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COVER LETTER;

TO: Charter Section
Division of Corporations

sussecr: MIKE DE BRIE CO.

Name of Resulting Florida Profit Corporation

The enclosed Certificate of Conversion, Articles of Incorporation, and fees are submitted to
convert an “Other Business Entity” into a “Florida Profit Corporation” in accordance with s.
607.1115,F.S.

Please return all correspondence concerning this matter to:

Sonja C. Di Cieri-Cambon

Contact Person

Mike de Brie Co.

Firm/Company

4475 US HWY 1 South, ste# 101

Address

St. Augustine FL 32086

City, State and Zip Code

info@mikedebrie.com

E-mail address; (to be used for future annual report notitication)

For further information concerning this matter, please call:

Sonja C. Di Cieri-Cambon, 904 ,687-0558

Name of Contact Person Area Code and Daytime Telephone Number

Enclosed is a check for the following amount:

M $105.00 Filing Fees  [J$113.75 Filing Fees  CJ$113.75 Filing Fees  [3$122.50 Filing Fees,

and Certificate of and Certified Copy Certified Copy, and
Status Certificatc of Status
STREET ADDRESS: MAILING ADDRESS:
Charter Section Charter Section
Division of Corporations Division of Corporations
Clifton Building P. O. Box 6327
2661 Executive Center Circle Tallahassee, FL 32314

Tallahassee, FL. 32301
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Certificate of Conversion iy &
For c‘i?
“QOther Business Entity”
Into

Florida Profit Corperation

This Certificate of Conversion and attached Articles of Incorporation are submitted to
convert the following “Other Business Entity” into a Florida Profit Corporation in
accordance with s, 607.1115, Florida Statutes,

1. The name of the “Other Business Entity” immediately prior to the filing of this Certificate
of Conversion is:

Mike de Brie Limited

Enter Name of Other Business Entity

2. The “Other Business Entity” is a PrOflt Corporation

(Enter entity type. Example: limited liability company, limited partnership,
general partnership, common law or business trust, etc.)

first organized, formed or incorporated under the laws of WISCOHSI n
{Enter state, or if a non-U.S. entity, the name of the country)

_May 1, 1896

Enter date “Other Business Entity” was first organized, formed or incorporated

3. If the jurisdiction of the “Other Business Entity” was changed, the state or country under
the laws of which it is now organized, formed or incorporated:

4, The name of the Florida Profit Corporation as set forth in the attached Articles of
Incorporation:

Mike de Brie Co.

Enter Name of Florida Profit Corporation

S. If not effective on the date of filing, enter the effective date:
(The effective date: 1) cannot be prior to nor more than 90 days after the date this
document is filed by the Florida Department of State; AND 2) must be the same as the
effective date listed in the attached Articles of Incorporation, if an effective date is listed
therein.)
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Signed this Sth day of December 2013

Required Signature for Florida Profit Corporation:
Signature of Chairman, Vice Chairman, Djwctor @ %%%M’S or Officers have not
been selected, an Incorporator: . o
Printed Name: Sonja C. Di Cieri-Cambon 7 Title: President
IV

Required Signature(s) on behalf of Other Business Entity: [See below for required
signature(s).]

Signature: %f-g AM

Printed Name: Soyf Di Cieri-Cambon Title: President
Signature:

Printed Name: Title:
Signature:

Printed Name: Title:
Signature:

Printed Name: Title:
Signature:

Printed Name: Title:
Signature:

Printed Name: Title:

If Florida General Partnership or Limited Liability Partnership:
Signature of one General Partner,

If Florida Limited Partnership or Limited Liability Limited Partnership:
Signatures of ALL General Partners.

If Florida Limited Liability Company:

Signature of a Member or Authorized Representative.

All others:
Signature of an authorized person.

Fees:
Certificate of Conversion: $35.00
Fees for Florida Articles of Incorporation:  $70.00
Certified Copy: $8.75 (Optional)
Certificate of Status: $8.75 (Optional)
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United States of America
State of Wisconsin

DEPARTMENT OF FINANCIAL INSTITUTIONS

Division of Corporate & Consumer Services

To All to Whom These Presents Shall Come, Greeting:

I, PAUL M. HOLZEM, Administrator of the Division of Corporate and Consumer Services, Department of
Financial Institations, do hereby certify that

MIKE DE BRIE LIMITED

is a domestic corporation or a domestic limited liability company organized under the laws of this state and that
its date of incorporation or organization is May 1, 1896.

I further certify that said corporation or limited liability company has, within its most recently completed report
year, filed an annual report required under ss. 180.1622, 180.1921, 181.1622 or 183.0120 Wis. Stats., and that it
has not filed articles of dissolution.

IN TESTIMONY WHEREOF, I have hereunto set
my hand and affixed the official seal of the
Department on December 7, 2013.

PAUL M. HOLZEM, Administrator
Division of Corporate and Consumer Services
Department of Financial Institutions

Effective July 1, 1996, the Department of Financial Institutions assumed the functions previously performed by the
Corporations Division of the Secretary of State and is the successor custodian of corporate records formerly held
by the Secretary of State.

DFL/Corp/33

To validate the authenticlty of this certificate

Visit this web address: http://www.wdfi.org/apps/ccsiverify/
Enter this code: 129652-97968CBA
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In compliance with Chapter 607, F.S. A
7’

Stock For-Profit Corporation

ARTICLES OF INCORPORATION
OF
MIKE DE BRIE CO.

The name of the Corporation is “MIKE DE BRIE CO.”

The corporation is organized under Ch. 607 of the Florida Statutes and its effective date of
incorporation is May 1%, 1896.

The corporation shall be authorized to issue 10,000,000 sh-ares.
Name of the initial registered agent:
Sonja C. Di Cieri-Cambon
4475 US Hwy 1 South, suite# 101
St. Augustine, Florida 32086
County: St. Johns

Having been named as registered agent to accep! service of process for the above stated
corporation at the place designated in this certificate, I am familiar with and accept the

ap}aointment as registered agent and agree to act in this capacity.

/MQM Decenher I é{“ 2o(3

Si}mﬁlre of Registered Agent Date

Notwithstanding that the Corporation has the capacity and the rights, powers and privileges of a
natural person and the objects for which the Corporation is established are unrestricted, said
objects of the Corporation shall always be in strict and full compliance with the laws of Florida,

as well as the laws of the United States of America.
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It is hereby declared that the word “Corporation” in this clause except where used in reference to this
Corporation shall be deemed to include any partnership or other body of persons, whether
incorporated or not incorporated, and whether domiciled in the United States of America or
elsewhere, and further the intention is that the objects specified in each paragraph of this clause shall,
except where otherwise expressed in such paragraph, be independent main objects and be in nowise
limited or restricted by reference to or inference from the terms of any other paragraph or the name of

the Corporation.

6. The liability of the Members is limited.

7. The Capital of the Corporation is $2,769,793.00 divided into 2,769,793 shares of $1.00 each.
Upon any increases of capital the Corporation is to be at liberty to issue any new shares either in
United States Dollars or in any other currency or partly in one currency and partly in another
and with any preferential, deferred, qualified or special rights, privileges or conditions attached
thereto. The rights for the time being attached to any shares having preferential, deferred,
qualified or special rights, privileges or conditions attached thereto, may be altered or dealt with

in accordance with these Articles of Incorporation, but not otherwise.

8.  Inthese Articles, save where the context otherwise requires: -

“the Corporation” means the above named Corporation;

“the Board” and “the Directors” means the Directors for the time being of the Corporation or

the Director present at a duly convened meeting of Directors at which a quorum is present;

“Dividend” includes bonuses, distributions in specie and in kind, capital distributions and

capitalisation issues;
“month” means calendar month;

“the Office” means the registered office of the Corporation for the time being;
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“the Trading Address” means the business premises of the Corporation from which the
majority of business are transacted. Said Trading Address may or may not be the registered or
official address of the Corporation and, as such, may not be public information.

“paid up” includes credited as paid up;

“the Register” means the register of members of the Corporation kept pursuant to the Florida

Statutes and includes any branch register kept pursuant to the Florida Statutes ;

“the Secretary” means the secretary for the time being of the Corporation;

“the Seal” means the corporate seal of the Corporation or any official seal that the

Corporation may have as permitted by the Florida Statutes ;

“these Articles” means the Articles of Incorporation in their present form or as altered from

time to time;

“in writing” and “written” includes cable, telex, facsimile messages, electronic messages

and any mode of reproducing words in a legible and non-transitory form.

9. Inthese Articles, if not inconsistent with the subject or context, words importing the singular
number only shall include the plural number and vice versa, and words importing any gender
shall include all genders and vice versa.

10. Subject as aforesaid, any words defined in the Florida Statutes or any statutory modification

thereof in force at the date at which these Articles become binding on the Corporation shall, if

not inconsistent with the subject or context, bear the same meaning in these Articles.

