé 2 le droit de sortic de I sociétEanx cemditions sufvantes:

1. Dresptctetn délat de.rongé de trois mpis pour Ta firi "u excercice soclzl;

2. la sociéts dispose, an moznent de [a reprise, de foads propess dispomibles & céncrrrence dés
mpoyens néeassaires potic seqhérir les parts sockaley de ["assacié-sortant A leur valeur céelle;

et
3, a société ne fianchit pas 1a Himite maximate de 35 % de parts sociales propres fors de fa _
roprise.

? Les mbyens aécessaites dofvent couvrir & a fois {a reprise des parts socisles ef fa consfitution des
E%Tres soreespondaites conformément auy CO (art. 5928, 2 envelation avea at. 783 al. 4

* Cette digposition s pen Etre mndifige on shrogéy qu’;avec'b sonsentainent de tots les avsociss.
§ Chaqne asspcid peut reqnésir dujuge Vantorisation de sortir de Ia sociéte pour de jngtes motifs,
VIL Dissoutfon et Mquidation,

Article 33.

! Lassemblée des awspelds peot décider de dissondee 1a socléts. L décision doft faire objet d'un:
mote authentigue. '

2 La liguidationa limxf:rlﬁ soins des gérants, A molns que Paszemblée des agsovids ne désigne
dautres liquidateurs, La liquidatioh 5" opére conformément aune articles 742.a8 CO' en relation aver
Pastf, 82Lq et 1"art. 826 CO. ' B
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Apréspmemmtdasdetbus, Pactif do Ia socléts dissputs ast réparti entre les aszociés aivprorata de
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,'";_:'2,4 VII.. Communjcations et gublications

5k

fF artcess .

! L:eg communieations de 1n goeiété Rux nssotiés s"oparent par dexit ou par comydel.
T argane de publication de fa société est 1a Feudlie Offisiclls Suisse'du Commerce (FOSC).

L wanme, le, 17 ;megft 20

LigaHsation Wb 19680 - ; o

La notaire Martin HABS, & Langanne, certifie Yanthenticité pat cqmparmson avee lp
spécimen originigl dépos® & [Emde, de la signahice apposée au récts, par
Me PFrédéric ROCHAT, avocat & Lausanne, agisssmt sy nom de Kasepa Holdings
Sarl, & Lonay en vérny de procuration-dn 10 septembye 2008.

Lauxsenne, le dix-sept novambre deus mille hnit.
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To whom it may concexd,

Kaseya Interpational Shared Services Sarl

1, the mndersigned, wttorney-at-taw in Lausanue, Swirzerland, hersby certify
arid ctmdirm wader oath that the attached doctment is a cormplite and éorrect
translation of the articles of incorporation of Kaseya International Shared
Bervices Sarl dated Novemberay, 2008,

Laisanne, Japuary 16, 2009
D b pany

Edgar Philippin

I, the undecsigned, attorney-at-law in Lausinne, Switzerland, hereby certify
and canfirm that Bdgar Philippin is a partuer of our law firm in good standing,
and dntitled to.represent clients before the Swiss courts.

: . 7 & 6 ;
CARRARD@ASSOCIES “?F“ Ruaty 26 2009

P [ 4
Carfard & Assoctis PrcaSeiceFraggins 7 /2.004 1
Cascpostale?19l CH-1002 Laysanne Hahqois Yalser

FaXQeS CARZARE Deockiton frolt, st FRANCEIIYAZSER® Dactouriey droft, atonn IR ERFESGRANR Al JIAS-FIILIPFE KOCHAT ivpoal NEGD! AR Sl ARD"
Ayoeat EDGAR PRIZRIT Duxteny e dipit, avecyt, profmenr teiplagant ¥ Univesled do Lamsaxne VEERRIC ROGAAT* Dertras erdsoft, avwoat, LL M, (Exkarabéa),
s minon borvews Ju Hew Furk A0HE-QABRUECTS YVIASET® Avocsl pLLXTDE RARIN" Bocicar emdol, avnitl SARTYRINE POCHEEROBEIT - Avetals LI, Risp e Colegs Lenion)
VVAN HENZEL* Aearst BHTENA SINTLE DREEET Avoeate JTIEN JOUVINGE Avoomsaagiaive AL ECARD KE ANCTIT Avotsi-atsgisiny OLIVIER EXTENNE Doctesr an Hmit,
i vmpaidl gl LS

