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July 26, 2013
FLORIDA DEPARTMENT OF STATE
Dhvision of Corporations

SHUTTS & BOWEN, LLP

r

SUBJECT: APR ENBRGY SPAIN SLU, INCORPORATED
REF: W13000042020

We have raceived your document for AFPR ENERGY SPAIN SLU, INCORFPORATED and
However, the enclosed doocument has not been

your check(s) totaling 5.

filed and is being returned for the following correction{a):

The name listed in number one of the application must be ldentical to the
name listed in the certificate of existence.

Please return your document, along with a copy of this letter, within 60
days or your filing will be considered akandoned.

FAX Aud, #: H13000165935
Letter Number: 413400018114

Jessica A Fason
Regulatory Speclalist II

P.O BOX 6327 —Tallahassee, Flonda 32314
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APPLICATION BY FOREIGN CORPORATION FOR AUTHORIZATION TO TRANSACT
BUSINESS IN FLORIDA

N COMPLIANCE WITH SECTION 607.4503, FLORIDA STATUTES, THE FOLLOWING IS SUBMITTED TO
REGISTER A FOREIGN CORPORATION TO TRANSACT BUSINESS IN THE STATE OF FLORIDA.

,. APR Energy Spain SLU, Incorporated
{Enter name of sorperation; must inchude “INCORPORATED,” “COMPANY " “CORFORATION™
"Inc.," "Ce," "Corp,” "Ing," "Co," or "Ccfp.")

(If name voavailable in Florida, enter altornate corporate name adopted for the purpose of transacting business in Florida)

. Spain ], NLA
(Siate or cowtry undar the low of which i is Incorperated) (FEI munber, if appllcable)
o 17 April 2012 s perpetual

{Dats of incorporation) {Duration: Year conp, will cease to exist or “perpemal™)

&, lpon qualification
(Date first transacted business in Florida, if prior to registration)
(SEE SECTIONS 607.1501 & 607.1502, F.S., 1o determine penalty Jinbility)

, Calle Ayala, 66, 28001 Madrid, Spain
T T Prineipal office address)

3800 Port Jacksonville Parkway, Jacksonville, FL. 32226
B (Cuwrrent imailing address)

s, United States branch

(Purpose(s) of corporation authorizad in home state or coumity 1o be carried ot in state of Florida)

9. Nams and glreet address of Florida registered agent: {P.0. Box NOT neceptable)

c02IRd 0E et

SHOIY YR

name: | Oteven List 4
i —
Office Address: 3600 Port Jacksonville Parkway =
Jacksonville Flovida 32226 i
(Cityd {Zip code)

10. Registered agent’s accepinnce:

Having bean named as registeced agent ond 1o accepy service of process for the above stated corperation af the ploce
designated in this application, I hereby pi the appointment ay registered agent and agree to act in this copacity, T
further agree to comply with the provisions af all statutes relative to the proper and camplate performance of my
deeties, and I am fumiliar with and accept the obligations of my position as registerad agent. .

e SN

o - (Registered ngent's signmure)

11. Attached is » certificate of existence duly authenticated, not more than 90 days prior to delivery of this application to
the Department of State, by the Secretary of State or other official having custody of corporate records in the jurisdiction

under the law of which it is incorporated.  (Sew existence and good standing status on the last page of this
Certilication, Article Second.).

H13000165935 3
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12. Names and business addresses of officers and/or directors:

A. DIRECTORS
Steven List .

Chairman:
nddress: 3600 Port Jacksonville Parkway

Jacksonville, FL. 32226
Vies Chairman:_M1BICOM Bulbeck
Address: 54 Downs Road

Coulsden, Surrey, CRS 1AA, United Kingdom

pirector: BE1EN Garrigues Calderon
aderess:. @lle Ayala, 66, Bajo lzquierda, 28001, Madrid, Spain
Dircgtor;
Address:

B. OFFICERS

President: _Steven List

Address: 3600 Port Jacksonville Parkway

Jackscnville, FL 3222¢

Vice President: Malcom Bulbeck

2012l 4 10EAr L

Address: 54 Downs Road

Coulsdon, Surrey, CRS 1AA, Upited Kingdom

Sceretury: Belen Garrigues Calderon

Address: Calle Ayala, 66, Bajo Izquierda, 28001, Madrid, Spain

‘I'reasurer:

Address:

NOTE: If necessary, you may attach an addendum 1o the application listing additional officers and/or directors.

13. g’{"ﬁ—\.&uﬂ SQ‘H*

(] Signature of Director or Officer
The officer or director signing this decument (and who is listed in number 12 above) affinns that the facts stated herein
are frue and that he or she is aware that [alse information submitted in a docvment to the Department of State conatitures
a third degree felony as provided for in 5.817.155, F.S.

12. Steven List, Chairman
{Typed or printed name and capacity of person signing application)

H13000165935 3
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? Registro Mercantil
3 de Madrid

20:2Ke DEMNEL

Certiﬁcacién Paseo dela Costollans, 44

28045 Madrid

" HI13000165935 3
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EL QUE SUSCRIBE, REGISTRADOR MERCANTIL DE MADRID.

CERTIFICO: Quc a pelicién expresa de DION ENRIQUE‘ ALVARO,
solicitando certificacion referente a la Sociedad “APR ENERGY SPAIN SL™;
comprensiva de todas Jas i 1nscnpc|0nes de dicha Sociedad; he examinndo los Libroa del
Archivo de mi cargo de los cuales resulta: |

PRIMERO: Que lo que siguc s fot.ocopm exacm y-fiel de todns Ins inscripciones

practicadas en este’ Regnstro Mercantil, teferentes A ls Socledad denommada “APR
ENERGY SPAIN SL" que obsan al folio 161 y siguientes del tamo, 29316 de la scecidn
8", hoja nimero M 536466. ;

H13000165935 3
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SEGUNDO: Y que en la propia hoja no figura inserita la Disolucién ni
Liquidacion de Ia Sociedad de la que se certifica, por lo que continua vigente segun el
Registro.

TERCERQ: Que constan depositadas en cste Registro Mercantil lag cuentas
anuales correspandicntes a el ejercicio 2012, referentes a la Socledad de la que sc

ccrtifica,

Y para q‘u'c conste, no existiendo en el Libro diario asienio glguno-relativo a
documento pendiente de inseripeitn que se refiers a la Sociedad de la que se certifica,
ex;;ido la presente que va extendida en 14 hojas de papel timbrada de este R,egu;tro.

nimeros: del 7083048 el 7082661, todes ellos inclusive, v la firmo ¢n Mndrid; alde

)

.k

Presentada en el Libro Diario dé centificaciones cod el &iento nitinero: 29.61812013,

' Hones. 8/m. <
-
SOMLL. L SOUER., RABS
DECANO-PRES(DENTH ENPUNCIONES DEL COLEQIO
DE REGISTRADORES DE LA PROMEDAD ¥
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[, THE UNDERSIGNED MERCANTILE REGISTRAR OF MADRID,

CERTIFY: That at the cxpress request of Mr. ENRIQUE ALVARO, who has asked for a
certificate in connection with the corporation “APR ENERGY SPAIN SL” that includes all of
sald corporation’s recordings, | have examined the books in Lhe files entrusted to my care, and,
as a resull thereof:

FIRST: What follows is a true and accurate photocopy of all recordings made at this

Mercantile Registry in connection with the corporation known as “"APR ENERGY SPAIN SL,”
to be found at pages 161 et seq. of Volume 29816 of Scetion 8, folio number M-536466.
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2™ RECORDING
MADRID, APRIL, 24,
2012

CTIANGYE OF
CORPORATE
NAME, CIHTANGH
0OF DOMICILE,
AMENDMENT TO
ARTICILES 1 AND 5
OF THE
CORFORATT. BY-
LAWS, AND
PARTIAL
CANCELLATION
QFI'HE
ATTACTICY
RECORDING, as
reflected on the 3%
rccording at page 163,
Yolume 298164
General, Madnd, May
27,2013

DECLARATION OT
THE
CORPORATION'S
SOLL-
SITARTEITOLDER
STATUS a3 rellecied
in the 4™ recording at
page 163, Velume
24816 General,
Madrid, May 27,
2013
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MERCANTILE "GLOBAL BURNETT SL* B86446069, domiciled at CALLE

MADRID PRADILLO 5, BAJO EXTERIOR, Madrid, starts operations on

“VOL. STC BUOK PAGH the sevenieenth day of April, two thousand and twelve, and is

L governed by the following By-Laws:

II\_AAR(iFI}\;AL U BY-LAWS OF “GLOBAL BURNETT S.1.”