11. The headings are inserted for convenience only and shall not affect the construction of these

Articles,

PRIVATE CORPORATION
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12. The Corporation is a private Corporation, and accordingly:-

(a) any invitation to the public to subscribe for any shares or debentures of the Corporation is

prohibited;

(b) the number of the members of the Corporation (not including persons who are in the
employment of the Corporation, and persons who, having been formerly in the
employment of the Corporation, were, while in such employment, and have continued

after the determination of such employment to be, members of the Corporation) shall be

limited to 50

PROVIDED that where two or more persons hold one or more shares in the Corporation

jointly they shall, for the purposes of this Article, be treated as a single member;

(c) the right to transfer the shares of the Corporation shall be restricted in manner hereinafter

prescribed; and

(d) the Corporation shall not have power to issue share warrants to bearer.

THE REGISTERED OFFICE

13. The Registered Office shall be located at 4475 US Hwy | South, suite# 101, St. Augustine,
Florida 32086, United States of America.

THE PRINCIPAL ADDRESS

14. The Principal Address shall be located at 4475 US Hwy 1 South, suite# 101, St. Augustine,
Florida 32086, United States of America.
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SHARES

15.

(a} Subject to the provisions of the Florida Statutes, and save as provided by contract or these
Artticles to the contrary, all unissued shares shall be at the disposal of the Directors who
may allot, grant options over, or otherwise deal with or dispose of the same to such
persons, at such times, for such consideration and generally upon such terms and
conditions as they think proper, but so that no shares of any class shall be issued at a

discount except in accordance with the Florida Statutes.

(b) The Corporation may give such financial assistance for purposes of acquiring shares in

the Corporation as is not prohibited by the Florida Statutes.

(¢) The Directors are authorized to make statements or take such other steps as may be
required by the Florida Statutes in relation to the giving of financial assistance to acquire

shares in the Corporation.

16. The Corporation may make arrangements on the issue of shares for a difference between the

holders of such shares in the amount of calls to be paid and the time of payment of such calls.

17. If by the conditions of allotment of any shares the whole or part of the amount or issue price
thereof shall be payable by installments, every such installment shall, when due, be paid to the
Corporation by the person who for the time being is the registered holder of the shares, or his

: legal personal representative.

(a) Subject to the Florida Statutes, the Corporation may issue shares which are to be

redeemed or are liable to be redeemed at the option of the Corporation or the shareholder.
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The redemption of shares may be effected upon such terms and in such manner as the
Corporation before or upon issue of the shares shall by ordinary resolution determine.

{b) Subject to the Florida Statutes, the Corporation may purchase its own shares {including
redeemable shares) and without prejudice to the generality of the foregoing the

Corporation may purchase its own shares (including any redeemable shares) in order to:

(i) settle or compromise a debt or claim;

(ii) eliminate a fractional share or fractional entitlernent;

(tii)  fulfill an agreement in which the Corporation has an option or is obliged to purchase
shares under an employee share scheme which had previously been approved by the
Corporation in general meeting;

(iv) comply with a Court order.

(c) Subject to the Florida Statutes , the Corporation may make a payment in respect of the
redemption or purchase of its own shares otherwise than out of its distributable profits or

the proceeds of a fresh issue of shares.

(d) The Directors are authorized to make statements or take such other steps as may be
required by the Florida Statutes in relation to the redemption or purchase by the

Corporation of its own shares out of capital.

19. Subject to the provisions of these Articles, the Corporation shall not, except as required by law,
be bound by or required in any way to recognize any contingent, future, partial or equitable
interest in any share or in any fractional part of a share, or any other right in respect of any share,
or any other claim to or in respect of any such share on the part of any person (even when having

notice thereof) except an absolute right to the entirety thereof in the registered holder.
20. The Corporation may in connection with the issue of any shares exercise all powers of paying
interest out of capital and of paying commission and brokerage conferred or permitted by the

Florida Statutes.

21. No person shall become a member until his name shall have been entered into the Register.
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JOINT HOLDERS OF SHARES

22. Where two or more persons are registered as the holders of any share they shall be deemed to

hold the same as joint tenants with benefit of survivorship, subject to the following provisions:-

(a)

(b)

(©)

(d)

(e)

the Corporation shall not be bound to register more than three persons as the holders of

any shares except in the case of the legal personal representative of a deceased member;

the joint holders of any shares shall be fiable severally as well as jointly in respect of all

payments which cught to be made in respect of such shares;

on the death of any one of such joint holders the survivar or survivors shall be the only
person or persons recognized by the Corporation as having any title to such shares, but the

Directors may require such evidence of death as they may deem fit;

any one of such joint holders may give effectual receipts for any dividend, return of

capital or other payment in the share; and

the Corporation shall be at liberty to treat the person whose name stands first in the
Register as one of the joint holders of any shares as solely entitled to delivery of the
certificate relating to such shares, or to receive notices from the Corporation, and to attend
and vote at general meetings of the Corporation, and any notice given to such person shall
be deemed notice to all the joint holders; but any one of such joint holders may be
appointed the proxy of the persons entitled to vote on behalf of such joint holders, and as
such proxy to attend and vote at general meetings of the Corporation, and if more than
one of such joint holders be present at any meeting personally or by proxy that one so
present whose name siands first in the Register in respect of such shares shall alone be

entitled to vote in respect thereof.

SHARE CERTIFICATES

23. Every member shall, without payment, be entitled to receive within two months after allotment or

lodgment of an instrument of transfer duly stamped, or within such other period as the conditions

of issue may provide, a certificate for all his shares of any particular class, or several certificates,

each for one or more of his shares, upon payment of such fee, not exceeding two dollars for every
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24,

25.

26.

certificate after the first, as the Directors shall from time to time determine, provided that in the
event of 2 member transferring part of the shares represented by a certificate in his name a new
certificate in respect of the balance thereof shall be issued in his name without payment and, in
the case of joint holders, the Corporation shall not be bound to issue more than one certificate for

all the shares of any particular class registered in their joint names.

Every share certificate shall be issued under the Seal and shal! specify the number and class of
shares, and, if required, the distinctive numbers thereof comprised therein, the amount paid up
thereon and, if appropriate, whether such shares carry no voting rights. No certificate shall be
issued in respect of more than one class of shares. If there shall be more than one class of shares
then each certificate of every class shall state thereon that the share capital is divided into

different classes and the nominal value of the voting rights attaching to each class.

If any share certificate shall be worn out, defaced, destroyed or lost, it may be renewed on such
evidence being produced as the Directors shall require, and in case of wearing out or defacement,
on delivery up of the old certificate, and in case of destruction or loss, on the execution of such
indemnity (if any), as the Directors may from time to time require. In case of destruction or loss,
the person to whom such renewed certificate is given shall also bear and pay to the Corporation
all expenses incidental to the investigation by the Corporation of the evidence of such destruction

or loss and of such indemnity.

CALLS ON SHARES

{a) The Directors may from time to time make calls upon the members in respect of all
monies unpaid on their shares (whether on account of the nominal value of the shares or
by way of premium) but subject always to the terms of issue of such shares, and any such

call may be made payable by installments.

(b) Each member shall, subject to receiving at least fourteen days notice specifying the time
or times and place for payment, pay to the Corporation the amount called on his shares
and at the time or times and place so specified. The non-receipt of a notice of any call by,
or the accidental omission to give notice of a call to, any of the members shall not

invalidate the call.
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27.

28.

29.

30.

3l

A call shall be deemed to have been made at the time when the resolution of the Directors
authorizing such call was passed. A call may be revoked, varied or postponed as the Directors

may determine.

If any part of a sum called in respect of any shares or any installment of a call be not paid before
or on the day appointed for payment thereof, the person from whom the sum is due shall be liable
to pay interest on the outstanding part thereof at such rate as the Directors shall determine from
the day appointed for the payment of such call or installment to the time of discharge thereof in
full; but the Directors may, if they shall think fit, waive the payment of such interest or any part

thereof.

If, by the terms of the issue of any shares or otherwise, any amount is made payable upon
allotment or at any fixed time, whether on account of the nominal amount of the shares or by way
of premium, every such amount shall be payable as if it were a call duly made and payable on the
date on which by the terms of the issue the same becomes payable; and all the provisions thereof
with respect to the payment of calls and interest thereon, or to the forfeiture of shares for non-
payment of calls, shall apply to every such amount and the shares in respect of which it is

payable in the case of non-payment thereof.

The Directors may, if they shall think fit, receive from any member willing to advance the same
all or any part of the monies uncalled and unpaid upon any shares held by him; and upon all or
any of the monies so paid in advance the Directors may (until the same would, but for such
payment in advance, become presently payable) pay interest at such rate as may be agreed upon
between the member paying the monies in advance and the Directors, The Directors may also at
any time repay the amount so advanced upon giving to such member one month’s notice in

writing.

On the trial or hearing of any action for the recovery of any money due for any call, it shall be
sufficient to prove that the name of the member sued is entered in the Register as the holder, or
one of the holders, of the shares in respect of which such debt accrued; that the resolution making
the call is duly recorded in the Minute Book; and that notice of such call was duly given to the
member sued in pursuance of these Articles; and it shall not be necessary to prove the
appointment of the Directors who made such call, nor any other matters whatsoever, but the

proof of the matters aforesaid shall be conclusive evidence of the debt.
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32

33.

34.

3s.

36.

No member shall, unless the Directors otherwise determine, be entitled to receive any dividend,
or, subject to the Florida Statutes , to receive notice of or to be present or vote at any general
meeting, either personally or (save as proxy for another member) by proxy, or to exercise any
privileges as a member, or be reckoned in a quorum, until he shall have paid all calls or other
sums for the time being due and payable on every share held by him, whether alone or jointly

with any other person, together with interest and expenses (if any).

