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COVER LETTER

TO: Amendiment Section
Division of Corporations

WESTMINSTER HOLDING FOUNDATION INC
NAME OF CORPORATION: M NG FOUNDATION [

- _ P2A00002 1181
DBOCUMENT NUMBER:

The enclosed Articles of Amendment and fee are submitted for filing.

Please return all correspondence concerning this matter to the following:

Leonel Alonia

Name of Contact Person

Firm/ Company
1507 Mallard Landing Bvld

Address

Saint Johns FLL 32239

Citv/ State and Zip Code

casgalamia@ gmail.com

IE-mail address: (ta be used for future annual report notification)

For further information concerning this matter. please call:

[.econel Alomia . (‘)54 ) Y8-9554
a

Name of Contact Person Arca Code & Davtime Telephone Number

Enclosed is a check for the tollowing amount made pavable to the Florida Department of State:

335 Filing Feu LJ$43.75 Filing Fee &  TIS43.75 Filing Fee &  [18352.50 Filing Fee
Centificate of Status Certitied Copy Centiticate of Status
{Additional copy is Centified Copy
enclosed) {Additional Copy
is enclosed)
Muailing Address Street Address
Amendment Section Amendment Section
Division of Corporations Division of Corporations
P.O. Box 6327 The Centre of Tallahassee
Tallahassee, FIL 32314 2415 N, Monroe Street. Suite 810

Tallahassee. FI1. 32303
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Articles of Amendment

Articles of It:curpm‘alinn T iz
of .
WESTMINSTER HOLDING FOUNDATION INC - . Ty
(Name of Corporation as currently filed with the Florula Dept. of State)
P24000031 18| l o i

{Document Number of Corporation (if known)

Pursuant 10 the provisions of section 607.1006. Florida Swatutes. this Florida Profit Corparation adopts the following amendment(s) 1o
its Articles of Incorporation:

A. If amending name, enter the new name of the corporation:

The new

name must be distinguishoble and contain the word “corporation,” “company, " or “incorporated” ar the abbreviation " Corp. ™
“hic, T oor Col 7 oor the desivnation "Corp.” VIne, " or TCo”0 A projessional corporation name must contain the word
“ehartered. " T projessional ussociation. " or the abbreviation TP

B. Enter new principal office address. if applicable:
{Principal office address MUST BE A STREET ADDRESS)

C. Enter new mailing address, if applicable:
(Muaifing address MAY BE A POST OFFICE BOX)

1), If umending the registered agent and/or registered office address in Florida, enter the name of the
new registered agent and/or the new registered office address:

Name of New Revistered Ayent

tllorida strect address)

New Revistered Office Address: . Flonda
{Ciny (20 Coder

New Registered Agent’s Signature, if changing Registered Agent:
{ hereby uceept the appointmene as registered agent. T am jumiliar with and accepr the obligarions of the position.

Signature of New Registered Agent. if changing

Check if applicable
T The amendment(s) is/are being filed pursuant to s. 607.0120 (11) {e). F.S,



Ifamending the Officers and/or Directors, enter the title and name of each officer/director being removed and title, name, and
address of each Officer and/or Director heing added:

(Antach additional sheets, if necessary)

Please note the officer/director title by the firse leater of the office ritle:

= Prexidem: 1= Viee Presidenr; 1= Treaswrer, S= Secrctary: D= Director: TR= Trustee: O = Chairman or Clerk: CEQ = Chicf
Fxecutive Officer; CFO) = Chief Financial (fficer. If an officor/director holds more than one cirle, tise the first lover of cach opfice held.
President. Treasurer, Divector would be PTD.