NTRIP NOMIER
- TITLE f - GENERAL PROVISIONS

INCORPORATION )

APPOTNTMENT

OF MEMRFR OF Article I.- Corporate Name

ADMINISTRATIVE

QIR,‘\:’;"I‘R{W OF The name of the corporation shall be GLOBAL BURNETT S.L.

SO

SHARETOLDLR Article 2.- Corporate Purpose

SIATUS

The 1cquired data

were forwarded to the 1. ‘The corporate purpose shall be:

€, MR, within the

ﬁﬂlsgéﬂl}{’;ﬁd " 1. Participating in industrial and commercial
projects through the underwriting of sharcs and

tgﬁﬁili“? inlerests in mercantile corporations,

SOLE-

SHAREHOLDER 2. Conducting market research and promoting

$ (ATUS THROUGH

foreign trade.

3. Promoting and execuling the uwrbanistic,
technical, legal, and business steps necessary to
start up, build, lease or otherwise operate
shopping malls or entertainment parks or hotels
or any other type of community and social
facilities, both in the country and abroad,

4. Buying and selling buildings, commercial
premises, lands or any other real property;
operating them, whether dircctiy or under leases,
both in the country and abroad.

5. Studying, prometing, and developing projects
related  to  shopping malls, sports and
entertginment  parks,  residential  arcas,
comuinunity and social facilities.

6. Engaging in Internet-related activitjes, including
webpage desipn and management, and/or

clectronic mail.

7. Providing all manner of advertising services,
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8. Producing and distributing media content;
creating and operating media ocutlets and,
gencral, any activity related to information
generation and transmission,

9. Developing all manner of IT and
telecommunications applications and projects;
IT consulting and services and the sale and
marketing of all manner of software and
hardware products,

10, Operating cafeterias, restanrants, hotels and
similar establishments and all other activities
related to the hospitality industry.

11. Planning, designing, marketing, managing, and
operating energy-generation plants and facilities
using natural resources such as the sun, the wind
or others, including the sale of electrical power
generated by said facilitics. The corporate
purpose is extended to  include any
complementary or technical assistancc activities
related to said facilities or plants,

2. In no event shall activities for which the law requires
any kind of administralive authorization be deemed
included within the corparate purpose.

3. Those activitics included within the corporate purpose
the performance of which should legally require a
professional degree or administrative authorization or
recording among the public records may only be
conducted by a person who holds such degree and, in
any event, may not be commenced before obtaining the
appropriate authorization or recording,

Article 3 .- Furtherance of the Co e Purpose

The activities comprised within the corporate purpose may be
performed by the corporation in full or in part, indirectly, in any
of the forms admitted by law and, in particular, through the
holding of shares or interests in corporations with an identical or
analogous purpose.

Article 4 - Duration and Start-up

1. The corporation shall be of indefinite duration.

H13000165935 3
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2, The corporation shall commence operations on the day
the deed reflecting its articles of incorporation is granted.

Article §.- Domicile and Branches

I, The corporation shall have its domicile in Madrid, at
Calle Pradillo nuinber 5, downstairs, outside, right,

28002 Madrid.

2. The administeative organ shall be empowered to change
the corporate domicile within the same municipal
boundaries.

3. The administrative organ shall also be empowered to

decide or resolve the creation, suppression or the
moving of its branches within the country and abroad.

TITLE 11, CO ARE
Article 6.~ Corporate Stoel

The corporate stock is THREE THOUSAND SIX HUNDRED
(3,600) euros, divided into three thousand six hundred indivisible
and cumulative shares with a par value of one (1} each, fully
underwritten and paid in, and numbered sequentially from onc to
three thousand and sixty, both included.

Article 7.- Conveyance of Shares

The conveyance of shares shalt be governed by the provisions of
the second section ol Chapler 1, Title IV, of the Stock
Corporations Act (hereinafter the “Act™) and all other applicable
laws.

TITLE 111, CORPORATE ORGANS

CHAPTER 1. GENERAL BOARD OF STOCKHOLDERS

Artigle 8.- Notice of Mectings

1. Notice of meetings of the General Board of Stockholders
will be given through a communication by BUROFAX
with certificate of text and acknowledgment of receipt,
addressed to each of thc sharcholders at the domicile
located within Spanish (erritory each sharcholder
designated in the deed reflecting the acquisition of his
shares, at least tifieen days in advance of the date set for
the holding thereof.
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2. The notice shall set forth the name of the corporation,
the dale and time of the meeting, and the agenda listing
the matters to be discussed.

Ariicle 9.- Universal meeting.
l. The General Board of Stockholders shall be wvalidly

constituted to discuss any matters, with no need of prior
notice, provided that the entirely of the corporate stock is
present or represented thereat and that those present
unanimously agree to holding the mecting and to the
agenda therelor.

2, The uyniversal meeting may be held anywhere in the

country or abroad.

Article 10.- Representation _at the General Board of
Stockhaoldeys; Place and Time of the Mectings
thereof

1. Any sharcholder may be represcated at meetings of the

General Bouard of Stockholders. His proxy shall be
granted in writing,

2. The meeting of the General Board of Stockholders shall
be held in the municipality where the corporation has its
domicile. If the location of the meeting should not be
listed in the notice, it shall be understoad that the
General Board of Stockholders has been called to meet
at the corporate domicile.

Article 11.- Officers of the General Board of Stockholders

l. The president and secretary of the Generai Board of
Stockholders shall be the persons who hold the offices of
chairman and secretary of the Beard of Directors, if this
body is the administrative organ of the corporation.
Otherwise, the president and secretary of the General
Board of Stockholders shall be those designated at the
outset of the meeting by the sharcholders in attendance.

2 If the presence ol a notary should have been requester,

he shall be include among the officers of the General
Board of Stockholders.

Arxticle 12~ Procedure for Adgpting Resolutions

R Each of the ilems on the agenda shall be individually put
to a roll-call and public vote.
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2 The president of the General Board of Stockholders shall
provide the manner in which the voting is to take place;
he may be assisted in this task by two or more
scrutineers designated by him,

Article 13.- Adoption of Resolutions

1. Resolutions shall be adopted by the majorities
established in Articles 198, 199, and 200 of the Act,

2. A shareholder may not exercise the right to vote inherent
1o his shares whenever a conflict of intcrest exists under
the provisions of Article 190 of the Act.

3. After a matter has been put to the vote, the president
shall announcc the results and, if appropriale, shall
declare the resolution {o have been validly adopted.

CHAPTER 2. THE ADMINISTRATIVE ORGAN

Section 1. General Provisions

Article 14.- Structure of the Administrative Organ

The corporation shall be administered, as decided by the General
Board of Stockhelders and in accordance with the provisions of
the Act, by:

i, a sole director;

il two dircetors acting jointly and severally;

iii. two directors acting jointly;

iv. a Board of Directors comprised of no fewer than three

and no more than iwelve members.
Article 15.- No Remuneration
The oflice of director earns no remuneration,
Article 16.- Powers of Administration
The administrative organ has exclusive competence over any

matters not assigned to another corporate organ by law or the
corporate by-laws.