FORFEITURE

/

If any member fails to pay in full any call or installment of a call on the day appointed for
payment thereof, the Directors may at any time thereafter, during such time as any part of the call
or installment remains unpaid, serve a notice on him requiring him to pay so much of the call or
installment as is unpaid together with interest accrued and any expenses incurred by reason of

such non-payment.

The notice shall name a further day (not being less than fourteen days from the date of the notice)
on or before which such call or installment or part thereof and all interest accrued and expenses
incurred by reason of such non-payment are to be paid, and it shall alsc name the place where
payment is to be made, such place being either the Office, or some other place at which calls of
the Corporation are usually made payable. The notice shall also state that, in the event of non-
payment at or before the time and at the place appointed, the shares in respect of which such call

or installment is payable will be liable to be forfeited.

If the requirements of any such notice as aforesaid be not complied with, any shares in respect of
which such notice has been given may, at any time thereafter before the payment required by the
notice had been made, be forfeited by a resolution of the Directers to that effect, and any such
forfeiture shall extend to all dividends declared in respect of the shares so forfeited but not
actually paid before such forfeiture. The Directors may accept the surrender of any shares liable
to be forfeited hereunder and in such case references in these Articles to forfeiture shall include

surrender.
Any shares so forfeited shall be deemed for the purposes of this Article to be the property of the

Corporation, and may be sold, re-allotted or otherwise disposed of either subject to or discharged

from all calls made or installments due prior to the forfeiture, to any person, upon such terms and
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37,

38.

39,

40.

in such manner and at such time or times as the Directors think fit. For the purpose of giving
effect to any such sale or other disposition the Directors may authorize some person to transfer
the shares so sold or otherwise disposed of to the purchaser thereof or any other person becoming

entitled thereto.

The Directors may, at any time before any shares so forfeited shall have been sold, re-allotted or

otherwise disposed of, annul the forfeiture thereof upon such conditions as they think fit.

Any person whose shares have been forfeited shall thereupon cease to be the holder of any such
shares but shall notwithstanding be and remain liable to pay to the Corporation all calls,
installments, interest and expenses owing upon or in respect of such shares at the time of the
forfeiture together with interest thereon from the time of forfeiture until payment at such rate as
the Directors shall think fit and without any deduction or allowance for the value of the shares at
the time of forfeiture, and the Directors may enforce the payment of such monies or any part

thereof and may waive payment of such interest wholly or in part.

When any shares have been forfeited an entry shall be made in the Register recording the
forfeiture and the date thereof, and so soon as the shares so forfeited have been sold or otherwise

disposed of an entry shall also be made of the manner and date of the sale or disposal thereof.

LIEN

The Corporation shall have a first and paramount lien on every share for all monies outstanding
in respect of such share, whether presently payable or not, and the Corporation shall also have a
first and paramount lien on every share standing registered in the name of a member, whether
singly or jointly with any other person or persons, for all the debts and liabilities of such member
or his estate to the Corporation, whether the same shall have been incurred before or afier notice
to the Corporation of any interest of any person other than such member, and whether the same
shall have fallen due for payment or not, and notwithstanding that the same are joint debts or
liabilities of such member or his estate and any other person, whether a member or not. The
Directors may at any time either generally or in any particular case waive any lien that has arisen,

or declare any share to be wholly or in part exempt from the provisions of this Article.
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41,

42,

43,

44,

The Corporation may sell in such manner as the Directors think fit any share on which the
Corporation has a lien, but no sale shall be made unless some sum in respect of which the lien
exists is presently payable, nor until the expiration of fourteen days after a notice in writing
stating and demanding payment of the sum presently payable and giving notice of intention to
sell in default shal! have been given to the holder for the time being of the share or the person
entitled thereto by reason of his death, bankruptcy or winding up or otherwise by operation of

law or court order.

The net proceeds of such sale after payment of the costs of such sale shall be applied in or
towards payment or satisfaction of the debts or liabilities in respect whereof the lien existed so
far as the same are presently payable and any residue shall (subject to a like lien for debts or
liabilities not presently payable as existed upon the shares prior to the sale) be paid to the person

entitled to the shares at the time of the sale. For giving effect to any such sale the Directors may

authorize some person to transfer the shares so sold to the purchaser thereof.

A statutory declaration in writing that the declarant is a Director or the Secretary of the
Corporation and that a share has been duly forfeited or surrendered or sold to satisfy a lien of the
Corporation on a date stated in the declaration shall be conclusive evidence of the facts therein
stated as against all persons claiming to be entitled to the share. Such declaration and the receipt
of the Corporation for the consideration (if any) given for the share on the sale, re-allotment or
disposal thereof together with the shares certificate delivered to a purchaser or allottee thereof
shall (subject to the execution of a transfer if the same be required) constitute a good title to the
share and the person to whom the share is sold, re-allotted or disposed of shall be registered as
the holder of the share and shall not be bound to see to the application of the purchase money (if
any) nor shall his title to the share be affected by any irregularity or invalidity in the proceedings

in reference to the forfeiture, surrender, sale, reallotment or disposal of the share.

TRANSFER OF SHARES

The instrument of transfer of any shares in the Corporation shall be in writing and shall be
executed by or on behalf of the transferor and by or on behalf of the transferee. The transferor
shall remain the holder of the shares concerned until the name of the transferee is entered in the

Register in respect thereof.
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45,

46.

47.

48.

Every instrument of transfer shall be lodged at the Office for registration accompanied by the
certificate relating to the shares to be transferred and such other evidence as the Directors may
require in relation thereto. All instruments of transfer which shall be registered shall be retained
by the Corporation but, save where fraud is suspected, any instrument of transfer which the

Directors may decline to register shall, on demand, be returned to the person depositing the same.

There shall be paid to the Corporation in respect of the registration of a transfer and of any Grant
of Probate or Letters of Administration, Certificate of Marriage or Death, Power of Attorney or
other document relating to or affecting the title to any share or the making of any entry in the
Register affecting the title to any share such fee (if any) as the Directors may from time to time

reguire or prescribe.

The registration of transfers may be suspended at such times and for such periods as the Directors
may from time to time determine and either generally or in respect of any class of shares

provided always that such registration shall not be suspended for more than 30 days in any year.

(a) The Directors may at any time in their absolute discretion and without assigning any
reason therefor, decline to register any transfer of any share whether or not it is a fully

paid share.

(b) The Directors may also decline to register any transfer unless:-

()] The instrument of transfer is in respect of only one class of shares;
(ii) in the case of a transfer to joint holders, the number of joint holders to whom the
shares are to be transferred does not exceed three; and

(iii)  the shares concerned are free of any lien in favor of the Corporation.

(c) If the Directors refuse to register a transfer they shall, within two months after the date on
which the transfer was lodged with the Corporation, send to the transferor and transferee

notice of the refusal.
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TRANSMISSION OF SHARES

49. In case of the death of a member, the survivor or survivors where the deceased was a joint holder,

50.

and the legal personai representatives of the deceased where he was a sole holder, shall be the

only persons recognized by the Corporation as having any title to his interest in the shares; but

nothing herein contained shall release the estate of a deceased joint holder from any liability in

respect of any share which had been jointly held by him with other persons.

(a)

(b)

Any person becoming entitled to a share in consequence of the death or bankruptcy of a
member may, upon such evidence being produced as may from time to time properly be
required by the Directors and, subject as hereinafter provided, elect either to be registered
himself as holder of the share or to have some person nominated by him registered as the
transferee thereof, but the directors shall, in either case, have the same right to decline or
suspend registration as they would have had in the case of a transfer of the share by that

member before his death or bankruptcy, as the case may be.

If the person so becoming entitled shall elect to be registered himself, he shall deliver or
send to the Corporation a notice in writing signed by him stating that he so elects. If he
shall elect to have another person registered he shall execute a transfer of the share in
favor of that person. All the limitations, restrictions and provisions of these regulations
relating to the right to transfer and the registration of transfers of shares shall be
applicable to any such notice or transfer as aforesaid as if the death or bankruptcy of the

member had not occurred and the notice or transfer were a transfer signed by the member.

51. A person becoming entitled to a share by reason of the death or bankruptcy of the holder shall be

entitled to the same dividends and other advantages to which he would be entitled if he were the

registered holder of the share, except that he shall not, before being registered as a member in

respect of the share, be entitled in respect of it to exercise any right conferred by membership in

relation to meetings of the Corporation:

PROVIDED always that the Directors may at any time give notice requiring any such person

to elect either to be registered himself or to transfer the share, and if the notice is not complied

with within 90 days the Directors may thereafter withhold payment of all dividends or other
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52.

53.

54.

55.

56.

monies payable in respect of the share until the requirements of the notice have been complied

with.

Any person to whom the right to any shares in the Corporation has been transmitted by operation
of law shall, if the Directors refuse to register the transfer, be entitled to call on the Directors to

furnish within 28 days a statement of the reasons for the refusal.