Changes should be noted in the following manner, Currently John Doe s lsted ay the PST and Mike Jones is listed ax the V. There is
a change. Mike Jones leaves the corporation, Sally Smith is named the Voand 8. These showdd be noted as John Dae, PT as a Chunge,
Mike Jones. 1 as Remove, and Sally Smith, SV as an Add

Example:

X Change PT John Dog
X Remove V Mike Jones

_X Add SV Sallv Smith
Tyvpe of Action Titie Nume Address
{Check One)
1y Change

_Add

_ __ Removwve
2y Change

_Add

_ Remove
3y Change

__Add

_ Remove
4) ___ Change

_Add

Remuove

51 ___ Change

_ Add

Remaove

#) ____ Change

_Add

Remove




E. If amending or adding additional Articles, enter chunge(s) here:
(Autach additional sheeis. if necessaryvy.  (Be specitic)

Ataching Share holding agreement. clarifving sharcholding ownership,. Where Westminster Holding Foumdation of

Panwma City, Panmna is shureholder of Westminster Foundation INC in the US as ity US Branch. The Legal Representative

Of botib s David Alexes Benaleazar,

F. If an amendment provides for an exchange, reclassification, or cancellation of issued shares,
provisions for implementing the amendment il not contained in the amendment itself:
(if ot applicable, indicuie N/}




S2024
The date of cach amendment(s) adoption:
date this document was signed.

5m2024

il other than the

Fffective date ifapplicable:

(no more than Y devs afier amendmens file dute)

Note: [f the date inserted in this block does not mevt the applicable statutory filing requiremens. this date will not be listed as the
document’s ctivetive date on the Department of Stale’s records.

Adoption of Amendment(s) (CHECK ON

O The amendment{s) was/were adopted by the incorporators. or board of directors without sharcholder action and sharcholder
action was not required.

® The amendmeni{s) was/were adopted by the sharcholders. The number of votes cast for the amendment(s)
by the sharcholders was/were sufficient tor approval.

3 The amendment(s) wasiwere approved by the shareholders through voting groups. The following statement
miist he separatele provided for cach vating group entitled 1o vore separately an the amendmenifs):

“The number ot votes cast for the amendment(s) wasiwere sufficient tor approval

Sharcholders

fvaing groupt

5012024
Dated

Signature d#\;

{Bva dlr 't r pr sident or oth¥r officer — it directors or officers have not been
selected. by an igeorporator — it in the hands of a receiver. trustee. or other court
appuinted fiducigry by that fiduciary)

Leonel Alommia

{Tvped or printed name of person signing)

Seoretary

{Ttle of person signing)
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Shareholder Agreement

This AGREEMENT is made and entered into as of May 09, 2024, by and among:

Westminster Holding Foundation, of Edificio Omega, Planta Baja, Ave. José delaCruz ' 1]
Herrera, Panama City, Panama; established on July 20, 2011 and who's Legal
representative is David Alexis Benalcazar Rosero of 1507 Mallard Landing Blvd, Saint

Johns, Florida 32259 {referred to collectively as "Shareholders" and individually as
“Shareholder”), and Westminster Holding Foundation Inc whose official address is 1507
Mallard Landing Blvd, Saint Johns, Florida 32259.

RECITALS

The Shareholders are all the shareholders of Westminster Holding Foundation Inc ("the
Corporation"), a Business Branch of Westminster Holding Foundation of Panama City,
Panama; in United States.

The Shareholders believe itis in their best interest to unanimously agree to terms below
related to the operation, management and control of the Corporation in order to achieve
harmonious balance and direction.

AGREEMENT
In consideration of the agreements herein contained, the Shareholders agree as follows.
1. Shares Subject to This Agreement.

Each of the Shareholders owns the number of shares of common stock listed below:
Westminster Holding Foundation of Panama City, Panama; represented by David Alexis
Benalcazar Rosero— 1. (one) The shares listed above constitute all of the issued and
outstanding capital stock of the Corporation. The Corporation acknowledges receipt from
each Shareholder of the full consideration for the respective shares purchased by said
Shareholder, and each Shareholder acknowledges receipt of certificates representing his
or her shares. All of the shares listed above and any additional shares of the capital stock
of the Corporation that may be acquired by the Shareholders in the future shall be subject
to this Agreement.