*incis diCoepictoe cridods] devavicns
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Kaseya International Shared Services Sarl
with registered ofﬁc:e in Denges (VD)
Istamp with reference number of the
ial regi " Voudl
I. Name, Registered Office and Purpose
Article 1 - Name
Under the name Kaseya International Shared Sexvices $irl (hereinafter “Company”) exists a
limited liability company according to Art. 772 et seq, of the Swiss Code of Obligations
{hereainafter "CO™).
Article 2 - Registered Office
The registered office of the Company is in Denges.
Article 3 - Purpose
' The purpose of the Company is to provide marketing, finance, human resources, facilities, |
information technology, sopport and other services to companies of the same group as the |

Company or as otherwise requested by such group companies,

2The Company may open subsidiaries and branch offices in Switzerland and abroad and may
participate in other companies in Switzerland and abroad.

3 The Company may apquirs, hold, rpanage, mortgage, invest in and sell real estate and
intellectual property rights in Switzerland and abroad. With respect to real estate operations
in Switzerland, the purpose of the Company is limited to assets dedicated to the exercigs of a
commercial or industrial activity pursuant to Article g, paragraph 2, Uttera a of the Federal
Statute of 16 December 1983 on the Purchase of Land by Forelgn Resldents.

00432687
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+The Company may also engage in any activities which are directly or derectly related to its
purpose,

1I. Stated Capital and Company Shares
Article 4
1 The stated capital of the Company is CHF 20°'000.- (twenty thousand Swiss franes).
2 It is divided into 200 Company shares of CHF 100,- (one huxdred Swiss francs) each.
Article 5 - Share Register
1 The Company shall keep a register of Corapany shares.
2The fol_low!ng shall be entered in the share register:
i. name and address of the members;

2. number, par valne as well as, if applicable, Company share categories of each
membor;

3. name and address of pledgees.

3 Members who are not entitled to exercise the voting right and the righta attached thereto,
shall be designated as members without voting rights.

4+ The members shall communicate to the managing officers all the modifications registered
on the share register.

$The members shall have the right to inspact the share register.
Artiele 6 - Transfex

' The assignment of Company sheres ag well ag the obligation to assign shall be in written
form,

¢The assignment contract shall contain the same rights and duties stipulated In the articles of
inecerporation as the deed regarding the subscription of Company shares.

3 The assignment of Company shares does not require the approval by the meeting of
members.
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Article 7 - Special Types of Acquisition

+ If the Company shares are acquired by succession, division of the estate, marital property
law, or debt enforcement, all rights and duties attached thereto pass to the acquire.r without
approval of the meeting of mewmbers.

= However, to exercise the voting right and rights attached thereto, the acquiring person
needs to he recognized by the meeting of members as a member with voting rights.

$The meeting of members may only deny recognition to the acquiring person if the Company
offers to acquire the Company shares at their true value at the time of the request, The offer
nay be made for the Company's cwn aceount or for the account of other members or third
parties. If the acquiring person does not decline the offer within one month after baving
knowledge of the true value, the offer is deemed to be accepted.

+ If the meeting of members does not decline the application for recognition within six
months, recognition is deerned to he granted,

! Article 8 - Usufruct

The establishment of a contractnal vsafruet on a Company share is precluded.

III. Rights and Duties of Members

Article g - Duty of Loyalty

1+ The members are obligated to safeguard business secrets.

¢ They shall desist from anything that might jeopardize the intarests of the Company. In
particular, they shall not make business dealings which give them a particular advantage and
by which the purpose of the Company would be adversely affected.

31f o) the other members agree in writing, members may engage in activities that viclate the
duty of loyalty.

Article 10 - Delivery of the Business Report

1 The business report and the auditor's report shall be delivered to the members at the latest
20 days before the ordinary meeting of members.

* The members shall receive the business report after the meeting of members in the version
approved by the latter,
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IV, Organization ofthe Company

A, Meeting of Members

Article 11 - Duties

* The supreme body of the Company is the meeting of members.

2 The meeting of members has the following powers that are inalienable:

L

2.