STOCK

The Corporation may from time to time by ordinary resolution convert any fully paid up shares
into stock and may reconvert any stock into fully paid up shares of any denomination. After the
passing of any resolution converting all the fully paid up shares of any class in the capital of the
Corporation into stock, any shares of that class which subsequently become fully paid up and
rank pari passu in all other respects with such shares shall, by virtue of this Article and such

resolution, be converted into stock transferable in the same units as the shares already converted.

The holders of stock may transfer the same or any part thereof in the same manner and subject to
the same regulations as the shares from which the stock arose might prior to conversion have
been transferred or as near thereto as circumstances admit. The Directors may from time to time
fix the minimum amount of stock transferable anrd restrict or forbid the transfer of fractions of
such minimum, but the minimum shall not, without the sanction of an ordinary resolution of the

Corporation, exceed the nominal amount of each of the shares from which the stock arose.

The holders of stock shall, according to the amount of the stock held by them, have the same
rights as regards dividends, voting at general meetings of the Corporation and other matters as if
they held the shares from which the stock arose, but no such right (except as to participation in
dividends and profits of the Corporation and in assets on a reduction of capital or 2 winding up)
shall be conferred by an amount of stock which would not, if existing in shares, have conferred

such right.

Such of these Articles as are applicable to fully paid up shares shall apply mutatis mutandis to

stock, and the words “share” and “shareholder” therein shall include “stock” and stockholder”.
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57.

58.

59.

60.

61.

INCREASE OF CAPITAL

The Corporation may, from time to time, by ordinary resolution increase its authorized capital by

such sum divided into shares of such amounts as the resolution shall prescribe.

Without prejudice to any special rights, privileges or restrictions for the time being attaching to
any class of shares then existing in the capital of the Corporation, any new shares created
pursuant to Article 47 may be issued upon such terms and conditions, and with such rights,
privileges and restrictions attached thereto as the general meeting resolving upon the creation
thereof shall direct or, if no such direction be given, as the Directors shall determine, and in
particular such shares may be issued with a preferential, qualified or deferred right to dividends
and in the distribution of assets of the Corporation, and with a special, or without any, right of

voting.

The general meeting resolving upon the creation of any new shares may direct that the same or
any of them shall be offered in the first instance, and either at par or at a premium or (subject to
the provisions of the Florida Statutes ) at a discount, to all the holders for the time being of any
class of shares in the capital of the Corporation in proportion to the number of shares of such
class held by them respectively, or make any other provisions as to the issue and allotment of the

new shares.

Subject to any direction or determination that may be given or made in accordance with the
powers contained in these Articles all new shares created shall be subject to the same provisions
herein contained with reference to the payment of calls, transfer, transmission, forfeiture, lien and
otherwise as the shares in the capital of the Corporation existing at the date of creation of such

new shares.

ALTERATIONS OF SHARE CAPITAL

The Corporation may by ordinary resolution:-

(a) subdivide its existing shares or any of them into shares of smaller amount than is fixed by
these Articles, provided that in the subdivision of an existing share the proportion

between the amount paid and the amount (if any) unpaid on each reduced share shall be
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62.

63,

64.

the same as it was in the case of the share from which the reduced share is derived, and so
that the resolution whereby any share is subdivided may determine that as between the
holders of the shares resulting from such subdivision one or more of the shares may, as
compared with the others, have any such preferred, deferred or other special rights or be
subject to any such restrictions as the Corporation has power to attach to unissued or new

shares;

(b) consolidate and divide its capital or any part thereof into shares of larger amount than its

existing shares; or

{c) cancel any shares which at the date of the passing of the resolution have not been taken or
agreed to be taken by any person and diminish the amount of its authorised capital by the

amount of the shares so cancelled.

The Corporation may by special resolution reduce its share capital and any capital redemption

reserve fund or any share premium account in any manner allowed by law.

Where any difficulty arises in regard to any consolidation and division under paragraph (b) of
Article 48, the Directors may settle the same as they think expedient and in particular may
arrange for the sale of the shares representing fractions and the distribution of the net proceeds of
sale in due proportion amongst the members who would have been entitled to the fractions, and
for this purpose the Directors may authorize some person to transfer the shares representing
fractions 1o the purchaser thereof, who shall not be bound to see to the application of the
purchase money nor shall his title to the shares be affected by any irregularity or invalidity in the

proceedings relating to the sale.

MODIFICATION OF RIGHTS

(a) All or any of the rights attached to any class of shares in the Capital of the Corporation for
the time being may, at any time, as well before as during liquidation, be altered or
abrogated either with the consent in writing of the holders of not less than three-fourths of
the issued shares of the class or with the sanction of a special resolution passed at a

separate general meeting of the holders of shares of the class, and all the provisions
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contained in these Articles relating to general meetings shall mutatis mutandis apply to
every such meeting, but so that the quorum thereof shall be not less than two persons
personally present and holding or representing by proxy one-third in nominal value of the
issued shares of the class, and that any holder of shares of the class present in person or
by proxy may demand a poll, and that each holder of shares of the class present in person
or by proxy shall on a poll be entitled to one vote for each share of the class held by him,
and if at any adjourned meeting of such holders such quorum as aforesaid is not present,
any two holders of shares of the class who are personally present in person or by proxy
shall be a quorum. If the Corporation has only one member, one member present in

person or by proxy shall be a quorum for all purposes.

(b) The foregoing provisions of this Article shall apply to the variation or abrogation of the

rights attached to some only of the shares of any class as if each group of shares of the

class differently treated formed a separate class, the rights whereof are to be varied.

65. The special rights conferred upon the holders of any shares or such class of shares shall not,

66.

unless otherwise expressly provided in the rights attaching to or the terms of issue of such shares,

be deemed to be altered by the creation or issue of further shares ranking pari passu therewith.

GENERAL MEETINGS

(a) The Corporation shall in each year hold a general meeting as its annual general meeting in

addition to any other meetings in that year, and shall specify the meeting as such in the
notices calling it, and not more than fifieen months shall elapse between the date of one

annual general meeting of the Corporation and that of the next,

PROVIDED that so long as the Corporation holds its first annual general meeting within
eighteen months of its incorporation, it need not hold it in the year of its incorporation or
in the following year. The annual general meetirig shall be held at such time and place as

the Directors shall appoint.

(b) All other general meetings shall be called extraordinary general meetings.
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67. The Directors may, whenever they think fit, and shall, on requisition by Members in accordance
with the Florida Statutes, proceed to convene an extraordinary genera! meeting. The provisions
of the Florida Statutes shall apply to any requisition and to any failure by the Directors to

convene an extraordinary general meeting when so requisitioned.

NOTICE OF GENERAL MEETINGS

68. An annual general meeting and a meeting called for the passing of a special resolution shall be
called by 21 days notice in writing at the least, and a meeting of the Corporation other than an
annual general meeting or a meeting for the passing of a special resolution shall be called by
fourteen days notice in writing at the least. The notice shall specify the place, the day and the
hour of meeting and, in case of special business, the general nature of that business, and shall be
given in manner hereinafter mentioned or in such other manner, if any, as may be prescribed by
the Corporation in general meeting, to such persons as are, under the Articles of the Corporation,

entitled to receive such notices from the Corporation:

PROVIDED that a meeting of the Corporation shall, notwithstanding that it is called by
shorter notice than that specified in this Article, be deemed to have been duly called if it is so

agreed:-

(a) in the case of a meeting called as the annual general meeting, by all the members entitled

to attend and vote thereat; and

{b) in the case of any other meeting, by a majority in number of the members having a right
to attend and vote at the meeting, being a majority together holding not less than 95 per

cent in nominal value of the shares giving that right.

69. The accidental omission to give notice of a meeting or (in cases where an instrument of proxy is
sent out with the notice) the accidental omission to send such instrument of proxy to, or the non-
receipt of notice of a meeting or such instrument of proxy by, any persen entitled to receive such

notice shall not invalidate the proceedings at that meeting.
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PROCEEDINGS AT GENERAL MEETINGS

70. All business shall be deemed special that is transacted at an extraordinary general meeting and

also all business that is transacted at an annual general meeting with the exception of: -
(a} the declaration and sanction of dividends;

(b) the consideration of the accounts and balance sheets and the reports of the Directors and

other documents required to be annexed to the accounts;
(c) the election of Directors in place of those retiring (if any);

(d) the appointment of the Auditors of the Corporation and the fixing of, or the determination

of the method of fixing, the remuneration of the Auditors.

71. (a) No business, save the election of a Chairman of the meeting, shall be transacted at any
general meeting, unless a quorum is present when the meeting proceeds to business. Two
members present in person or by proxy and holding between them at least 51 per centum in
nominal value of the issued shares of the Corporatidn for the time being shali be a quorum for all
purposes. If the Corporation has only one member, one member present in person or by proxy

shall be a quorum for all purposes.

(b} A meeting of the members or any class thereof may be held by means of such telephone, electronic
or other communication facilities (including, without limiting the generality of the foregoing, by
telephone or video conferencing) which permit all persons participating in the meeting to
communicate with each other simultaneously and instantaneously, and participation in such a meeting

shall constitute presence in person at such meeting.

72. The Chairman (if any) of the Board or, in his absence, a Deputy Chairman (if any) shall preside
as Chairman at every general meeting. If there is no such Chairman or Deputy Chairman, or if at
any meeting neither the Chairman nor a Deputy Chairman is present within fifteen minutes after
the time appointed for holding the meeting, or if neither of them is willing to act as Chairman, the
Directors present shall choose one of their number to act, or if one Director only is present he

shall preside as Chairman if willing to act. If no Director is present, or if each of the Directors
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73.