2. Management and Control.

a. Board of Directors. Subject to Section 1, during the term of this Agreement the Board of
Directors of the Corporation shall consist of all of the Shareholders, and annual or other
elections of directors are waived. The Corporation shalt be managed and controlled in
accordance with this Agreement. Neither the Board nor the Shareholders shall be required
to hold annual, regular, or special meetings, and any action or decision made by the Board
or the Shareholders may be evidenced by any writing executed by the requisite number of
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Shareholders as specified in this Agreement, or otherwise as the Shareholders may agiee
in writing. Each Shareholder, as a member of the Board, however, agrees as such to
consent to or vote in favor of any resclutions as may be required by persons with whom the
Corporation may have business dealings, such as, but not limited to, financial institutions
and governmental agencies, to evidence corporate approvals or authorizations. Any
Shareholder may authorize any other Shareholder to represent or act as proxy for the
former at any meeting according to the written instructions, general or specific, of the
authorizing Shareholder.

b. Managing Shareholder. Except as set forth in this Section, David Alexis Benalcazar
Rosero, or his/her duly appointed successor (the "Managing Shareholder") shall manage,
control, and operate the business and affairs of the Corporation as President and General
Manager without any further action or approval by the Shareholders or the Board. The
Managing Shareholder may be changed from time to time with the Consent of the
Shareholders subject to the terms of any employment agreement between the Corporation
and the Managing Shareholder. The Managing Shareholder shall not have the power or
authority, without the Consent of the Shareholders to:

Sale of shares and Sale and purchases of Assets.

c. Books, Records, and Reports. The Managing Shareholder shall cause the Board to
maintain the books, records, and other documents required by the Law. Notwithstanding
any waiver thereof contained in the Bylaws of the Board, the Managing Shareholder shall
cause the Board to furnish to the Shareholders an annual audited report.

d. Conduct of Business. The Managing Shareholder agrees to use the Shareholder's best
efforts to cause the business of the Corporation to bhe conducted in accordance with
sound business practices, in a lawful manner, and to endeavor to preserve for the
Corporation the goodwill of its suppliers, customers, employees, and others having
business relations with it.

e. Shareholder Meetings. There shall be no regular meetings of Shareholders of the
Corporation.

f. Employment of Shareholders. The Shareholders shall hold the following offices of the
Corporaticon, so long as they hold shares of stock of the Corporation, are active in the
business of the Corporation and are able to perform their duties and responsibilities:

President: David Alexis Benalcazar Rosero

Secretary: Leonel Alomia (not a shareholder)
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g. Termination of an Officer. Any Shareholder may be terminated, by action of the
Shareholders, as an officer, director, or employee of the Corporation as provided in this
Section. Termination shall become effective on the adoption by all of the other
Sharehclders, holding at least 50% of the aggregate shares of the Corporation, ata
meeting duly held after 30 days' written notice has been given to the Shareholders, of a
written resolution finding that the Shareholder has:

- Failed to fulfill their responsibilities or duties as an Officer

- Engaged in misconduct or a willful breach of this Agreement

- Ceased to hold shares in the Corporation

- Been convicted by any court of any offense punishable as a felony

- Maked an assignment or agreement for the benefit of the Corporation's creditors

- Willful failure of the officer to perform substantially the officer's duties with the
corporation.

In the event of any such termination, the terminated Shareholder agrees to sell to the
Corporation, and the Corporation agrees to purchase, in proportion to the shares of the
Corporation then owned by them, the shares of the Corporation then owned by the
terminated Shareholder at a purchase price of $0.10 per share or $5,000, whichever is

less. The purchased share shall then be distributed amongst the remaining Shareholders
on a pro rata basis according to the percentage of the aggregate shares already owned by
each remaining Shareholder. The terminated Sharehotder shall be entitled to receive salary
from the Corporation only for the period ending on the date of termination.

h. Voting of Shares. Each Shareholder shall vote or cause to be voted the shares of capital
stock of the Corporation held for record or owned beneficially by the Shareholderin such a
manner as will carry out the intents and purposes of, and effectuate and implement all of
the covenants and agreements in this Agreement.