10,

L

the amending of the article of incorporation;

the apl;ointmant and removal of managing officers;

the appointment and removal of the auditars and of the group auditor;

the approval of the annwal report and of the consolidated financlal statements;

the approval of the annual financial statements as well as the resolution on the nse
of the balance sheet profit, in particular, the declaration of dividends and of profit
sharing by managing officers;

the determination of the remuneration of managing officers;

the release of the managing officers;

the approval of the assignment of Company shares or the recognition as a memher
with voting rights, xespectively, if applicable;

the approval of the establishment of a security interest on Company shares, if
applicable;

the authorization of the managing officers to acquire own Cornpany shares on
behalf of the Company or the approval of sueh aequisition;

the resolution on whether the court should be requested to expel a member for
valid reasons;

the dissolirtion of the Corapany;

the resolutior on items reserved to the meeting of members by law, or by the
article of incorporation, or which are suhmitted by the managing officers.
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Article 12 - Calling of the Meeting of Members

1 The ordinary meeting shell take place annually within six months after the closing of the
business year. Bxtraordinary roeetings shall be called according to need.

2 The meeting of members shal] be called by the managing officers, if necessary by the
auditors. Also liquidators are entitled to call the meeting.

3 One or more shareholders representing together at least ten percent of the share capital
may also request the calling of the mesting of members. The calling shall be requested in
writing, listing the items and the motions.

+The meeting of members shall be called in writing or by email at least 20 days prior to the
date of the meeting. Article 14 is reserved,

Article 13 - Agenda Items

*The calling of the meeting of members shall state the agenda items, as well ag the maotions of
the managing officers and possible motions of mesnbers.

¢ No resclutions may be pessed on agenda items which have not been duly announced, with
the exception of the motions for the calling of an extracrdinary meeting of members ard, if
need be, the appointment of an auditor.

3 The making of motions within the scope of agenda items and the diseussion without the
passing of resolubions does not require announcement in advance,

Article 14 - Facilitated Decisions

* The meeting of members may be held without cbserving the formalities required for its
calling if all metnbers agree (universal meeting).

2 As long a5 the owners or proxies of all shares are present, such meeting may validly discnss
and resolve ox zll items within the powers of a meeting of members.

3 Decisions of the meeting of members may also be taken by written resolution unless any
member requests a discusgion.

Article 25 - Chair annd Minutes

1'The chairman of the managing officers chairs the mesting of members. He shall designate a
secretary and the serutinesrs who need not be shareholders.

2The minutes ghall include:

1. the number and par value of the Company shares represented by members;
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2. tﬁe 1-'leso]utions and results of elections;

4, the requests for information an'_d the respective answers;

4. the statemants for the record made by merabers.
$The minutes shall be signed by the chairman and the secretary.
+The managing officars shall provide a copy of the minutes to each member.
Article 16 - Representation

 Each member may represent his/her shares at the meeting of membet's personally or have
them represented by any third party.

3The person representing the shares shall prove his powers in writing.
Article 17 - Voting Right

*The voting right of the members is determined according to the par value of their Company
shaves.

2 Bach member has at Jeast one vote,
Article 1B - Resolutions
1 The meeting of members shall pass its resolutions and carry out elections by the absolute
majority of the votes represented unless the law provides otherwise or in the cases provided
in paragraphs 3 and 4 hereunder.
2The chairman of the meeting of members shall have the casting vote.
% A resolution of the meeting of members passed by et least two thirds of the voles
represented and the absolute majority of the entire stated capital to which the right to vote is
attached, shal! be required for:

1. the modification of the Company purposs; ,

2. the restriction, the exclusion, or the facilitation of the transferability of Company
shares; : .

3. the approval of an assignment of Company shares or the recognition of the
acquirer as a member with voting rights;

4. theincrease of the stated capital;
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5. therestriction or withdrawsl of presmptive rights;

6. the approval of activities of the managing officers and of members that viclate the
duty of loyalty or, if applicable, the prohibition to compete;

7. amotion to the court 1o expel a nember for valid reasons;
B. the transfer of the Company domicfje;
6. the dissolution of the Company.

4 The creation of Company shares with privileged voting rights requires the approval of all
members.

1 Provisions of the articles which set higher majorities than those provided for by law for the
taking of certain regolutions may only be adopted with the envisioned majority.

B. Mavagement

Article 19 - Designation and Removal of Managing Officers

10ne or several persons manage the Company (xnanaging officexs),

% The managing officers are designated by the meeting of members for a term of one year.
They can ba re-slected.

3 Only natural persons may be designated as managing officers, They need not be metnbers.
4The meeting of members may remova managing officers appointed by it at anytime.
Article 20 - Organization

If the Company has several managing officers, the meeting of members shall appoint the
chair, Apart from that, the managing officers organize themselves freely.

Article 21 - Duties of the Managing Officers

1The managing officers shall be competent for all business affeirs that are not by law or the
articles of incorporation reserved to the meeting of memhenrs.