74,

75.

present declines to act as Chairman, the persons present and entitled to vote shall elect one of

their number to be Chairman of the meeting.

If within fifteen minutes from the time appointed for the meeting a quorum be not present, the
meeting shall be dissolved; but in any other case it shall stand adjourned to the same day in the
next week at the same time and place, or to such other day, time and place as the Chairman of the
meeting may determine. If at such adjourned meeting a quorum be not present within fifteen
minutes from the time appointed for the meeting, the members present in person or by proxy

shall be a quorum,

The Chairman of any general meeting at which a quorum is present may, with the consent of the
meeting, and shall, if so directed by the meeting, adjourn the meeting from time to time and from
place to place or sine die; but no business shall be transacted at any adjourned meeting other than
business which might have been transacted at the meeting from which the adjournment took
place, unless due notice thereof is given or such notice is waived in the manner prescribed by
these Articles. When a meeting is adjourned for 30 days or more, or sine die, notice of the
adjourned meeting shall be given as in the case of an original meeting. Save as aforesaid, it shall
not be necessary to give any notice of an adjourned meeting or the business to be transacted
thereat. Where a meeting is adjourned sine die the time and place for the adjourned meeting shall

be fixed by the Directors.

(a) Subject to the provisions of the Florida Statutes, a resolution in writing signed by all the
members for the time being entitled to receive notice of and to attend and vote at general
meetings (or, being corporations, by their duly authorized representatives) shall be as valid and
effective as if the same had been passed at a general meeting of the Corporation duly convened
and held. A written notice of confirmation of such resolution in writing sent by or on behalf of a
member shall be deemed to be his signature to such resolution in writing for the purposes of this
Article. Such resolution in writing may consist of several documents, and each such document .

shall be certified by the Secretary to contain the correct version of the proposed resolution.

(b) Where the Corporation has only one member and that member takes any decision that may
be taken by the Corporation in general meeting and that has effect as if agreed by the
Corporation in general meeting, unless that decision is taken by way of a written resclution

agreed in accordance with the Florida Statutes, a written record of that decision shall be
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sufficient evidence of the decision having been taken by the member. The member shall
provide the Corporation with such written record of the decision within 7 days after the
decision is made provided that failure by the member to provide the written record within

such time limit shall not affect the validity of any decision concerned.

VOTING

76.

(a) At any general meeting a resolution put to the vote of the meeting shall be decided on a
show of hands unless, before or on the declaration of the result of the show of hands or on
the withdrawal of any other demand for a poll, a poll is demanded by : -

(i) the Chairman of the meeting; or

(ii) at least two members present in person or by proxy and entitled to vote; or

(iiiy  any member or members present in person or by proxy and representing in the

aggregate not less than one-tenth of the total voting rights of all members having the
right to attend and vote at the meeting; or

(iv)  any member or members present in person or by proxy and holding shares conferring

a right to attend and vote at the meeting on which there have been paid up sums in the
aggregate equal to not less than one-tenth of the total sum paid up on all shares

conferring that right.

(b) Unless a poil is so demanded and the demand is not withdrawn, a declaration by the
Chairman that a resolution has, on a show of hands, been carried unanimously or by a
particular majority or not carried by a particular majority or lost shail be final and
conclusive evidence of the fact without proof of the number of the votes recorded for or

against such resolution.

77. A demand for a poll may be withdrawn only with the approval of the meeting. If a poll be
directed or demanded in the manner above mentioned it shall (subject to the provisions of Article
69 hereof) be taken at such time (being not later than seven days after the date of the demand)
and in such manner as the Chairman of the meeting may appoint. No notice need be given of a
poil not taken immediately. The result of such poll shall be deemed for al! purposes to be the

resolution of the meeting at which the poll was so directed or demanded.
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78.

79.

80.

81.

82.

83.

In the case of an equality of votes at any general meeting, whether upon a show of hands oron a

poll, the Chairman of the meeting shall be entitled to a second or casting vote.

A poll demanded upon the election of a Chairman or upon a question of adjournment shall be
taken forthwith. Any business, other than that upon which a poll has been demanded, may be
proceeded with pending the taking of the poll.

(a) No objection shall be made to the validity of any vote except at a meeting or polt at which
such vote shall be tendered and every vote whether given personally or by proxy not
disallowed at such meeting or poll shall be deemed valid for all purposes whatsoever of

such meeting or poll.

(b) In case of any dispute as to voting the Chairman shall determine the same, and such

determination shall be final and conclusive.

Subject to any special rights or restrictions for the time being attaching to any special class of
shares in the capital of the Corporation, on a show of hands every member who is present in
person or by proxy or by attorney shall be entitled to one vote only, and, in the case of a poll,

every member present in person or by proxy or by attorney shall be entitled to one vote for each
share held by him.

On a poll, votes may be given either personally or by proxy and a member entitled to more than

one vote need not use all his votes or cast all the votes he uses in the same way.

A member of unsound mind, or in respect of whom an order has been made by any court having
jurisdiction in lunacy, may vote, whether on a show of hands or on a poll, by his committee,
curator bonis or other person in the nature of a committee or curator bonis appointed by that
court, and any such committee , curator bonis or other person may, on a poll, vote by proxy. If
any member be a minor, he may vote by his guardian or one of his guardians who may give their

votes personally or by proxy.
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84.

85,

86.

87.

88.

PROXIES

(a) A proxy need not be a member of the Corporation.

(b) An instrument appeinting a proxy shall be in writing in any usual or common form or in
any other form which the Directors may accept, and shall be deemed, save where the
contrary appears on the face of the instrument of proxy, to confer authority to demand or
concur in demanding a poll and to include power to act generally at the meeting for the
person giving the proxy and any adjournment thereof, and either to vote on any resolution
(or amendment thereto) put to the meeting for which it is given as the proxy thinks fit. No
instrument appointing a proxy shall be valid except for the meeting mentioned therein and

any adjournment thereof.

The instrument appointing a proxy shall be signed by the appointor, or his duly authorized
attorney in writing or, if such appointor be a corporation, under its corporate seal or signed by

such officer, attorney or other person duly authorized in that behalf.

The instrument appointing a proxy and the power of attorney or other authority (if any) under
which it is signed, or a notarized copy of such power or authorit}'f, shall be deposited at the Office
at least 48 hours before the time fixed for holding the meeting at which the person named in such
instrument proposes to vote or, in the case of a poll, not less than 24 hours before the time
appointed for taking the poll; otherwise the person so named shall not be entitled to vote in

respect thereof except with the approval of the Chairman of the meeting.

Any member may by power of attorney appoint any person to be his attorney for the purpose of
voting at any meeting, and such power may be a special power limited to any particular meeting
or a general power extending to all meetings at which such member is entitled to vote. Every

such power shall be deposited at the Office at least 48 hours before being acted upon.

(a) An instrument of proxy may be revoked by forwarding to the Office written notification of
such revocation signed by or on behalf of the person who issued or authorised the issue of the

instrument of proxy.
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(b) A vote given in accordance with the terms of an instrument of proxy or power of attorney
shall be valid notwithstanding the previous death or insanity of the principal, or revocation of
the proxy or power of attorney, or transfer of the shares in respect of which the vote is given,
provided that no intimation in writing of the death, insanity, revocation or transfer shall have
been received at the Office 24 hours at |east before the time fixed for holding the meeting, or

adjourned meeting, or the taking of the poll, at which the instrument of proxy is to be used.

CORPORATIONS ACTING BY REPRESENTATIVES

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

corporation could exercise if it were an individual member of the Corporation.

TRUST INTEREST RECOGNISED

90. Except as otherwise required by law, the Corporation recognizes any natural person or
corporation appointed as a bare trustee (“Trustee™) in any inter vivos trust instrument or deed
of trust (“Trust”), where executed by way of deed, as a member of the Corporation. The
Corporation acknowledges that the Trustee acts for the sole benefit of the beneficiaries of the
Trust, and that the Corporation shall be bound by or compelled in every reasonable way to
recognize any equitable, contingent, future or partial interest in any share, or any interest in
any fractional part of a share, or (except only as by these Articles or by law otherwise
provided) any other right in respect of any share, including but not limited to an absolute right

to the entirety thereof in the holder.
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DIRECTORS

91. The first Directors shall be appointed in writing by the Incorporators of the Corporation or by the

92.

Corporation in general meeting.

(a) Unless and until otherwise determined by an ordinary resolution of the Corporation, the
Directors shall not be less than one in number, and there shall be no maximum number of

Directors.

(b) Where the Corporation has only one member and that member is the sole Director of the
Corporation, the Corporation may in general meeting, notwithstanding anything in these
Articles, nominate a person (other than a body corporate) who has attained the age of 18 years
as a reserve director of the Corporation to act in the place of the sole Director in the event of
his death.

(c) The nomination of a person as a reserve director of the Corporation ceases to be valid if
before the death of the Director in respect of whom he was nominated he resigns as reserve
director in accordance with the Florida Statutes or the Corporation in general meeting revokes
the nomination or the Director in respect of whom he was nominated ceases to be the sole
member and sole Director of the Corporation for any reason other than the death of that

Director.