3. Distributions.

a. Determination of Net Income or Loss. For the purposes of this Agreement, the net
income or loss of the Corporation for any accounting period shall be its gross income less
the Corporation's expenses during that period, determined on an accrual basis in
accordance with generally accepted accounting principles. Gross income shallinctude,
but shall not be limited to, amounts received upon or in respect of investments of the
Corporation, gains realized upon the sale or disposition of any property, and any other
income received by the Corporation. Expenses shall include, but shall not be limited to,
the expenses of conducting the business, salaries, interest on any loans or borrowings by
the Corporation including any loans or advances to the Corporation by any Shareholder,
taxes and assessments assessed to the Corporation or levied upon its praperties and
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payable by it, depreciation of and losses on the Corporation’s property (using any method
of depreciation the Managing Shareholder deems appropriate), bad debts and
contingencies for which reserves should properly be established, and any and all other
expenses incidental to the conduct of the business of the Corporation.

b. Regular Distributions of Net Income. Unless the Managing Shareholder shall determine
In good faith that the Corporation reasonably needs to retain the same to meet its
obligations or to maintain a sound financial condition in light of the Corporation's
reasonable financial needs, the netincome of the Corporation in excess of $1.00 shall be
distributed by the Corporation annually, proportionate to the percentage of shares owned
by each Shareholder. .

4. Dissolution.

a. Restrictions on Voluntary Dissolution. The Consent of the Shareholders shall be required
to approve the voluntary dissolution of the Corporation and each Sharehotder waives any
right to the taking of that action by the approval, consent, or vote of a lesser percentage.

b. Procedures During Winding Up. On commencement of dissolution proceedings either
by election of all Shareholders or otherwise, the Corporation will cease to carry on
business except as necessary to wind up its business and distribute its assets. The
Managing Shareholder will perform the following acts, as necessary, to wind up the affairs
of the Corporation:

Employ agents and attorneys to liguidate and wind up the affairs of the Corporation;
Continue the business as necessary for the winding up of the affairs of the Corporation;

Carry out contracts and collect, pay, compromise, and settle debts and claims for or
against the Corporation;

Defend suits brought against the Corporation;

Sue, in the name of the Corporation, for all sums due to the Corporation or recover any of
its property;

Collect any amounts owing on subscriptions to shares or recover unlawful distributions;

Sell at public or private sale, exchange, convey, or ctherwise dispose of all or any part of
the assets of the Corporation for cash in an amount considered reasonable by the
President, or his or her appointee {s); Make contracts and take any steps in the name of the
Corporation that are necessary or convenient in order to wind up the affairs of the
Corporation.

¢. Distribution of Assets on Dissolution. The Managing Shareholder will apply the assets of
the Corporation in the following order:
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To all debts and liabilities of the Corporation in accordance with the law, including the
expenses of dissolution and liguidation, but excluding any debts tc a Shareholder,;

To all senior debts to a Shareholder in accordance with the terms of any subordination
agreement;

To the accrued and unpaid interest on unsubordinated debts to a Shareholder;
To the principal of unsubordinated debts to a Shareholder;
To undistributed net profits of the Corporation, subject to the provisions of this Agreement;

To repayment of the purchase price of the shares of the Ceorporation actually paid by each
Shareholder; and, finally,

To the Shareholders in proportion to the number of shares of the Corporation held by each.
5. Voting.

a. Certain Voting Requirements. The consent of all Sharehoclders shall be required to
approve any of the following actions by the Board, and each Shareholder hereby waives
anyright to the taking of any of such actions by approval, consent, or vote of a lesser
percentage:

- Amendment, repeal, or alteration in any way of any provision of the Articles of
Incorparation or Bylaws of the Corporation

- Merger or consolidation of the Corporation
- Transfer of all or substantially all of the assets of the Corporation
6. Restrictions On Transfer.

a. Restrictions on Transfer. To accomplish the purposes of this Agreement, any transfer,
sale, assignment, hypothecation, encumbrance, or alienation of any of the shares of the
Corpaoration, other than according to the terms of this Agreement is void and transfers no
right, title, or interest in or to those shares to the purported transferee, buyer, assignee,
pledgee, or encumbrance holder. Each Shareholder shall have the right to vote shares held
of record and to receive dividends paid on them until the shares are sold or transferred in
accordance with this Agreement.

b. Permitted Transfers. A Shareholder may transfer all or any part of his or her sharesto: a
spouse, ancestors or lineal descendants or the spouses of any of such persons, or to any
trust solely for the benefit of the Shareholder or any of the foregoing persons, provided that
each such permitted transferee shall first agree in writing to be bound by the terms and
provisions of this Agreement. A Shareholder may also transfer all or any part of his or her



shares if that transfer is approved in writing by a majority of the aggregate of the remaining,
untransferred shares.