Scetion 2. The Board of Directors

H13000165935 3
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Article 17.- Officers of the Board of Directors

1. The Board of Directors shall designate its chairman and
may, if the General Board of Stockholders has not done
sa, designate one or several vice presidents. In case of a
plural number of vice presidents, each such office shall
be numbered. Numerical priority shall determine the
order in which vice presidents will replace the chairman
in case of abscnce, incapacity, or vacancy.

2. I the General Board of Stockholders has also failed to
do so, the Board of Directors shall designate its secretary
and may designate an assistant secretary, ncither of
whom need be directors and who, in that case, may
gpeak but not votc at Boerd of Directors meetings. The
assistant secretary will replace the secrelary in case of
absence incapacity or vacancy.

Artlcle 18.- Notice of Meetings of the Board of Dircctors

1. Mecotings of the Board of Directors shall be called by the
chairman or, in case of his death, absence, incapacity or
inahility, by the vice president, provided that he
considers il necessary or convenient. They shall be
mandatorily called when so requester by at least two
members of the administrative organ. In case that fiftecn
culendar days should have clapsed after receiving such
request without the chairnan having called a meeting of
the Board of Directors, the mecting shall be called by the
vice president.

2. "I'he notice must includc the agenda for the mesting,

3. Notice shall be given by letter, telegram or telecopier at
the domicile of each of the members of the Board of
Directors as reflected in the corporate books at least
forty-eight hours ahead of the day set {or the meeting.

4, The Board of Directors shall be decemed validly
constituted, with no need of prior of natice, if, all of its
members being presented or vepresented, they should
unanimously agree to hold the meeting,

Article 19.- Location of Board of Directors Mectings

The Board of Directors shall hold its meetings al the corporate
domicile unless otherwise indicated in the notice of the meeting,
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Article 20.- Quornm for Board of Directors Meetings

I, A meeting of the Board of Directors shall be validly
constituted to deliberate and resolve on any matiers
when half plus one of the number of members
cstablished by the General Board of Stockholders arc
present or represented thereat, even though said number
may not have been filled in its entirety or vacancics may
since have occurved,

2, Members of the Board of Directors may be represented
only by other members of the Board of Directors.

3. Such representation must be conferred by any written
means and shall be special for each meeting.

Article 21.- Board of Dircetors Agenda

The Board of Directors may deliberate and adopt resolutions on
matters of its competence even if not include in the notice of the
meeting,

Article 22,- Procedure for Deliberating and Adopting
Resolutions of the Board of Directors

1. The chairman shall submit for deliberation the matters
listed on the agenda, whether this was included with the
notice or drawn up at the commencement of the meeting,
Prior to, ot in the course of, the meeting, any member of
the Board of Directors shall bc entitled to have
submilted for deliberalion and voled on any other matter,
in such order as the chairman may determine at his
diseretion.

2. Once the chaimman deems a matter to have been
sufficiently discussed, he shall put it to a vote, each
member of the Board present or represented at the
meeting being entitled to one vote.

3. Resolutions shall be adopted by an absoluie majority of
the members of the Board present or represented at the
meeting. In the event of a tic vote, the chairman shall
have 4 casting vote. :

4. Provided that no director objects, Board of Directors
resolutions may be adopted in writing with no necd of a
tneeting being held. Consent to vote in writing with no
need of a meeting being held must be especially given
by the directors for each vote.
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Anticlc 23.- Minutces of the Board of Directors
1. Minutes of the meetings of the Board of Directors shall

be prepared by the secretary to the Board or, in his
absence, by the assistant secretary. ln the ahsence of
both, the minutes shall be prepared by the individual
designated as secrelary {or the meeting by those in
attendance.

2. Minutes will be approved by the Board itself at the end
of each meeting or at the next meeting, or by the
chairman together with al least iwo other members of the
Board of Directors.

Article 24.- Delegation of Powers

1. The Board of Directors may delegate, on a permancnt
basis, aill or part of its powers on an Execulive
Committee and on one or several managing dircctors,
and determine which members of the Board its¢lt will be
the managing directors.

2. The delegation of powers on a permancnt basis and the
designation of the members of the Board itself who will
hold such offices shall require the favorable vote of two
thirds of the number of members of the Board of
Directors established by the General Board of
Stockhalders for this organ, even though said number
may not have been filled in its entircty or vacancies may
since have occurred.

3 In no event may the preparation of the annual financial
statements and the presentation thereof lo the General
Board of Stockholders , the powers of Board of
Directors to organize itself, or any powers delegated
upon the latter by the former be subject to delegation,
unless expressly authorized by the General Board of
Stockholders. Notwithstanding any such dclegation, the
Board of Directors shall retain the powers so delegated.

TITLE TV, ANNUAL FINANCIAL STATEMENTS
Article 2.- Fiscal Year

The fiscal year shall begin on the first day of January and end on
the thirty-first day of December of every year. As an exception,
the first corporate fiscal year shall commence on the day of
granting of the deed of incorporation and shall end on the
following thirty-first day of December,
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Article 26,- Preparption _of the Annunl Financial

Statements

1. The directors shall prepare and sign the annual financial
statements, the management rcport, and the proposcd
application of profit and toss,

2. The documents comprised within the financial
statements shall be prepared in  abbreviated form
wheaever legally possible.

Article27,-  Approyal of Annual Financial Statements
i The annual financial statements shall be submitted to the

{Geoneral Board of Stockholders for its approvat,

2, ., Once the annual financial stalements have been
approved, the General Board of Stockhalders shall
determine the application of any profit and loss during
the fiscal year,

TITLE V. DISSOLUTION, REACTIVATION, AND
LIQUIDATION OF THE CORPORATION

Acrticle 28.- Dissolution  and  Reactivation  of _ the
Corporation

The corporation shall be dissolved and may be reactivated on the
grounds and with the effec(s contemplated in the Aci,

Article 29.- Liguidators

The corporation having been dissolved, all directors whose
appointments are in effect and registered with the Mercantile
Registry shall become liquidators under the law, If the number
of directors werc an even number, the dircetor lasi appointed
shall not become a liquidator,

Article 30.- Power to Represent the Dissolve Corporation

In case of dissolution of the corporation, the power to represent if
shall be vested in each Hguidator individually.

PRESENT AT TITE_GRANTING WERE: Mr. ANTONIC
SANTIAGO PEREZ, of fegal age, n single man, a resident of
Madrid, whose professional domicile is at Calie Pradilio number
5, the bearer of N.LD/T.ILN. number 5,415,127-F, which he
produces. HE ACTS on his own behalf and, in addition, on
behall and representalion, as its attorney-in-fact, of the
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mercantile  ¢orporation  LATORRE &  ASOCIADOS
CONSULTORIA, S.L., of Spanish nationality, formerly known
a5 “LATORRE & ASQCIADOS AUDITORES, S.L.,” domiciled
in Madrid, at Calle Pradillo number 5, downstairs, cutside, right,
incorporated for an indefinite period of time as reflected in the
deed authorized by Madrid Notary Gerardoe Mufioz de Dios,
dated June 27, 1996, bearing ordinal number 4,194 in his notarial
records, its name having been subsequently changed 1o the one it
currently bears, as reflected in the deed authorized by Madrid