93, Director need not hold any shares in the Corporation. A Director who is not a member of the

Corporation shall nevertheless be entitled to attend and speak at general meetings.

DIRECTORS’ REMUNERATION

94. The remuneration of the Directors shall from time to time be determined by the Corporation in

general meeting. Such remuneration shall be deemed to accrue from day to day. The Directors

may also be paid all travelling, hotel and other expenses properly incurred by them in attending
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95.

96.

97.

and returning from meetings of the Directors or any committee of the Directors or general

meetings of the Corporation or in connection with the business of the Corporation.

POWERS OF DIRECTORS

Subject to the provisions of the Florida Statutes, these articles and to any directions given by
special resolution, the business and affairs of the Corporation shall be managed by the Directors,
who may exercise all the powers of the Corporation. No alteration of the memorandum or articles
and no such direction shall invalidate any prior act of the directors which would have been valid
if that alteration had not been made or that direction had not been given. The powers given by
this regulation shall not be limited by any special power given to the directors by the articles, and
a meeting of the Directors at which a quorum is present may exercise all powers exercisable by

the directors.

The Directors may establish any local boards or agencies for managing any of the affairs of the
Corporation, either in the United States of America or abroad, and may appoint any persons to be
members of such local boards, or any managers or agents for the Corporation, and may fix their
remuneration, and may delegate to any local board, manager or agent any of the powers,
authorities and discretions vested in the Directors, with power to sub-delegate, and may authorize
the members of any local boards, or any of them, to fill any vacancies therein, and to act
notwithstanding vacancies, and any such appointment and delegation may be made upon such
terms and subject to such conditions as the Directors may think fit, and the Directors may remove
any person so appointed, and may annul or vary any such delegation, but no person dealing in

good faith and without notice of any such annulment or variation shalt be affected thereby.

The Directors may from time to time and at any time by power of attorney or otherwise appoint
any Corporation, firm or person or any fluctuating body of persons, to be the attorney or
attorneys of the Corporation for such purposes and with such powers, authorities and discretions
{(not exceeding those vested in or exercisable by the Directors under these Articles) and for such
period and subject to such conditions as they may think fit, and any such power of attorney may
contain such provisions for the protection and convenience of persons dealing with any such
attorney as the Directors may think fit, and may also authorize any such attorney to sub-delegate

all or any of the powers, authorities and discretions vested in him.
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98. Subject to and to the extent permitted by the Florida Statutes, the Corporation, or the Directors on
behalf of the Corporation, may cause to be kept in any territory a Branch Register of members
resident in such territory, and the Directors may make and vary such regulations as they may

think fit respecting the keeping of any such Branch Register.

99. All checks, promissory notes, drafts, bills of exchange, and other negotiable or transferable
instruments, and all receipts for monies paid to the Corporation, shall be signed, drawn, accepted,
endorsed, or otherwise executed, as the case may be, in such manner as the Directors shall from

time to time by resolution determine.

100. The Directors may exercise all the powers of the Corporation to borrow money and to
mortgage or charge all or any part of the undertaking, property and assets (present and future)
and uncalled capital of the Corporation and to issue debentures including, subject to the Florida
Statutes and any applicable federal laws, convertible debentures and convertible debenture stock,
and other securities, whether outright or as collateral security for any debt, liability or obligation

of the Corporation or of any third party.

APPOINTMENT AND REMOVAL OF DIRECTORS

101.  The Corporation may by ordinary resolution remove any Director notwithstanding anything in
these Articles or in any agreement between him and the Corporation (but without prejudice to
any right to damages for termination of such agreement not in accordance with the terms

thereof), and may, if thought fit, by ordinary resolution, appoint another person in his stead.

102.  The Corporation may, without prejudice to the powers of the Directors, from time to time, by
ordinary resolution appoint new Directors either to fill a casual vacancy or as an addition to the
existing Directors, and change any minimum or maximum number of Directors, or prescribe such

minimum or maximum if there be none so specified.

103.  The Directors shall have power, exercisable at any time and from time to time, to appoint any

other person as a Director, either to fill a casual vacancy or as an addition to the Board.

104.  The continuing Directors may act notwithstanding any vacancy in their body, but if and so

long as the number of Directors is reduced below the number fixed by or pursuant to these
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Articles as the necessary quorum of Directors, the continuing Directors may act for the purpose
of increasing the number of Directors to that number, or of summoning a general meeting of the
Corporation, but for no other purpose. If there shall be no Directors able or willing to act, then

any member may summon a general meeting for the purpose of appointing Directors.

ALTERNATE DIRECTORS

105.  Each Director may by written notification to the Corporation nominate any other person to act
as alternate Director in his place and, at his discretion, in similar manner remove such alternate
Director. A Director may appoint two or more persons in the alternative to act as Alternate
Director and in the event of any dispute as to who is to represent the Director as his Alternate the
first named of such alternative persons shall be the only person recognized as the Alternate
Director and shall in any case, if in The United States of America, be the only person entitled to
receive notice of Directors’ meetings in the absence from The United States of America of his
appointor. The alternate Director shall (except as regards the power to appoint an alternate) be
subject in all respects to the terms and conditions existing with reference to the other Directors of
the Corporation; and each alternate Director, whilst acting as such, shall exercise and discharge
all the functions, powers and duties of the Director he represents, but shall ook to such Director
solely for his remuneration as alternate Director. Every person acting as an alternate Director
shall have one vote for each Director for whom he acts as alternate (in addition to his own vote if
he is also a Director). The signature of an alternate Director to any resolution in writing of the
Board or a committee of the Board shall, unless the notice of his appointment provides to the
contrary, be as effective as the signature of his appointor. Any person appointed as an alternate
Director shall vacate his office as such alternate Director as and when the Director by whom he
has been appointed removes him or vacates office as Director. A Director shall not be liable for

the acts or defaults of any alternate Director appointed by him.

DISQUALIFICATION OF DIRECTORS

106. The office of a Director shall ipso facto be vacated:-

(a) if he becomes prohibited by law or court order from being a Director;

Page | 29 Mike de Brie Co. Employer identification number: 45-3976438




{b) if a receiving order or, in the case of a Corporation, a winding up order is made against

him or he makes any arrangement or composition with his creditors;

{(c) if the director becomes of unsound mind or a person who is, or whase estate is, liable to

be dealt with in any way under any law relating to mental health;

(d) if he gives the Corporation notice in writing that he resigns his office;

(e) if he is removed by an ordinary resolution of the Corporation in accordance with the

provisions of these Articles;

(f) if he is convicted of an arrestable offence.

DIRECTORS’ INTERESTS

A Director may hold any other office or place of profit under the Corporation (other than the
office of Auditor), and he or any firm of which he is a member may act in a professional capacity
for the Corporation in conjunction with his office of Director, for such period and on such terms
(as to remuneration and otherwise) as the Directors may determine. No Director or intending
Directer shall be disqualified by his office from contracting with the Corporation, nor shall any
contract or arrangement entered into by or on behalf of the Corporation in which any Director or
intending Director is in any way interested be liable to be avoided, nor shall any Director so
contracting or being so interested be liable to account to the Corporation for any profit,
remuneration or other benefits of such Director holding that office, or of any fiduciary

relationship thereby established.

A Director who is in any way, whether directly or indirectly, interested in a contract or
proposed contract (being a contract of significance in relation to the Corporation’s business) with
the Corporation shall declare the nature of his interest in accordance with the provisions of the
Florida Statutes. A general notice given to the Directors by a Director to the effect that he is a
member of a specified Corporation or firm, and is to be regarded as interested in any contract,
arrangement or dealing which may, after the date of the notice, be entered into or made with that
Corporation or firm, shall, for the purposes of this Article, be deemed to be a sufficient disclosure

of interest in relation to any contract, arrangement or dealing so entered into or made.
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109. A Director may vote as a Director in regard to any contract or arrangement in which he is
interested or upon any matter arising thereout, and if he shall so vote his vote shall be counted
and he shall be taken into account in determining a quorum when any such contract or

arrangement is under consideration.

110. A Director may hold office as a Director in or as manager of any other Corporation in which
the Corporation is a sharcholder or is otherwise interested, and (subject io any agreement with the
Corporation to the contrary) shall not be liable to account to the Corporation for any
remuneration or other benefits receivable by him from such other Corporation. The Board may
exercise the voting power conferred by the shares in any Corporation held or owned by the
Corporation in such manner and in all respects as the Board thinks fit (including the exercise
thereof in favour of any resolution appointing the Directors or any of the Directors of such
Corporation or voting or providing for the payment of remuneration to the Directors of such
Corporation) and any Director of the Corporation may vote in favor of the exercise of such
voting rights other than his own appointment or the arrangement of the terms thereof, in manner

aforesaid.

MANAGING DIRECTORS AND OTHER APPOINTMENTS

111.  The Directors may, from time to time, appoint one or more of their number to be Managing
Director or Joint Managing Director of the Corporation, or to hold such office in the
management, administration or conduct of the business of the Corporation as they may decide,
and for such period and upon such terms and for such remuneration as the Directors shall think
fit, and the Directors may also, from time to time (subject to the provisions of any agreement
between him or them and the Corporation) remove him or them from office, and appoint another

or others in his or their place or places.