The managing officers have the following nontransferable and unaliensble duties:

1, theultimate management of the Company and the giving of the necessary directives;

2. the sstablishiment of the organization within the framework of the law and the articles
of incorporation; i
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3. thestructuring of the accounting system and of the financial contrels as well as the
financial planning insofar as this is necessary to manage the Company;

4. the supervision of persons entrusted with parts of the management, in partienlar m
view of compliance with the [aw, the articles of incorporation, regulations, and
directives;

5. the preparation of the business report {annual financial statements, ennyal reportand
consolidated financial statements, if applicable);

6. the preparation of the meeting of members as well a3 the implementation of its
rescluotions;

7. the notification of the court in the case of over indebtedness,

# The managing officers may appeint executive directors, the holders of procuration and the
commercial mandate holders.

4The chairman of the management or the sole managing officer has the following duties:

1. tocall and chair the mesting of members;
2, tomake notifications to the members;

8. to assure the filing of the necessary applications with the commercial register.
Article 22 - Resolutions

13 the Company has several menaging oificers, the latter shall decide by a majority of the
vote cast,

2 The chairman hag the casting vote.
Axticle 23 - Duty of Care and Loyalty

1 The managjng officers as well as the third pamesmcharge of the management shall carry
out their duties with due care.

2They shall duly safeguard the interests of the Company and the business secrets,

3 They shall desist from anything that might jeopardize the interesis of the Company. In
particular, they shall not maks business dealings which give them particular advantage and
by which the purpose of the Company would be affected.

Article 24 - Waiver of Prohijbition to Compete

The managing officers and third parties in charge of the management may exercise
competing activities if afl the members approve in writing.
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Article 25 - Equal treatment

The managing officers as well as the third parties in charge of the management shall, undey
eqnal eircumstayces, give equal treatment 1o the members.

Article 26 - Representation
*The meeting of members determines the means of representation of the managing officers.
2 At least one managing officer must be empowered to represent the Company.

3The Company must be in a position to be represented by a person domiciled in Switzerland.
Such requirement must be met either by a managing officer or an executive director,

4The managing officers may organize the detnils of the representation of the Company by the
exceutive divectors, the holders of procuration and the commercial mandate holders by
internal regunlations.

C. Avditors
Arxticle 27 - Audit

1The meeting of members shall appoint an auditer.

2Tt may waive the appointoeent of an anditor if;
1. the Company is not subject to the ordinary audit;
2. all members give their consent; and

3. the Company does not have an average annual number of full-time employment
positons of more than ten.

3 1f the members have waived the limited audit, such waiver shall extend to the following
years. Each member, howevar, has the right to request 2 Yimited audit and the election of an
auditor no later than 10 days prior to the meeting of members. In such case the meeting of
members may pass the resolution according to Article 11 paragraph 2 number 4 end 5 only
once the audit report has been submitted,

Article 28 - Requirements Regarding the Auditor
10ne or several natural persons, legal eatities or partnerships may be elected ag auditors.
2 The auditor shall have his domicile, his registexed office or a registersd branch in

Switzerland. If the Company has several auditers at least one must comply with this
requirement.
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" 3Yf the Company must submit its anaual financial statements to an ordinary audit as a result

of:
1. Art, 727 parain®2org CO In relation to art. 818 para 1 Cb;
3, Art, 727 para 2 CO in relation to art. 818 para 1 CO;
3. Art, 818 paraz CO, or
4. Art. 8253 para 4 CO,

then the meeting of metnbers shall elect as auditor a licensed audit expert according to the
provisions of the Law on Overslght of Auditors of Decsmber 16, 2005,

4 If the Company must submit its annual financial statements to # Limited avdit, then the
meeting of members shall elect as auditor a licensed auditor according to the provisions of
the Law on Oversight of Auditors of December 16, 2005, unless the clection of an auditor has
been waived in accordance with Azt, 27.

5The auditor shall be independant in accordance with the provisions of articles 728 and 729
co. .

¢ The auditor shall be eppointed for a term of one business year, Ite mandate shall expire with
the acceptance of the last annnal aceounts, A re-appointment is possible. The meeting of
membeys may, at any time, dismiss the auditors with immediate effect.