7. Dispute Resolution.

Alternative Dispute Resolution. The parties will attempt to resolve any dispute arising out of
or relating to this Agreement through friendly negotiations amongst the parties. If the
matter is not resolved by negotiation, the parties will resolve the dispute using the below
Alternative Dispute Resolution (ADR) procedure.

Any controversies or disputes arising out of or relating to this Agreement will be submitted
to mediation in accordance with any statutory rules of mediation. If mediation does not
successfully resolve the dispute, the parties may proceed to seek an alternative form of
resolution in accordance with any other rights and remedies afforded to them by law.

8. Noncompetition, Trade Secrets.

a. Noncompetition. Each Shareholder agrees that as long as he or she is the owner, or in
control of, any of the Corporation’s shares, the Shareholder will not be emptoyed,
concerned, or financially interested, either directly or indirectly, in the same or a similar
business as that conducted by the Corporation, or compete with the Corporation. Unless
otherwise agreed to in writing by a majerity of the remaining Shareholders, a departing
Shareholder will not be employed, concerned, or financially interested, either directly or
indirectly, in the same or a simitar business as that conducted by the Corporation, or
compete with the Corporation for a one-year period following the date the departing
Shareholder conveys his or her shares if any customers of the same, similar, or competing
business may be located within a 100 mile radius of the principal place of business of the
Corporation.

b. Trade Secrets. Each Shareholder acknowledges that the customer lists, potential
customer lists, trade secrets, processes, methods, and technical information of the
Corporation and any other matters designated by the written consent of all Shareholders
are valuable assets. Unless he or she obtains the written consent of each of the other
Shareholders, each Shareholder agrees never to disclose to any individuat and
organization, exceptin authorized connection with the business of the Corporation, any
customerlist, or any name on thatlist, or any trade secret, process, or ather matter
referred to in this paragraph while the Shareholder holds, or has the control of, any shares
of the Corporation, or at any later time.

This Agreement is in compliance with the Defend Trade Secrets Act and provides civil or
criminal immunity to any individual for the disclosure of trade secrets: (i) made in
confidence to a federal, state, or local government official, or to an attorney when the
disclosure is to report suspected violations of the law; or {ii) in a complaint or other
document fited in a lawsuit if made under seal.

DPAR



9. Termination and Amendment.

a. This Agreement shall remain in effect until all the Shareholders agree to termination in
writing. Notwithstanding an original issuance of shares by the Corporation to a new
shareholder who does not become a party to this Agreement, this Agreement shall
continue to the extent it is legally enforceable.

b. This Agreement may be amended only by a writien agreement executed and delivered by
each Shareholder.

10. Miscellaneous Provisiens.

a. Waiver of Law. This Agreement does not alter or waive any provision of the Law except as
expressly provided herein; provided, however, each Shareholder hereby expressly waives
the provisicns of the Law to the full extent permitted by the Law in order to uphold the
provisions and validity of this Agreement and to cause this Agreement to be valid, binding,
and enforceable in accordance with its terms upon each of the Shareholders and their
respective transferees, successors and assigns.

b. Notices. Any notice under this Agreement shall be deemed sufficiently given by one
party to another if in writing and if and when delivered or tendered either in person or by the
deposit of it in the United States mail in a sealed envelope, registered or certified, with
postage prepaid, addressed to the person to whom notice is being given at that persan's
address appearing on the records of the Corporation or any other address as may have
been given by that person to the Corporation for the purposes of notice in accordance with
this subsection. A notice not given as above shall, if itis in writing, be deemed given if and
when actually received by the party to whom itis required or permitted to be given. Itis the
responsibility of each Shareholder to ensure that the Corporation has the Shareholder's
correct address to receive notice,

c. Governing Law. This Agreement shall be governed by and construed in accordance with
the laws of the State of Florida. Any action to enforce this Agreement must be brought
within the state whose laws govern this Agreement.