112, A Managing Director or a Joint Managing Director (subject to the provisions of any
agreement between him as Managing Director or a Joint Managing Director and the Corporation)
shall be subject to the same provisions as to resignation and removal as the other Directors of the
Corporation, and shall ipso facto and immediately cease to be Managing Director or Joint

Managing Director if he shall cease to hoid the office of Director.
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113.  The Directors may, from time to time, entrust to and confer upon any Managing Director,
Joint Managing Director or Director holding any other office in the management, administration
or conduct of the business of the Corporation, such of the powers exercisable under these Articles
by the Directors as they may think fit, and may confer such powers for such time, and to be
exercised for such objects and purposes, and upon such terms and conditions and with such
restrictions as they may consider expedient, and may confer such powers collaterally with, or to
the exclusion of, and in substitution for, all or any of the powers of the Directors in that behalf,

and may from time to time revoke, withdraw, alter or vary all or any of such powers.

PROCEEDINGS OF DIRECTORS

114. The Directors may meet together for the despatch of business, adjourn and otherwise regulate
their meetings as they think fit, and determine the quorum necessary for the transaction of
business. Until otherwise determined by the Board, two Directors shall constitute a quorum or
one Director shall constitute a quorum where the Corporation has only one Director. Questions
arising at any meeting shall be decided by a majority of votes. In case of an equality of votes the
Chairman of the meeting shall have a second or casting vote. A Director or the Secretary may, at

any time, summon a meeting of the Directors.

115. Notice of a meeting of Directors shall be deemed to be duly given to a Director if it is given to
him personally in writing or by word of mouth or sent to him at his last known address or any
other address given by him to the Corporation for this purpose. A Director may consent to short

notice of and may waive notice of any meeting and any such waiver may be retrospective.

116. The Directors may elect a Chairman of the Board and determine the period for which he is 1o
hold office; but if no such Chairman be elected, or if at any meeting the Chairman be not present
within fifteen minutes after the time appointed for holding the same, the Directors present shall

choose one of their number to be Chairman of such meeting.
117.
(a) A resolution in writing signed by a simple majority of the Directors for the time being

shall be as effective for all purposes as a resolution of the Directors passed at a meeting

duly convened, held and constituted. A written notification of confirmation of such
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resolution in writing sent by a Director shall be deemed to be his signature to such
resolution in writing for the purposes of this Article. Such resolution in writing may

consist of several documents, each signed by one or more Directors.

(b) Any Director or member of a committee of Directors may participate in a meeting of the
Directors or such committee by means of telephone or other audio communications
equipment whereby all persons attending or participating in the meeting can hear each
other. The person or persons participating in the meeting in the aforesaid manner shall be

deemed for all purposes to be present in person at such meeting.

(c) Where the Corporation has only one Director and that Director takes any decision that
may be taken in a meeting of the Directors and that has effect as if agreed in a meeting of
the Directors, unless that decision is taken by way of a resolution in writing, a written
record of that decision shall be sufficient evidence of the decision having been taken by
the Director. The Director shall provide the Corporation with such written record of the
decision within 7 days after the decision is made provided that failure by the Director to
provide the written record within such time limit shall not affect the validity of any

decision concerned.

118. A meeting of the Directors at which a quorum is present shall be competent to exercise all the
powers, authorities and discretions for the time being vested in or exercisable by the Directors

generally,

119. The Directors may, from time to time, appoint committees consisting of such persons as they
think fit, and may delegate any of their powers to any such committee and, from time to time,
revoke any such delegation and discharge any such committee wholly or in part. Any committee
so formed shall, in the exercise of the powers so delegated, conform to any regulations that may,
from time to time, be imposed upon it by the Directors. Any such committee shall be properly

constituted even if it consists of one person.

120. The meetings and proceedings of any such committee consisting of two or more members
shall be governed mutatis mutandis by the provisions of these Articles regulating the meetings
and proceedings of the Directors insofar as the same are not superseded by any regulations made

by the Directors under the last preceding Article.
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121.  All acts done bona fide by any meeting of the Directors or of a committee of Directors, or by
any persons acting as Directors, shall, notwithstanding that there was some defect in the
appointment of any such Directors or persons acting as aforesaid, or that they or any of them
were disqualified, or had vacated office, be as valid as if every such person had been duly

appointed and was qualified and continued to be a Director.

MINUTES

122.  The Directors shall cause to be entered and kept in books provided for the purpose minutes of

the following:-

(a) all appointments of officers;

{(b) the names of the Directors and any alternate Director who is not also a Director present at

each meeting of the Directors and of any committee of Directors;

(c) all orders made by the Directors and commitiees of Directors; and

(d) alt resolutions and proceedings of general meetings and meetings of the Directors and
committees and, where the Corporation has only one member and / or one Director, all written
records of the decision of the sole member and / or the sole Director. Any such minutes of any
meeting of the Directors, or any committee, or of the Corporation, if purporting to be signed
by the Chairman of such meeting, or by the Chairman of the next succeeding meeting shall be

receivable as prima facie evidence of the matters stated in such minutes.

THE SEAL

123. The Directors shall forthwith procure a corporate seal to be made for the Corporation, and
shall provide for the safe custody thereof. The Seal shall not be affixed to any instrument except
by the authority of a resolution of the Directors or a committee of the Directors and every
instrument to which the Seal shall be affixed shall be signed by one Director or some other

person nominated by the Directors for the purpose.
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124. The Corporation may exercise all the powers of having official seals conferred by the Florida

Statutes and such powers shall be vested in the Directors.

SECRETARY

125. The Corporation may have a Secretary. The Secretary and any joint secretaries or deputy or
assistant secretary or secretaries may be appointed by the Directors for such term, at such
remuneration and upon such conditions as the Directors may think fit and the Secretary and any
joint secretaries or deputy or assistant secretary so appointed may at any time be removed from
office by the Directors. A Director may be the Secretary. If the Corporation has only one

director, the sole director shall not also be the Secretary.

126. A provision of the Florida Statutes or any other regulations thereafter requiring or authorizing
a thing to be done by or to a Director and the Secretary shall not be satisfied by its being done by

or to the same person acting both as Direclor and as, ot in place of, the Secretary,

DIVIDENDS AND RESERVES

127.
(a) The Corporation may by ordinary resolution declare dividends but no such dividend shall

exceed the amount recommended by the Directors.

(b) No distribution (as defined in the Florida Statutes) shall be made save in accordance with

the provisions of the Florida Statutes .

128. The Directors may, if they think fit, from time to time, pay to the members such interim
dividends as appear to the Directors to be justified by the profits of the Corporation. If at any
time the share capital of the Corporation is divided into different classes the Directors may pay
such interim dividends in respect of those shares in the capital of the Corporation which confer
on the holders thereof deferred or non-preferred rights as well as in respect of those shares which
confer on the holders thereof preferential or special rights in regard to dividend, and provided
that the Directors act bona fide they shall not incur any responsibility to the holders of shares

conferring a preference for any damage that they may suffer by reason of the payment of an

Papce | 35 Mike de Brie Co. Emvplover identification number: 45-3976438



interim dividend on any shares having deferred or non-preferred rights. The Directors may also
pay at half-yearly or at other suitable intervals to be settled by them any dividend which may be

payable at a fixed rate if they are of the opinion that the profits justify the payment.

129, The Directors may, before recommending any dividend, set aside out of the profits of the
Corporation such sums as they think proper as a reserve or reserves which shall, at the discretion
of the Directors, be applicable for any purpose to which the profits of the Corporation may be
propetly applied, and pending such apptication may, at the like discretion, either be employed in
the business of the Corporation or be invested in such investments (other than shares of the
Corporation) as the Directors may from time to time think fit. The Directors may also without

placing the same to reserve carry forward any profits which they may think prudent not to divide.

130. No dividend shall be payable except out of the profits of the Corporation, and no dividend

shall bear interest as against the Corporation.

131. The Directors may retain any dividend or other monies payable on or in respect of a share on
which the Corporation has a lien, and may apply the same in or towards satisfaction of the debts

and liabilities in respect of which the lien exists.

132. Any resolution declaring a dividend on shares of any class, whether a resolution of the
Corporation in general meeting or a resolution of the Directors, may specify that the same shall
be payable to the persons registered as the holders of such shares at the close of business on a
particular date, notwithstanding that it may be a date prior to that on which the resolution is
passed, and thereupon the dividend shall be payable to them in accordance with their respective
holdings so registered, but without prejudice to the rights infer se in respect of such dividend of
transferors and transferees of any such shares. The provisions of this Article shall mutatis

mutandis apply to capitalisations to be effected in pursuance of these Articles.

133.  Unless and to the extent that the rights attached to any shares or the terms of issue thereof
otherwise provide, all dividends shall (as regards any shares not fully paid throughout the period
in respect of which the dividend is paid) be apportioned and paid pro rata according to the
amounts paid on the shares during any portion or portions of the period in respect of which the
dividend is paid. For the purposes of this Article no amount paid on a share in advance of calls

shall be treated as paid on the share.
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134, Unless otherwise directed, any dividend or other monies payable in cash on or in respect of a
share may be paid by check or warrant sent through the post to the registered address of the
member or person entitled, or, in the case of joint holders, to the registered address of that one
whose name stands first on the register in respect of joint holding, or addressed to such person at
such address as the holder or joint holders shall direct. The Corporation shall not be liable or
responsible for any check or warrant lost in transmission nor for any dividend or other monies
lost to the member or person entitled thereto by the forged endorsement of any check or warrant.
Payment of the check or warrant by the banker on whom it is drawn shall be a good discharge to

the Corporation.