Notary Ignacio Martinez-Gil Vich, bearing ordinal number 3,985

in his notarial records and repistered with the Mercantile
Registry of Madrid in Volume 11,137, page 166, section 8, page
number M-175-369, entry 3, with F.I.C, number B-8§1491979,
The corporalion’s corporate purpose is tax and accounting
consulting. He represents that the identity data of the legal
person he represents have not changed, His legitimate standing
for these proceedings arises out of the deed of power of attorney
conferred vpon him, authorized by Madrid Notary Ignacio
Martinez-Gil Vich on Qctber 3, 2011, under number 2,189 of his
notarial records, duly registered with the Mercantile Registry as
reflected in entry 10 of the corporation’s page. On behalf and in
representation of “LATORRE & ASOCIADOS
CONSULTORIA, S.L, Mr, Artonic Santiago Pérez also declares
that THE CORPORATE STOCK of the aforesaid entity
“GLOBAL BURNETT S.L.U." is, as previously stated in the
By-Laws attached to the present deed, THREE THOUSAND
SIX HUNDRED EUROS (3,600 euros), divided into three
thousand six hundred (3,600) shares with a par value of ONE
EURO (1.00 euro) each, numbered from 1 to 3,600, both
mmcluded, and fully paid in. The three thousand six hundred
(3,600) shares representing the corporate stock have been fully
underwritten and paid-in in cash by the sole shareholder of
LATORRE & ASOCIADOS CONSULTORIA, S.L., whose
identity data are reflected in this public deed. “LATORRE &
ASOCIADOS CONSULTORIA, S.L.” as sole shareholder of
the mercantile corporation named “GLOBAL BURNETT,
S.L.U." through its representative at these proceedings, Mr.
Antonic Santiago Pérez, and acting as the General Board of
Stackholders pursuant to the provisions of Article 15 of the
Steck Corporations Act, adopts the following resolutions: a)
That pursnant to the Stock Corporations Act currently in effect
and the corporate by-laws attached to the present document, the
corporation is (0 be managed by a sole director. b) He appoints
as sole director of the corporation, for an indefinite period of
lime, Mr. Antonio Santiago Pérez, whose personal data are
reflected in this dced and who, being present at these
proceedings, accepts the appointment, representing that he has
no conflict of interest and is under no legal impediment to hold
said office and, especially, those conflicts and impediments
contemplated in Law 52006, of April 10, and all other
applicable provisions.

H130001659353



S&B FaX Server

H130001659353

TERMINATION OF
SOLEDRBCTOR,
MR. ANTONIO
SANTIAGG PEREZ,
RELECTED IN 3%
RECORDING.
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CONFLICTS OF INTEREST. Individual lcgally barred on the
grounds of conflict of interest, especially those set forth in Law
572006, of April 10, and related statutes, are forbidden from
holding office in the corporation. Actual payment of the
monetary contribution is established through a certificate issued
by Banco Sabadell, S.A., dated April 12, 2012, attached hereto.
The corporate name of this company is not registered, as per the
certificate issued by the Central Mercantile Registry bearing
number 57092/2012, attached herelo. Acts or contracts executed
by management with third parties prior to the registration of the
corporation and within the scope of ils powers are deemed
automatically assumed by the corporation by the mere fact of its
registration with this Registry. THEREFORE, I RECORD THE
CONSTITUTION OF THE CORPORATION “GLOBAL
BURNETT SL,” AS WELL AS THE FACT THAT ITS
CORPORATE STOCK HAS BEEN FULLLY
UNDERWRITTEN AND PAID TN, THE ALLOTMENT OF
SHARES, THE APPOINTMENT OF THE ADMINISTRATIVE
ORGAN, ITS ACCEPTANCE AND DECLARATIGN OF
SINGLE-SHAREHOLDER STATUS. I note for the record the
non-inclusion of the named person(s) recorded through this entry
in the Registry of Bankruptcy Resolutions, pursuant to the
provisions of Article 61 bis of the Rules and Regulations of the
Mercantile Registry. THIS 18 REFLECTED in the copy of the
deed authorized by MADRID Notary JOSE LUIS MARTINEZ-
GIL VICH as a replacement and for the notarial records of his
fellow notary IGNACIO MARTINEZ-GIL VICH, on April 17,
2012, under number 918/2012 of his notarial records. A copy
was submitted to this Registry bearing number 1/2012/48236 on
the seventeenth day of April, two thousand and twelve, on paper,
as per Filing Entry 876, Logbook 2297. Madrid, this eighteenth
day of April, two thousand and twelve. [llegible signature)

“GLOBAL BURNETT SL" Mr. JORGE HERRAEZ CRESPO,
of legal age, a Spanish national, a single man, with professional
domicite at Calle Pradillo number 5, in Madrid, the bearer of
N.LD. and T.LN. number 50,205,090-T, in effect, ACTING as
sole director on behalf and in representation of the corporation
on this page, empowered by the Universal Meeting of the
General Board of Stockholders held on APRIL 17, 2012, at the
corporate domicile, the minutes of which were approved at that
same meeting, where the resolutions to be mentioned below were
unamimously adopled, as cstablished with the attached
certificate, issued that same day by the corporation’s sole
director, the grantor himself, with the consent of the oulgoing
sole director, Mr. Antonio Santiago Pércz, the signaturcs of
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both of whom are legalized by the authorizing notary, has
granted the deed being recorded whereby he FIRST: Causes the
following RESOLUTIONS to be reflected on a public deed: 1.-
Accepting the resignation submitted today by the corporation’s
sole direcior, Mr. ANTONIO SANTIAGO PEREZ, and thanking
him for his services to the company. 2. Appointing SOLE
DIRECTOR of the corporation, for an indefinite period of time,
Mr. JORGE HERRALZ CRESPO, of legal age, a Spanish
national, a single man, with professional domicile at Calle
Pradillo number 5, in Madrid, the bearer of N.L.D. and N.T.L
number 50,205,090-T, in effect, with all the powers the Act and
the corporate By-Laws confer on said office. Mr. JORGE
HERRAEZ CRESPO accepts the appointment representing that
he has no conflict of interest and is under no legal impediment to
hold said office and, especially, those conflicts and impediments
contemplated in Law 5/2006, of Apri! 10, and in Law 14/1955,
of April 21, of the Community of Madrid. 3. Expressly
empowering the newly appointed sole director, Mr. JORGE
HERRAEZ CRESPO, to cavse the previous resolutions to be
reflected on a public deed, and to sign all public an¢ private
documents may be necessary to that effect, until its recording in
the Mercantile Registry. SECOND: Pursuant to the provisions
of Article 13.1 of R.L.D. 1/2010, of July 2, approving the recast
text of the Stock Corporations Act, and of Article 203 of Royal
Decree 1,784/1996, of July 19, approving the Rules and
Regulations of the Mercantile Registry, he notes the following
for the record with respect 1o the corporation GLOBAL
BURNETT, S.L.. 1. That the corporation LATORRE &
ASOCIADOS CONSULTORIA, §.L., was the sole holder of all
the shares of stock of the corporation GLOBAL BURNETT S L.
2. That LATORRE & ASOCIADOS CONSULTORIA, S.L.,
sold all shares of stock of the corporation to three physical
persons under the deed of purchase and sale of corporate shares
granted before Madrid Notary José Luis Martinez-Gil Vich on
April 17, 2012, bearing number 751 of his notarial records. 3.
Thar the Registry Book of Shareholders of the entity GLOBAL
BURNETT, 8.1, has reflected the ownership of the shares
referred to in the previous sentence, as certified by the gen{leman
who appeared in his capacity as sole director of the corporation.
4. Consequently, the corporation GLOBAL BURNETT, S.L.,
has lost its single-shareholder status. The notary notes for the
record that the actual owner has been identified, Law 10/2010,
THEREFORE, 1 RECORD the aforesaid resolutions of
TERMINATION AND APPOINTMENT OF MEMBERS OF
THE ADMINISTRATIVE ORGAN AND LOSS OF SINGLE-
SHAREHOLDER STATUS, noting for the record the non-
inclusion of the named person{s) recorded through this eniry in
the Registry of DBankrupicy resolutions, pursuant 1o the
provisions of Article 61 bis of the Rules and Regulations of the
Mercautile Registry. THIS IS REFLECTED on the deed
authorized by MADRID Notary JOSE LUIS MARTINEZ-GIL
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VICH on April 17, 2012, bearing number 752/2012 of his
notarial records: A copy was submitted to this Registry bearing
number 1/2012/48461 on the eighteenth day of April, two
thousand and twelve, on paper, as per Filing Entry 1063,
Logbook 2297. Madrid, this twenty-fourth day of April, two
thousand and twelve. {{legible signature]

SR&%GES)INGE 3 “APR ENERGY SPAIN S_,L,” formerly named “GLOBAL
OF DOMICILE, BURNETT §.1..%- Ms. BELEN GARRIGUES CALDERON, on
TERMINATION OF behalf and in representation of the corporation on this page,
SOLE DIRECTOR, acting as secretwry of its Roard of Directors, being duly
APPOINTMENT OF . .