d. Captions. Captions to sections. subsections, and paragraphs in this Agreement are
inserted for convenience only and shall not affect the construction orinterpretation of this
Agreement.

e. Counterparts and Duplicate Originals. This Agreement and all amendments may be
executed in several counterparts and each counterpart shall constitute a duplicate original
of the same instrument.

f. Successors. Anything in this Agreement to the contrary notwithstanding, any transferee,
successor, holder, or assignee, whether voluntary, by operation of law, or otherwise, of the

AR
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shares of the Corporation shall be subject to and bound by this Agreement as fully as
though a signatory.

g Severability. Any provision prohibited by, unlawful or unenforceable under any
applicable law of any jurisdiction shall as to that jurisdiction be ineffective without
affecting any other provision of this Agreement. To the full extent, however, that the
provisions of that applicable law may be waived, they are waived to the end that this
Agreement be deemed to be a valid and binding agreement enforceable in accordance
with its terms.

h. Recovery of Expenses. Except as provided in Section 7 with respect to alternative
dispute resolution, if a dispute arises with respect to this Agreement, the prevailing party
shall be entitled tc recover all expenses, including, without timitation, reasonable
attorneys’ fees and expenses, incurred in ascertaining that party's rights, in preparing to
enforce, or in enforcing that party's rights under this Agreement, whether or not it was
necessary for that party to institute suit.

i. Remedies. The parties shall have all remedies for breach of this Agreement available to
them provided by law or equity. Without limiting the generality of the foregoing, the parties
agree that in addition to all other rights and remedies available at law or in equity, the
parties shall be entitled to obtain specific performance of the obligations of each party to
this Agreement and immediate injunctive relief and thatin the event any action or
proceeding is brought in equity to enforce the same, no Shareholder will urge, as a
defense, that there is an adequate remedy at taw.

J. Third Parties. Nothing in this Agreement, whether express orimplied, is intended to
confer any rights or remedies under or by reason of this Agreement on any persons other
than the parties to it and the Corporation and their respective permitted transferees,
successors, and assigns, nor is anything in this Agreement intended to relieve or discharge
the obligation or liability of any third persons to any party to this Agreement or to the
Corporation, nor shall any provision give any third person any right of subrogation or action
over ¢r against any party to this Agreement or the Corporation.

k. Time. Time is of the essence of this Agreement.

l. Filing of Agreement. A copy of this Agreement, as amended from time to time, shall be
filed with the Secretary of the Corporation for inspection by any prospective purchaser of
shares of the Corparation.

IN WITNESS WHEREOF, the parties have signed this Agreement on the date above written.

SHAREHOLDERS:



BY

David Alexis Benaleazar

Westminster Holding Foundation

David Alexis Benalcazar Rosero

Date: May g, 2024
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TERCERO: Que ia Socledad Civil OWENS & WATSON han s:do nombrados comd
Agentes Residenies de la Fundacién de Tnterés Privado WESTMINSTER HOLDING
FOUNDATION conforme ceonsta en el Acta Fundacional gque se protocolina mas
AUE L —— - mm s oo m oo oo o e e e e e e e - J
CUARTO: Que en virtud de lo anterior, me presenta para su protocolizacidr
en esta Escritura Piblica, como en efecto protocolizo, el Acta Fundacional
e ta  fundacién  de interés  privade denominada WESTMINSTER HOLDIHA
FOUNDATION, escrita en inglés, con su correspoiciiente traduccidén a
espanol, el cual! se transcribe en la copla de este instrumenteo. ==—-----=-= H

Tueda neche la protocolizacion solicitada y se expadirdn las copias que--o




oliciten los interesados. - Adverti a las comparccientes gue la copie de
sta Escritura debe registrarse, y leida como les f{fue la misma en
hresencia de los testigos instrumentales, AURIE ESCOBAR, con cédula de
jidentidad personal nuamero ocho-setecientos setenta y seis-cuatrocicnlos
reinta y seis (B-776-436}) y AIXA QUINTERO, con cédula de identidac
ersonal namero tres-setecientos diecinueve-setecientos nueve (3-719-
09), mayores de edad y vecinas de esta ciudad, a quienes conozce, Yy soOn
abiles para el cargo, la encontraron contorme, le impartieron su
pronacién y para constancia la firman todos por ante mi, el Notario que
Hoy f@. == - - mm e e e e dMGM S M- —————— e