135, The Directors may, with the sanction of the Corporation in general meeting, distribute in
specie or in kind among the members in satisfaction in whole or in part of any dividend any of
the assets of the Corporation, and in particular any shares or securities of other companies 1o

which the Corporation is entitled.

136. All dividends unclaimed for one year after having been declared may be invested or otherwise
made use of by the Directors for the benefit of the Corporation until claimed, and all dividends
unclaimed for two years after having been declared may be forfeited by the Directors and shall
revert to the Corporation. The payment into a separate account of any monies payable in respect

of a share shall not constitute the Corporation a trustee in respect thereof for any person.

CAPITALIZATION OF RESERVES ETC.

137. The Corporation in general meeting may upon the recommendation of the Directors resolve to
capitalize any part of the amount for the time being standing to the credit of any of the
Corporation’s reserve accounts or to the credit of the profit and loss account or otherwise
available for distribution, and accordingly that such sums be set free for distribution amongst the
members who would have been entitled thereto if distributed by way of dividend and in the same
proportions, on condition that the same be not paid in cash but be applied either in or towards
paying up any amounts for the time being unpaid on any shares held by such members
respectively or paying up in full unissued shares or debentures or other obligations of the
Corporation to be allotted and distributed credited as fully paid up to and amongst such members
in the proportions aforesaid, or partly in one way and partly in the other, and the Directors shall

give effect to such resolution:
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138.

139,

PROVIDED that a share premium account and a capital redemption reserve fund may, for the
purposes of this Article, only be applied in the paying up of unissued shares to be issued to

members of the Corporation as fully paid bonus shares.

Whenever such a resolution as aforesaid shall have been passed the Directors shall make all
appropriations and applications of the undivided profits resolved to be capitalised thereby, and all
allotments and issues of fully paid shares or debentures, if any, and generally shall do al} acts and

things required to give effect thereto.

For the purpose of giving effect to any resolution under any relevant Articles hereof the
Directors may settle any difficulty which may arise in regard to the distribution as they think
expedient, and in particular may issue fractional certificates, and may fix the value for
distribution of any specific assets, and may determine that cash payments shall be made to any
members upon the footing of the value so fixed or that fractions of such value as the Directors
may determine may be disregarded in order to adjust the rights of all parties, and may vest any
such cash or specific assets in trustees upon such trusts for the persons entitled to the dividend or
capitalized fund as may seem expedient to the Directors. The provisions of the Florida Statutes
in relation to the filing of contracts for allotment shall be observed, and the Directors may
appoint any person to sign such contract on behalf of the persons entitled to share in the
appropriation and distribution, and such appointment shal! be effective and binding upon all
concerned, and the contract may provide for the acceptance by such persons of the shares or
debentures to be allotted and distributed to them respectively in satisfaction of their claims in

respect of the sum so capitalized.

FINANCIAL STATEMENTS AND AUDITORS

140.

(a) The Directors shall cause proper and true books of account to be kept of all sums of
money received and expended by the Corporation, and the matters in reépect of which
such receipt and expenditure take place; of all sales and purchases of goods by the
Corporation; and of the assets and liabilities of the Corporation and of all other matters

necessary to give a true and fair view of the state of the Corporation’s affairs and to

explain its transactions.
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(b) The Directors shall from time to time determine whether and to what extent and at what
times and places and under what conditions or regulations the accounts and books of the
Corporation or any of them shall be open to the inspection of members not being
Directors, and no member (not being a Director) shall have any right of inspecting any
account or book or document of the Corporation except as conferred by statute or

authorized by the Directors or by the Corporation in general meeting.

141. The Directors shall from time to time, cause to be prepared and to be laid before the
Corporation in general meeting such Income Statements, Balance Sheets, Group Accounts (if
any) and Reports in full compliance with International Financial Reporting Standards (IFRS), as

adopted by the International Accounting Standards Board ([ASB).

142. A copy of every Balance Sheet which is to be laid before the Corporation in general meeting,
together with a copy of the Directors’ Report and a copy of the Auditors’ Report (if applicable),
shall, not less than 21 days before the date of the meeting, be sent to every member of, and every
holder of debentures of, the Corporation and to all persons other than members or holders of
debentures of the Corporation, being persons entitled to receive notices of general meetings of

the Corporation:

PROVIDED that this Article shal! not require a copy of those documents to be sent to any
person of whose address the Corporation is not aware nor to more than one of the joint

holders of any shares or debentures.

143, Auditors may be appointed and their duties regulated in the manner provided by the United
States Statements on Auditing Standards, which provide guidance to external auditors on
generally accepted auditing standards (“GAAS”) in regards to auditing a non-public entity and

issuing a report.

NOTICES

144. Any notice or other document may be served by the Corporation upon any member either
personally or by sending it through the post in a prepaid letter, envelope or wrapper addressed to

such member at his registered address, and, in any case where the registered address of a member
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145.

146.

147,

148.

is outside The United States of America, by prepaid airmail. The signature to any notice to be

given by the Corporation may be written or printed.

Each member shall, from time to time, notify in writing to the Corporation some place which

shall be deemed his registered address within the meaning of the last preceding Article.

Any notice sent by post shall be deemed to have been served in the case where the member’s
registered address is in the United States of America at the expiration of 48 hours after the letter,
envelope or wrapper containing the same was posted in the United States of America and in any
other case on the fifth day after the day of posting. In proving such service it shall be sufficient to
prove that the letter, envelope or wrapper containing the notice was properly addressed and put in

the post as a prepaid letter.

A notice may be given by the Corporation to the persons entitled to a share in consequence of
the death or bankruptcy of a member by sending it through the post in a prepaid letter addressed
to them by name, or by the title of representatives of the deceased, or trustee of the bankrupt, or
by any like description, at the address, if any, within the United States of America supplied for
the purpose by the persons claiming to be so entitled, or (until such an address has been so
supplied) by giving the notice in any manner in which the same might have been given if the

death or bankruptcy had not occurred.

Notice of every general meeting shall be given in any manner hereinbefore authorized to:-

(a) every member;

(b) every person entitled to a share in consequence of the death or bankruptcy of a member
who, but for his death or bankruptcy, would be entitled to receive notice of the meeting;

and

(c) the Auditors for the time being of the Corporation.

No other person shall be entitled to receive notices of general meetings.

149,

Any summons, notice, order or other document required to be sent to or served upon the

Corporation, or upon any officer of the Corporation, may be sent or served by leaving the same
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or sending it through the post in a prepaid letter, envelope or wrapper, addressed to the

Corporation or to such officer at the Office.

150. Subject to any special provisions contained in these Articles or in the Florida Statutes, all
notices required to be given by advertisement shall be advertised in at least one daily newspaper

within the United States of America.

151.  In reckoning the period for any notice given under these Articles, the day on which notice is

served, or deemed to be served and the day for which such notice is given shall be excluded.

WINDING UP

152. If the Corporation shall be wound up, the surplus assets remaining afler payment to all
creditors shall be divided among the members in proportion to the capital which at the
commencement of the winding up is paid up on the shares held by them respectively, and if such
surplus assets shall be insufficient to repay the whole of the paid up capital, they shall be
distributed so that, as nearly as may be, the losses shall be borne by the members in proportion to
the capital paid up at the commencement of the winding up on the shares held by them
respectively. This Article is, however, to be subject to the rights of any shares which may be

issued on special terms or conditions.

153. If the Corporation shall be wound up the liquidator may, with the sanction of a special
resolution of the Corporation and any other sanction required by the Florida Statutes, divide
amongst the members in specie or kind the whole or any part of the assets of the Corporation
{whether they shall consist of property of the same kind or not) and may, for such purpose, set
such value as he deems fair upon any property to be divided as aforesaid and may determine how
such division shall be carried out as between the members of different classes of members. The
liquidator may, with the like sanction, vest the whole or any part of such assets in trustees upon
such trusts for the benefit of the contributories as the liquidator, with the like sanction, shall think
fit, but so that no member shall be compelled to accept any shares or other securities whereon

there is any liability.
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INDEMNITY

154. Every Director, Managing Director, Agent, Auditor, Secretary and other officer for the time
being of the Corporation shall be indemnified out of the assets of the Corporation against any
liability incurred by him in relation to the Corporation in defending any proceedings, whether
civil or criminal, in which judgment is given in his favor or in which he is acquitted or in
connection with any application under both State and/or Federal laws in which relief is granted to

him by the court.

THE INCORPORATOR

155. The name and address of the Incorporator is:

Sonja C. Di Cieri-Cambon
15127 NE 24"™ Street, suite# 338
Redmond, WA 98052 — U.S.A.

I submit this document and affirm that the facts stated herein are true. I am aware that any false
information submitted in a document to the Department of State constitutes a third degree felony as

provided for in 5.817.155, F.S.

Dated the 9" day of December 2013

ignature of Incorporator
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