BOARD OF : empowered and carrying out the resolution of the SOLE
DIRECTORS, AND SHAREHOLDER of the corporation on MAY 16, 2012, in
gg&z;;.“gpm Madrid, and for the Board of Directors at its meeting of even
ATTORNEY date, as per the attached cerlificate issued by herself with the

approval of the chairman of the Board, the signatures of both of

The required dutn them being legalized by the authorizing notary, has granted the

were forwarded to

the C.M.R, within deed being recorded as o public deed which reflects said
:('J‘:t‘:r‘n’“lm dio resolutions and read as {ollows: 1) The SQLE SHAREHQLDER
ticie 284 REM of the corporation did, on MAY 16, 2013, adopt the following

decisions, which are reflected on duly signed minutes: First, TO
CIIANGE the corporation’s corporate name to the following:
APR ENERGY SPAIN SLU. Consequenily, Article 1 of the
corporate by-laws s amended to read as lollows:------=-emennneeeev
“The name of the corporation is; APR ENERGY SPAIN,
sL.u”
Second, 10 MOVE THE CORPORATE DOMICLLE to Calle
Ayala 66, 20001 Madrid, and, consequently, to amend Article 5
of the corporate by-laws to read as follows: e mesevcamanne
“Article 5.- 1. The corporation shall have its domicile in Madrid,
at Calle Ayala, 66, 28001 Madrid.--- -

2. The administrative organ shall be empowered to change the
corporate domicile within the same municipal boundaries.--------

3. The administrative organ shall also be empowered to decide or
resolve the creation, suppression or the moving of its branches
within the country and abroad.” —

Third, TO ACCEPT THE RESIGNATION submitted by Jorge
Herrdez Crespo from the office of sole director of the
corporation. Said resignation has been submitted through a letter
dated April 18, 2013, positively received at the corporate
domicile and effective as of that date. Tourth, to amend the
organization of the corporation’s administralive organ and
replacing the current structure, consisting of a single director,
with a board of directors made up of three members, Fifth, TO
APPOINT the following as members of the board of directors of
the corparation for an indefinite period of time: Mr. MALCOLM
BULBECK, of legal age, a married man, a British national,
domiciled for this purpose a1 54 Downs Road, Coulsdon, Surrey,
CRS 1AA, United Kingdom, the holder of NIE Y2882864N,
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in effect; Mr. STEVEN LIST, of legal age, a married man, a U.S,
citizen, domiciled for this purpose at 220 32" Avenue 5,
Jacksonville Beach, FL. 32250, United States, the holder of NIE
Y2882804L, in effect; and Ms. BELEN GARRIGUES
CALDERON, of lcgal age, n married woman, a Spanish
national, domicile for this purpose at Calle Ayala, 68,
downstairs, left, 28001 Madrid, the bearer of NID 02541429K.
Said individuals accepled Lheir appointment through respective
letters dated May 16, 2013, positively received at the corporate
domicile, wherein they alse represent that they are not legally or
statutorily barred by any inability or conflict of interest. Sixth,
to empower each and every one of the directors, in the widest
terms, so that any one of them, by his or her own signature, on
behalf and in representation of the company, may take such steps
as may be necessary for the execution and successiul
accomplishment of the resolutions adopted. 2) THE BOARD
QF DIRECTORS of the corporation, on MAY 16, 2013, in
writing and with no meeting, with the express approval of all its
members, unanimously adopted the following resolutions: First,
TO APPOINT Mr. Steven List, whose personal data have becn
previously noted, chairman of the Board of Directors of the
corporation for an indefinite period of time. Said gentleman has
accepted the appointment through a letter of even date. Second,
TO APPOINT Mr. Malcom Bulbeck, whose personal data
have been previcusly noted, vice chairman of the Board of
Directors of the corporation for an indefinite period of time.
Said gentleman has accepted the appointment through a letter of
even date.  Third, TO APPOINT Ms. Belén Garrigues
Calderén, whose personal data have been previously noted,
secretary of the Board of Dircctors of the corporationfor an
indefinite period of time. Said lady has accepted the
appointment through a letter of even date. Fourth, as a
consequence of the foregoing, the DBoard of Directors
unanimously resolves that its offices shall be allotted as follows:-
Chairman: Mr. Steven List -

Vice Chairman: Mr, Maleolm Bulbeck
Secretary: Ms, Belén Garrigues Calderén
Fifth to confer a general power of attorney on Mr, MALCOM
BULBECK, Mr. STEVEN LIST, and Ms, BELEN GARIGUES
CALDERON. These individuals, whose personal data have been
previously set forth, are given the powers listed below, which
they _must exercise jointly, the signature of Ms. Belén
Garrigunes Calderén being required together with that of any
of the other attorneys-in-fact.

1.- Filing all manner of declarations, acceptances, claims,
applications and petitions for any and all forcign trade
authorizations, licenses and permits with any authority or
otganization of whatever rank, class, order or jurisdiction, and
with any public or private entity.
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2.« Applying for and filing with any authority or organization of
whatever rank, class, order or jurisdiction, and with any public or
private entity, registrations, recordings, additions and deletions,
amendments and certificates in all registries and archives,
whether administrative, mercantile, mortgage, industrial,
property and others of any kind whatever, including tax and
labor registries and archives.
3.- Declaring and paying all manner of taxes, contributions,
exactions, and fees, and claiming and collecting any that were
overpaid or unduly paid or when a refund is due.----mereemeemunaens
4.- Receiving and answering all manner of notices, sunimonses,
and pleadings from any authority, and withdrawing from any
entity or organization, customs house, carrier, agent, or
consignee any and all postal shipments, valvable items, parcels,
and drafts consigned or addressed in the name of the company,
making such claims as may be appropriate.
5.- Applying to the National Mint ~ Royal Mint for user
certificates in 1o obtain the status of owner of the commnunication
and data supply systems related to lax retwns filed through
clectronic, IT, and telecommunications means, in accordance
with Exhibit VI of the Order of April 24, 2000. Performing all
acts and taking all steps that may be required to obtain from the
competent organs all qualifications, authorizations, and degrees
required to be able to file tax returns through electronic, IT, and
telecommunicalions techniques and means under said Qrder.-----
6.- Applying as well for electronic certificates, including
acknowledged certificates, from any providers of ceriification
services, in order to obtain an electronic signatre, advanced
clectronic signature or recognized electronic signature for the
relalions the company maintains with public administration
organizations or in the contracting for goods and services
inherent or related to its business or ordinary traffic,-all of it
pursuant to the provisions of Electronic Signature Law 59/2003,
of December 19.-----
7.- Representing the corporation at meetings of sharcholders,
partners or associates, and meetings of the board of directors in
corporations or associations of which the corporation is a
shareholder, partner or associale, with full right to speak, vote,
and challenge. o

B~ Representing the corporation in the offices and powers of
attorney conferred on the corporation,
9.- Constituting, or participating in the constitution of, all
manner of corporations, associations, foundsations, and other
legal persons, underwriting shares or interests, contributing
money, personal and real property to them, approving and
signing the deed, by-laws and all other constitutive documents in
such terms and conditions as may be deemed suitable, -~
N Banking and Financial Powers

10.- Posting bonds and provisional or definitive deposits in
banks, centers or agencies as may appropriate to answer for the
henoring of such obligations or contingencies as may be
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required for any contracts or proceedings; lifting say bonds or
deposits and collecting any interest they may have accrued.------
11.- Collecting any amounts owed the corporation and
demanding the surrender of any personal or real property
belonging to it or to the possession of which it is entitled, and
issuing receipts, discharges, and releases to the central
government, provinces, municipalities, autonomous
commuuities, the Eurcpean Union, and any organization and any
physical or legal person; negotialing drafts to the Ministry of
Firances, Social Security, and collecting monies owed the
corporation in any amount or for any rcason, including those
arising from income received in undue fashion or by mistake ~---