V. Establishunent of Financial Statements
Article 20 - Fiseal Year

“The meeting of members shall determine the fiscal year.
Artcle 30 - Annual Financia)] Statements

1'The financial statements shall be composed of the profit and loss statement, the balance
sheet and the annex,

a They shall be prepared in sceordance with the provisions of the CO, in particular articles
662a et seq, and 958 et seq. CO, as well as in accordance with the general principles of proper

accounting,
Article 31 - Resexrves and Allocation of Dividends

+ The amount of dividends may only be fixed after allocation to the Jegal and statutory
reserves [n accordance with the law and the articles of incorporation,

19
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® The balance sheet profit can be allocated at the discretion of the meeting of members,
subject to the legal requiremerns:

3 Dividends may only be distrfbuted from the balance shaet profit and from reserves created
for that purpase.

4 Dividends shall be declaved in proportion to the par value of the Company shares,

VI Exit
Article 3z
*Each member has the right to withdraw frem the Company on the following conditions:

1. the withdrawal takes effect as per the end of a fiseal year after a notice pexiod of 3
months;

2. atthe moment of the withdrawal the Company has available equity in the amount of
the necessary financial means to acquire the Company shares of the exiting merober
at thelr true value; and

3. the Company does not have more than 36% of its own shares In equity ag a result of
the buy-out.

3 The necessary financial meang must cover both the buy-ont of the Company ghaves and the
constitution of the corresponding reserves in accordance with the CO (art. 6504 para 2 in
relation to axt, 783 para 4 CO).

+This provision mey only be modified or cancelled with the consent of all members,

s Each member may ask the covrt to grant permission for withdrawal for valid reasons.

L Dissolution and Liquidation l

Article 33

+ The meeting of members may resolve to dissolve the Company. Tha resolution, tnust be
taken in the form of a public deed,

2 The liquidation is carried out by the maneging officers, unless the meeting of members
designates other liguidators. The liguidation is carrled out in conformity with articles 742 et
seq. CO in pelation to art. B21a and 826 CO.

3 After payment of the Company’s debts, the assets of the dissolved Company shall be
apportioned to the members in proportion to their contributions, 1

1
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VIII.Notices and Publications
Article 34

1The communications of the Company to the members shall take place in writing or by email.

2 The instrument of publication of the Company is the Swiss Official Gazette of Commerce
(SOGC).

Lausanne, Novexnber 17, 2008

[signature of Frédéric Rochat]
Legalization no. 19'680.-
Notary Martin HABS, in Lausanne, through comparison with the original specimen
registered at the Office, certifies the authenticity of the signature set to this document by Me
Frédéric ROCHAT, attorney-at-law in Lausanne, acting in Kaseya Holdings Sarl’s name, in
Lonay, in conformity with a power of attorney dated September 10, 2008,
Lausanne, November seventeen, two thousand sud eight
[signature and seal of the notary)
[seal of the cominercial register of Canton of Vaud]

The undersigned esrtifies that the foregoing articles of incorporation are

conform to those currently deposited with the commercial register of

Canton of Vaud. Moudon, January 14, 2009.
The officer
[signature]

CERTIFIED COFIES
Conform to the documents attached to my minute No, 4116
Cﬁﬁ& it:
(signature of the Notary]
[seal of the notaryl

{seal of the commaexcial register of Canton of Vaud]

12
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Kaseya Intei‘naﬁonal Shared Semces Sarl
inscrite le 27 novembre 2008 o

e

% Bociété 2 responsabilité Hmitée i
Ref, : ~ Ralson de éommerce T
1 |Kaseyn Interpational Shared Services Sarl - SR
sl L e ﬂi'si!-an....‘..”,,._,",‘ Pt “:,.' " ,1“_.,-. | .,‘!:t iy p
1 {Denges
Domiefle " -7 aro Ny N
1 |Chemin de Ja Pierrdre 3 A, c/o Piduciaire Tucker Sarl, 1026 Denges -
Dates des statuts
1 |17.132008
But, obzervations
1 [Buf
fournir des prostations, notamment en matitre de marketing, de financs, de ressources humaines, de mise &
disposition de locaux, d'informatique, de support, ainsi que dans d'anires domaines, aux autres sociétés de son
. groupe et de fournir toute autre prestation pouvant tre requise par les autres sociétds de son groups (pour but
: complet cf. statuts).
1 |Les statuts dérogent A la lof quant aux modalités du transfert des parts sociales: pour les détails, voir les statuts,
1 |Selon déclaration des gérants du 17 novesabre 2008, la société n'est pas soumise 3 une révision ardinairs et renonce
& voe révision restreinte.
_Organe de publication
] |Cemmumications aux associds: par crit ow par cowriel
1 |Feuille officiells sajsse du commerce
Rff. 1 _-.-..-l'..." R " Capiul .".._':v.‘.-.-.'-.",'.- .:.: ,‘ .... --l ..‘r
N:“ “!1 1"155 . e A .
1 CHF 20000 CHF 20'000 | 200 parns socisles de CHF 100,
REf. Associdy, gérants, personnes ayant qualité pone sigaer
Insar, [Mod | Rad | Nom et prénoms, origine, domicile, parts sociales Fonctlons | Made signature
| Blackie Gerld, de Nouvelle-Zélande, 3 North, gérant prégident algnature individustle
- [Venice (USA)
1 Sutherland Mark, des XJS4,, 3 Milpltas (USA) |gérant signature jndividuelle
1 Wong Paul, des USA, 3 Fremont (USA) [géTant gnature (ndlviduells
1 Kageya Holdings Sivl (CH-550-1045101-.0}, 3 assocife
Lonay, aveo 200 paris de CHF 108
1 Roy Arno, du Royaume-Uni, 3 Chexbres directeur ignatere individuelie
ReT. JOURNAL PUBLICATIONFOSC || RéE| . JOURNAL - ..[[ PUBLICATION FOSC
Numéro Data Date. | Pagedd - Nuneéro Date Date Page/ld
1 14874 [27.11.2008 || 03.12.2008 | 18/4761400 2 15221 [Complément|| 09.12.2008 | 24/4771430
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To whon it may coneern