hsta Escrltura Bdblica lleva el nimero de orden CINCO MIL TRECIENTOS

FINCUENTA ¥ SELS —- - - - =~ mm = - m e et e e e m i o o o o e o o oo m
—————————————————————————————— (8356} — === === === mmmm - mmm oo
Hfdo.) RAMSES OWENS --- (fdo.} AURIE ESCOBAR --- (tdo.) AIXA QUINTERO ---
fdo.) JUAN JOSE FERRAN TEJEDOR, Notario POblico Octava del Circuite
ctarial de Panama. —r-+- - s - mm oo m s — oo — - oo oo — oo

FRADUCCION: --ACTA FUNDACIORAL DE LA FUNDACION DE INTERES PRIVADO
DENOMINADA WESTMINSTER HOLDING FOUNDATION -~ --—~—-—=—=----- - - — e
los suscritos, ALEX ALEXANDER KING, vardn, maycr de edad, soltero,
bficinista, vecino Ce esta ciudad, con c¢édula de identidad personal numero
cho-setecientos noventa y dos-mil setecientos sesenta y seis (B-7%2-17686)
! JOBL WATSON, vardén, mayor de edad, casado, anogaao, vecino de esta
tiudad, con cédula de identidad personal numeru cuatro-doscientos ochanta

i dos-serscientos cuarenta y ocho (4-282-648) y en nombre y representacién

He OWA POUNDERS INC., sociedad panamcfa debidamente tnscrita en la Seccion

He Micropeliculas (Mercantil) del Registro Piblico o Ficha siete dos sels
rero cinco dos (726052), Documento uno nueve dos Cero Cerc CLnCo Cuatro
1520054), en su calidad de fundadora confotme « las disposiciones de la
ley Namero 25 del 12 de junio de 199% de la Republica de Panamb, por esie

jecio constituyen una Fundacién de Interés Privado como persona Juridica, --
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bajo 'as leyes de la Republica de Panamd, en los siguientes términos: ------

NOMBRE. =1 nombre cde la Fundacién es WESTMINSTER HOLDING FOUNDATION., -----
SEGUNDO: PATRIMOMIQ FUNDACIONMAL. El patrimonio iniclal de la Fundacion es
¢2 DIEZ MIL DOLAREBS (US510,000.00), moneda de curso legal de los Estados
Unidos de América, en cumplimiento del minimo legal. --------------------—-
TERCERO: MIEMBROS DEL CONSEJO DE FUNDACION. -- OWA COUNCIL INC., con
domicilic de referencia en Edificio Omega, Piso Zf”EVEETE;dg;;;;I—Z;:;s v
Calie 53, Apartade Postal 0823-00015, Panama, Republica de Panama. Los|
puestos dignatarios, asi comoe los piocedimientos internos, derechos
politicos y patrimoniales, serdn regulados en el Reglamento. El Conse]jo
de Fundacidn, por Resolucidn, aprebard renuncias, llenara vacantes y, por
mayoria, podra remover a miembros., iodo lo cual serd también regulado por
el Reglamento, con la aprobacién del Protector, si lo hubiere. El
Consejo de Fundacidn conformado por una persona Juridica actuard por
intermedio de su Representante Legal, ¢ su uUnico Direclor, © su unico
réministrador. Los miembros del Consejo de Fundacidén no serdn
responsables por sus acios, ni por peéerdida o deterioro de bilenes, s1
mediare aulorizacidn previa del Protector, comité o cualquier drgano de
{1scalizanitn. —--------mm oo oo e e e e
CUARTO: REPRESENTANTES LEGARLES y FACULTADES PARR CBLIGAR A LA FUNDACION .
La Representacion Legal la asumiran, indistintamente y de forma individual,
los directores y/o dignatarios de la persona jurtdica miembro del! Conseig
de Fundac1én. Cualesquiera dos (2) miemhros del Consejo de Fundacidn
podran, con sus  firmas, obligar a la  Fundacidn, pudiendo celebrar
CORtratas, compaigcer ante notario y realizar transacciones en nombre de la
fundacion. Las obligaciones y deberes de la Fundacion, asi como de sus
entes gobernativos, serda nermado en el Reglamento enmarcado siempre dentro
c¢e la ley, la moral, las buenas costumbres y el orden publico. Serd

opcienal celebrar sesiones del Consejo de Fundacidn, en cuyce caso se

expediran actags con las flrpas de quiengs actuen gomo Pregidenteg y—-—--—-—---—-—