12.- Applying for the opening of checking and credit accounts in
all manner of banking and loan institutions, whether private or
public, including Banco de Espafa; following up on all accounts
of the corporation, making deposits and loan transactions in them
and disposing of their funds and balances through payment
orders and transfers, checks, coupons, and any other disposition
documents; closing out said accounts whenever it is deemed
suitable,
13.- Issuing, ncgotiating, discounting, endorsing, accepting,
guarantceing, collecting, and paying bills of exchange,
promissory noles, policies, checks, and all other drafl or loan
documents, whether commercial or financial in nature, and
protesting them for failure to honor or pay them,---scmeemneeranenas
14.- Applying for, posting for third parties, receiving from third
parties, arranging, renewing and/or canceling all manner of
guaranties, counterguarantics, avals or counteravals, with any
public or private entities or even with physical persons,
proffering and signing to that effect such drafi or loan
documents, policies, bills of exchange, declarations, guaranties,
avals, contracts, and all other private or public documents as may
be necessary or convenient.
1L Contracting Powers

15.- Preparing and submitling proposals and offers for auctions,

bidding for the contracting for supplies, services or studies for

the administration or for public or private companies, in any of

their legal forms and 10 any cxtent and with any scepe, and

contracting as necessary it awarded the contract -wemwemssammacase o :
16.- Urging the authorization of any minutes, deeds or notarial

requirements necessary or convenient [or the execution of the

powers bestowed upon it, including participating in notarial

auctions, Addressing, receiving, and answering requests, notices,

and correspondence, [ling appeals, and, in general, performing

any act which legal or other provisions require prior to the

process.
17.- Buying, selling and signing, or otherwise, with or without
compensation, acquiring and disposing of all manner of personal
and real property, rights, services, sccurities, patents and
trademarks, sharcs of stock, merchandise, furniture, materials,
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equipment, fucilities, machinery and vehicles, and spare parts for
said property, at such prices and under such conditions as may be
deemed suitable.  Paying and receiving the prices or
compensalion covenanted, whether in cash or in installments or
declaring having previously received them.
18.- Assigning or receiving in lease or sublease, by conveyance,
or otherwise occupying and assigning or using and enjoying
business premises, offices, housing, warchouses, and other real
property or dependeiicies, or machinery and equipment; paying
or receiving the stipulated payments and rentals; engaging in all
manner of acts and requirements, and pursuing all the actions
and rights contemplated in the law with respect to leascs to
which the corporation is a party. Entering into water, electricity,
telephone, construction and repairs, enhancement and
improvement contracts, and any other appropriate contracts
involving corporate real property and facilities; and amending
and terminating said contracts.
19.- Executing insurance contracts against all manner of hazards
that may affect the property, rights, services, personnel or
products of the corporation or of third parties, signing such
policies and clauses as may be suitable with the insurers and
receiving such premiums and indemnities as may be appropriate;
and amending and terminaling said CONtracts.---—v-s—-sssmsssnssna
20.- Lending and borrowing sums of money, for the time, at the
rate of interest, and manner of amortization as may be deemed
convenient, under any loan, credit or discount modality, whether
commercizal or financial, stipulating the conditions thereof, and
amending and terminating said loans.
21.- Promising, accepting, claiming, protesting, collecting,
paying, and bonding monetary or other obligations, regardless of
the reason for, kind, and amount of the loans or operations;
seeking payment of their debts from debtors, admitting property
and rights in payment thercof, settling, granting remissions or
extensions, and issuing and requiring, as the case may be, such
receipts and paymeni leticrs as may be apptoprialg,---------s-------
22~ Giving and accepling mortgages and, if appropriate,
releasing and paying off mortgages and other real or personal
guarantees as collateral for all manner of loans, deferred prices,
and obligations.--- -
23.- Signing and formalizing as lessee financial leasing or lease
agreements on all manner of material goods and under such
terms and conditions as may freely be agreed upon with the
leasing or financial entity, and amending and terminating said
agreements,
24.- Acquiring and executing contracts for the acquisition or
disposal of the use and operation of author rights, patents,
brands, industrial models, commercial rames, and all other
intellectual and industrial property poods, and amending and
terminating said contracts.
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25.- Buying and/or acquiring, by any of the means allowed under
the law, shares and interests in all manner of corporations, under
such lerms and condilions as may be deemed most suitable.—-----
The powers listed above may be exercised in their widest sense
in order to aftain the purposes for which they have been
conferred.
IMl.  Legal Powers

Representing the corporation and appearing before all courts and
tribunals (including the Supreme Court and the Constitutional
Court) having jurisdicrion, social courts, Mediation, the
Arbitration and Conciliation Institute, and courts of arbitration,
representing the corporation with full legal and procedural
capacity, and, to that cffect:

26.- Intervening in all manner of administrative, govermmental
and civil (voluntary), criminal (whether as the result of a
complaint or as a civil parly), social, or labor or jurisdictional or
other proceedings, whether ordinary or special, already existing
or to be created; acting as active of passive party, principal, co-
plaintiff, third party, and ancillary party, in all manner of
procedural and pre-judicial facts, acts, and business, including
conciltations, exercising, waiving, compromising, extinguishing
or exhausting rights, actions or defenses, at all levels and
appeals, whether ordinary or special, including complaint, civil
Hability, motions to quash, review, and protection of
constitutional rights, until obtaining a final decision and its
execution or compliance therewith; answering interrogatories in
a lawsuit, answering, on behalf of the corporation, questions
posed 1o elicil evidence, waiving privileges, and submitting to
Jjurisdiction,-— o
27.- Appearing and acting on behalf of the corporation, with the
pawers of a general atlorney-in-fact for lawsuits, making to that
effect such acts, representations, allegations, doclarations,
petitions, requests, requirements {as may be deemed
appropriate], 1aking all manner of steps before any authority,
organization, public or private entity, and all the powers inherent
1o & general power of attorney for lawsuits, under the terms of
and pursuant to the contents of Article 25 of the Spanish Civil
Procedure Act, Law 1/2000. Of January 7, and especially as
established in paragraph I of said article as related to Article
414.2 of the same legal corpus, for the setlement, waiver,
acceptance, submission to arbitration, and the making of
representations that may result in the dismissal of the
proceedings through out-of-court satisfaction or ex post facto
lack of cause, and in particular, the execution of acis of
conciliation, with or without settlement, and, in general, any of
the powers included in the aforementioned Articles 25 and 414.2
of the Civii Procedure Act, with the widest latitude. They are
granted powers as wide as may be required under the law to
decide the terms on which said activities or representasions shall
be made or agreed upon.
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28.- Submitting to arbitration and appointing arbitrators to
decide at law or in equity.
29.- Posting honds, making collections, payments, deposits and
consignments for any reason, arising out of the exercise of the
powers bestowed upon them, including the declaration and
payment of the rate for the exercise of the jurisdictional power or
any other judicial rate, even if negative.
30.- Filing reports and complaints, ratifying both, and appearing
at all manner of criminal proceedings -----
31.- Conducting financial and/or solvency investigations and
rescarch, addressing such organizations, registrics, physical or
legal persons as may be necessary or convenient, in order to
claim any and all requisite information or data.--—-------r~ieeseeeee-
33.- Filing bankruptcy proceedings and pursuing them 1o their
conclusion, being able, especially, to attend any meetings of
creditors being held with the right to speak and vote thereat;
requesting the inclusion or exclusion of loans; approving or
challenging loans and the ranking thereof, appointing and
accepting the position of receiver; appointing members to
conciliation boards; signing agreements to be processed
following the regular procedure or in writing, and doing any and

all things allowed under procedural law. Filing motions and
pursuing them to their conclusion; carrying out out-of-court
negotiations with decision-making power over any loans being
held by the constituent, being able to agree to remissions and
extensions, and to assign loans; accepting and canceling all
manner of real guaranties. Appearing in person at any
bankruptcy proceedings as a credilor or interested party,-----------
V. Powers with respect to Personnel