Kaseys International Shared Services Sarl

1, the undersignad, attorrey-at-law in Lausamme, Switzesland, hereby cortify
and. canfirm wader osth that the attached document i a completeand correct
tremslation of the exizact of the comanereial register of Canton of Vaud dated,
January 14,2009 Tegarding Kaseya Internarionnl Shared Sexvices Shad,

Lansanne, January 16, 2069

l tl\,\‘{bbsw.;«
Edgar Philippin

L, the widersigned, attorney-at-Iaw in Liusanne, Sivitzerland, hereby cerdly
and confirm Edgar Philippin is a partuerof qor law firm In good standiag
and entitled to represent clients befors the Swiss coyrts.

CARRARDEIASSOCIES  Leusanne, Yanuary 16,2009
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Francols Kaiser
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Ref. no. 2008/14874

Fed, no. CH-550-1056201-8

Kaseya International Shared Services Sanrl
incgrporated on November 27, 2008
Limited Liability Cornpany

Ref. Name
1 | Kaseya International Shared Sarvices Sirl
Registerad office
J | Denges
Domicile

1 | Chemin da la Pierriire 3 A, &/o Fiducialre Tucker Sarl, 1026 Danges
Date of articles of incarporation

i {17.11.2008

Purpose, remarks

1 | Purpgse:
Providing services, in particular marketing, finarce, human resourcas, facilities, information
technology, support and other services to companies of the same group orf as otherwise requastad by
stich group companles (see articles of incorporation for completa purpose).
1 | Artitles of incorporation derogate from the law regarding modalities for transfer of shares: see the
articles of incorporation for details,
1 | According to the declaration dated November 17, 2008 of maraging officers, the company s not
subject to tha ardinary audit and waives tha limited audit requirement.

Instrument of Publicatlon

1 | Communications to members: in writing or by email
1 | Swiss Official Gazerte of Commeres (SOGC)
Ref. Stated capital
Nominal Paid up
2 CHF 20'000 CHF 20'000 20f) shares of CHF 100 each.
Ref. Members, managing officers, authorized representatives with power of signature
sz "'ﬂ adi  Name and first name, origin, Functions Signature
domicile, shares .
1 Blackle Gerald, from New Managing officer, President | Sole signatory power
" | Zeatand, in North Venice (USA)
1 Sutherland Mark, from the USA, | Managing officer Sole signatary power
in Milpitas {USA)
1 Wong Paul, from the USA, in Managing officar Sole signatory power
Framant [USA)
1 Maseya Holdings Sarl (CH-550- | Member
1045101-01), in Lonay, with 200
shares of CHF 100 each
1 Roy Arno, from the United Manager Sole signatory powar
Kingdom, in Chexbras
L
Ref. JOURNAL PUBLICATION SOGC | Ref. JOURNAL PUBLICATION SOGC
Number Date Date Pagefid furnbor Date Bate Pagefid
4 | 14874 | 27.11.2008 | 03.12.2008 | 18/4761400) 2 | 15221 | Complement | 05.02.2008 | 24/4771430
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End of extract
Only an extract that is certified, sighed and baring the seal of the Ragister has a legal vatue