34.- Admitting, hiring, sanctioning, and dismissing personnel of
whatever rank employed by the corporation, setting their
conditions, compensation, and duties,
V. Power to Grant Public Deeds
35.- Appearing before a notary in order to grant public deeds
reflecting the decisions or resolutions adopted by the
corporation’s administrative organ, as well as the resolutions or
decisions adopted by the General Beard of Stockholders or Sole
Stockholder, respectively, and, if appropriate, to proceed
subsequently to their recording in the appropriate public
registries, and granting any correction or clarification deed that
may be required.
36.- Performing any acts and formalities, and signing ad
granting any public or private documents, in such terms and
under such conditions as they may deem most suitable, in the
exercise of the powers bestowed upon them,
Sixth, - TO EMPOWER all directors and, especially, the
secretary, 5o that anyone of them may, on behalf and in
representation of the corporation, appear before a notary and
record the foregoing resolutions in a public deed. - serunseeee-

202 Hd OEWCE

H13000165935 3



S&B Fax Server 7/30/2013 3:45:57 PM PAGE 11/017 Fax Server

H13000165935 3

DECLARATION OF
SOLE-
SHAREHOLDER
STATUS

The required dnta
were forwarded to
the CM.R. within
the ierm
comeniplated in
Article 384 LM

The new corporate name adopted is not recorded, as noted in
certificate number 13061891 of the Central Mercantile Registry
attached hereto. Also attached is a letter of Apnil 18, 2013,
signed by Mr. Jorge Herrdez Crespo, resigning the office of sole
director of the corporation, whose signature is legalized by the
authorizing notary. The notary notes for the record that thie
actual owner has been identified. Law 10/2010. THEREFORE,
I RECORD the aforesaid resolutions of CHANGE OF
CORPORATE NAME, CHANGE OF DOMICILE,
RESULTING AMENDMENTS TO THE BY-LAWS,
TERMINATION OF SOLE DIRECTOR, APPOINTMENT OF
A BOARD OF DIRECTORS, ALLOTMENT OF OFFICES
AND GRANTING OF POWERS OF ATTORNEY, AND
PARTIALLY CANCEL THE FIRST RECORDING ON THIS
PAGE, noting for the record the non-inclusion of the named
person(s) recorded through this entry in the Regisy of
Bankruptey Resolutions, pursuant to the provisions of Article 61
bis of the Rules and Regulations of the Mercantile Registry.
PURSUANT TQ THE APPLICATION FOR PARTIAL
RECORDING CONTAINED IN THE HEADING, THE
AUTHORIZATION TG THE ATTORNEYS-IN-FACT TO
SLEF-CONTRACT WITH OPPOSING INTERESTS IS NOT
RECORDED, AS THE ADMINISTRATIVE ORGAN ITSELF
LACKS THIS POWER, A SITUATION THAT MAY ONLY
BE ALTERED THROUGH A RESCLUTION QF THE
GENERAL BOARD OF STOCKHOLDERS, ARTICLE 267 OF
THE COMMERCE CODE, ARTICLE 1459 OF THE CIVIL
CODL, AND JURISPRUDENTIAL DOCTRINE ON SELF-
CONTRACTING, SUCH AS THE RESCLUTIGN OF
FEBRUARY 27, 2003. [T 18 SO REFLECTED on a copy of the
deed authorized in MADRID by Nolary FRANCISCO JAVIER
PIERA RODRiGUEZ, on May 21, 2013, under numbcr
1705/2013 of his notarial records. It was submitted to this
Registry under entry number 1/2013/68455 on the twenty-third
day of May, two thousand and thirteen, on paper, as per Filing
Entry 211, Logbook 2400, Fees $/M and L.D, Madrid, this
twenty-seventh day of May, two thousand and thirteen. {{legible
signature]

“APR ENERGY SPAIN SL” ~ MS. BELEN GARRIGUES
CALDERON, on behalf and in representation of the corporation
on this page, as secretary of its board of directors, has granted
the deed being recorded whereby she DECLARES THE SOLE-
SHAREMNOLDER STATUS of the corporation inasmuch as its
Sole Shareholder is the mercantile corporation “APR ENERGY
HOLDINGS LIMITED,” a British corporation, incorporated
under the laws of Eagland and Wales, with its corporate
domicile at 54 Baker Street, WIU 780, London, United
Kingdom, and registered with the Registry of Corporations of
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England and Wales under number 7105073. In Spain it has been
assigned TIN number N82613457, Said corporation bought from
the previous stockholders all of the shares of stock through a
deed authorized by Madrid Notary Antonio de la Esperanza
Rodriguez on April 18, 2013, under number 1640 of his notarial
records, The grantor represents that the legal act whereby the
corporation acquired sole-shareholder status has been entered on
the Registry Book of Shareholders of the corporation on this
page. The grantor declares that the corporation lacks an actual
owner. THEREFORE, I RECORD THE DECLARATION OF
SOLE-SHAREHOLDER STATUS OF THE CORPORATION
ON THIS PAGE IN THE TERMS SET FORTH ABCOVE. IT IS
SO REFLECTED on a copy of the deed authorized in MADRID
by Notary FRANCISCO JAVIER PIERA RODRIGUEZ, on
May 21, 2013, under number 1706/2013 of his notarial records.
It was submitted to this Registry under entry number
1/2013/68456 on the twenty-third day of May, two thousand and
thirteen, on paper, as per Filing Entry 212, Logbook 2400. Fees
S/M and L.D. Madrid, this twenty-seventh day of May, two
thousand and thirteen. [Wegible signature)

gg&g;‘gg or 5 “APR ENERGY SPAIN SL" -~ MS. BELEN GARRIGUES
ATTORNEY CALDERGN, on behalf and in representation of the corporation

on this page, as secrelary of its board of directors, duly
w;:ﬁ:ﬁ:{';‘;‘l’g‘“ empowered and in compliance with the tesolution of the board
the C.MLR. within of directors of the corporation dated MAY 16, 2013, in written
theterm proceedings, with no meeting, and with the express approval of
ool said procedure for the adoption of resolutions by all directors, as

per the certificate attached hercto, issued by herself with the
approval of the chairman of the board, Mr. Steven List, the
signatures of both of whom are legalized by the authorizing
notary, has granted the public decd reflecting the resolution
unanimously adopted at said meeting, to wit: TO GRANT A
POWER OF ATTORNEY, as wide ard sufficient as required by
law 1o TMT Management (Spain) SL, a limited liability Spanish
corporation, domiciled in Barcelona, at Calle Aribau 171,
registered at the Mercantile Registry of Barcelona, Volume
31844, page 209, entry B198336, the bearer of CIF B61956751,
so that it may, JOINTLY AND SEVERALLY, exercise each and
every one of the [(oliowing powers on behalf and in
representation of the ¢orporation:

L Powers of Representation

1.- Filing all manner of declarations, acceptances, claims,
applications and petitions for any and ail foreign trade
authorizations, licenses and permits with any authority or
organization of whatever rank, class, order or jurisdiction, and
with any public or private entity.----
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2.- Applying for and filing with any authority or organization of
whatever rank, class, order o jurisdiction, and with any public or
private entity, registrations, recordings, additions and deletions,
amendments and cerlificates in all registries and archives,
whether administrative, mcercantile, mortgage, industrial,
properly and others of any kind whatever, including tax and
labor registries and archives.---
3.~ Declaring and paying all manner of taxes, contributions,
exactions, and fees, and claiming and collecting any that were
overpaid or unduly paid or when a refund is dug.-==eeesreeemmecennns
4.- Receiving and answering all manner of notices, summonses,
and pleadings from any authority, and withdrawing from any
entity or organization, customs house, carrier, agent, or
consignee any and all postal shipments, valuable items, parcels,
and drafts consigned or addressed in the name of the company,
making such claims as may be appropriate.
5.- Applying to the National Mint - Royal Mini for user
certificates in to oblain the status of owner of the communication
and datz supply systems relaled to tax returns filed through
electronic, IT, and telecommunications means, in accordance
with Exhibit VI of the Order of April 24, 2000. Performing all
acts and taking all steps that may he required to obtain from the
competent organs all qualifications, authorizations, and degrees
required to be able to file tax returns through electronic, 1T, and
telecommunications technigues and means under said Order.-----
6.- Applying as well for electronic certificates, inciuding
acknowledged cenificates, from any providers of certification
services, in order (o obtain an electronic signature, advanced
electronic signature or recognized electronic signature for the
relations the company maintains with public administration
organizations or in the contracting for goods and services
inherent or related to its business or ordinary traffic, all of it
pursuani to the provisions of Electronic Signature Law 59/2003,
of December 19.
7.- Receiving on behalf of the corporation and through any
means of telecommunications those electronic notices from the
Tax Administration State Agency referred 1o in Royal Decree
1363/2010, of October 29, published in Boletin Oficial del
Estado number 277, of November 16, 2019, as well as from any
regional administration, and any amendments to said decree.-----
8.- Representing the corporation at meetings of shareholders,
partners or associates, and meetings of the board of directors in
corporations or associations of which the corporation is a
sharehalder, partner or associate, with full right to speak, vote,
and challenge.--
9.- Representing the corporation in the offices and powers of
attorney conferred on the corporation.
10.- Constiluling, or participaling in the constitution of, all
manner of corporations, associations, foundations, and other
legal persons, underwriling shares or interests, contributing
money, personal and real property to them, approving and
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signing the deed, by-laws and all other constitutive decuments
in such terms and conditions as may be deemed suitable.-------—-

11.- Conferring or resuming powers of attorney for any of all of
the foregotng powers on such physical or iegal person or persons
as they may deem appropriate, granting to that effect the
pertinent powers of attorney or representation, revoking the
allorneys-in-fact at any time and appointing others,--essve-v-—-—-
12.- Appearing before a notary in order to grant public decds
reflecting the decisions or resolutions adopted by the
corporation’s administrative organ, as well as the resolutions or
decisions adopted by the General Board of Stockholders or Sole
Stockholder, respectively, and, if appropriate, to proceed
subsequently to their recording in the appropriate public
registries, and granfing any correction or clarification deed that
may be required.--- -

ILm  Banking Powers

13.- Disposing of the corporation’s accounts, ordering transfers
and issuing checks and coupons against the corporation’s
accounts up to a limit of TEN THOUSAND EUROS (€ 10 000)
per operation,- e

The notary notes for the rccord that the actual owner has been
identified. Law 10/2010. THEREFORE, [ RECORD the
aforesaid GRANTING OF POWER OF ATTORNEY, noting for
the record the non-inclusion of the named person(s) recarded
through this entry in the Registry of Bankruptcy Resolutions,
pursuant to the provisions of Article 61 bis of the Rules and
Regulations of the Mercantile Registry. IT IS SO REFLECTED
on a copy of the deed authorized in MADRID by Notary
FRANCISCO JAVIER PIERA RODRIGUEZ, on May 21, 2013,

under sumber 1707/2013 of his notarial records. It was
submitted to this Registry under entry number 1/2013/68457 on
the twenty-third day of May, two thousand and thirteen, on
paper, as per Filing Entry 213, Logbook 2400. Fees S/M and
L.D. Madrid, this twenty-seventh day of May, two thousand and
thirteen. [fllegible signature)
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SECOND: The page itself does not including the recording of the dissolution or
liquidation of the corporation referred to in this certificate so thai it continues to be in good
standing according to the Registty.

THIRD: That the financial siatements for the [iscal year 2012 of the corporation referred
to in this certificate have been filed with this Mercantile Registry,

And for the record, and inasmuch as there is not in the logbook any entry pertaining to
any document pending recording in connection with the corporation referred to in this certificare,
J issue these presents in 14 pages of scaled paper of this Registry, numbers 7082648 to 7082661,
all of them included, and sign them in Madrid, this first day of Junc, 2013.

[Ulegible signature]

The Registrar
{Scal:) MERCANTILE REGISTRY OF MADRID
JORGE SALAZAR GARCIA
{Coal of Arms}

Entered in the Logbook of Certificates under entry number 29,618/2013

Fees: s/m

[Rubber stamp:]

I, JULIO SOLER GARCIA )

ACTING DEAN-PRESIDENT OF THE ASSOCIATION GF
PROPERTY AND MERCANTILE REGISTRARS OF SPAIN
Certify: that I legitimate the foregoing sipnature of

Mr. JORGE SALAZAR GARCIA

Mercantile Registrar of MADRID

as it appears 1o be his.

Madrid, this tenth day of June, 2013

[Tlegible signhature]
[Seal:] ASSOCIATION 05 PROPERTY AND MERCANTILE

REGISTRARS OF SPAIN
DEAN PRESIDENT
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APOSTILLE
(The Hague Convention of October 3, 1961)

1. Country: Spain

The present public document

3 has been signed by SOLER GARCIA, JULIO
3. acting in the capacity of ACTING DEAN-PRESIDENT
4, and bears the seal/stamp of ASSOCIATION OF PROPERTY AND
MERCANTILE REGISTRARS OF SPAIN
Certified
5. in MADRID 6. on 12/06/2013
7. by OLMEDO CASTANO, MIGUEL ANGEL
BUREAU CHIEF
8. under number SLGAP/2013/047990
9. Seal / Stamp: 10.  Signature:  Valid signature
MINISTRY OF JUSTICE OLMEDO CASTANO
| Megible] MIGUEL ANGEL

(Coat of Arms)
OFFICE OF THE ASSISTANT SECRETARY

This Apostilie only certifies the authenticily of the signature and the capacity of the person who
has signed the public document, and, where appropriate, the identity of the seal or stamp which
this public document bears,

This Apostille does not certify the content of the document for which it was issued,
To verify the issuance of this Apostille, sec hitps:/sede.mjusticia pob.cg/ercgister
Verification code of the Apostille (*): AP:0b2B-CM4j-D14{-Wipj
This document has been electronically signed according to Law 59/2003 of December 19th,
about electronic signature, and according to Law 11/2007 of June 22", about electronic access of
citizens 1o Public Services,

(*) Verification Code Characters Set
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LOPEZ AND DURAN
Interpreting and Translating
420 South Dixie Highway, Suite 2L
Coral Gables, Florida 33146
Tele: {305)461-4699 * Fax: (305)461-4759

CERTIFICATE OF ACCURACY

STATE OF FLORIODA )
) ) 85.°
COUNTY OF DADE
Bglore mg, a nolary public in and for the State of Florida at large, appears
Nelson Duran, Ph.D., who is personally known to me, a certified court interpreter,
qualified by the Administrative office of the United States Courts, for and on
behalf of Lopez and Duran Interpreting and Translating, wheo, after bheing duly

sworn, deposes and says that he {s fully versed in the 8panish and the English

languages, and that the aforegoing is a true and correct translation of the

attached document consisting of‘fﬁlaydfq ﬂ[y%gchéLges, and that thls is the last

of the attached,

Zgﬁﬂt (% s

Nelgon Duran, Ph.D.

312_&,
Sworn to and subscribed this f_ day of

, 2003

FEH ABASCAL
Lary Public,
State of Vlorida at Large

2021 W4 OF TF €L

My commission expires:

WAALEN ABASCAL
TS5 MY COMMISSION ¥ EE 209107
qf  EXPIRES: Augusl 2. 2010

froned Thru Kotary Pubfic indananient

The utmost care has been taken to ensure the accuracy of all translations.
Lopez and Duran Interpreting and Translating and its employees shall not be
liable for any damages due to negligence or error in Lyping or translation.
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