==
becretario de la reunién. QUINTO: DOMICILIO. E} domicilio de le

‘undacidn s el Edificio Omega, Piso 2, Ayenida Samuel Lewis y Calie b3,
lhpartado Postal 0823-00015, Ciudad d

Repfzblica de Panama. SEXTO:

FINES DE LA FUNDACION: 73 Fundacidén tiene como finalidad servir de sostén
ratrimonial del mandante o principal de la Fundacién y su familia, servir
gie tenedora, accionista, cuota-habiente y participante de los negocios gue
e emprendan por el mandante o principal, ser receptora de los dividendos y
fananc:as de los negocios que emprenda el mandante o principal, asi como
toordinar la correcta sucesién patrimonial; y ReglamenLar en su seno los
rsuntos de naturaleza patrimonial, toma de decisiones, derechos politicos,

Rucesion ordenada de activos y palrimonio, clienmtela, facturacién, primas vy

boniticacicones, participacion en las ganancias de familiares y demas
personas, dentro del caudal de bhienes, activos y patrimonio de la familia
el  mandante o principal, conjuntamente con  todas  las  entidades
Bubsidiazias, [iliales y relacionadas, segin se vavan transfiriende a la
Fundacion. - ---e s cmm oo -

EPTIMO: AGENTE RESIDENTE. El BAgente Residente de la Fundacidén es la

rma de abogados OWENS & WATSON, con oficinas en el Edificio Omega, Piso
?, Avenida Samuel Lewis y Calle 53, Apailado Postal 0823-00015, Ciuded de
Panama, Repiblica de Panami, ——=--=c - oo mm oo e -
DCTAVO: FORMA DE DESIGNAR A LOS BENEFICIARIOS. Los temas relacionados con
fos Beneficiarios, asi como sus porcentajes, sucesidn y demds asuntos seran
wrmados en el Reglamento, o enmendarse en la forma en qu=s dicho Heglamento
Hetermine. E! Consejo de Fundacién podrd certiticar, por escrite, en todo
momento, sobre el listado de Beneficiarios y proporciones de participacidn.
NOVENO : MODIFICACION DEL ACTA FUNDACTOMAL. El Consejo de Fundacién,
:5L8  autorizado para medificar la presente Actae Fundacional, con la
ipiobaciodn del Protecter, s: lo hubiere; y contorme se norme en el
Taglamento, -——--—--se e e e e — e mm e o

DECIMD: DURACION. La Fundacién es de duraci Llimitaq§f§ s6lo podrd ser--
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disuelta mediante acuerdo del Consejo de Fundacién: y conforme se regule
2n &l Reglamento, con la anuencia del Protector, si lo hubiere. =------=-=---
UNDECIMD: DESTINC DE LOS BIENES. Ei Consejo de Fundacién podrd distribuig
el patrimonio v sus rédites, clienctela vy demas, durante la wvida de la
Fundaciéon, y a su liguidacién, de acuerdo con lo establecido en el
Reglamento, siempre cen la aprobacion del Protector, si lo hubierg. ==------
DUODECTIMO : PROTECTORES. El! Conszjo de Fundacién podrd nombrar a unc (1)
0 mas Protectores (o cualquier denominacidn que se¢ desee dar a esta persond

natural o Juridical an el Reglamento. Las Ienuncias, remociones,

reemplazos, facultades, funciones, sesiones, toma e decisiones Y
prer:ogativas del Protector o Protectores serdn determinados en el
Bog lamento. =+« s s - - o m s o o e n S s ST ST m T T
DECIMOTERCERO: DISOLUCION Y LIQUIDACION. E1l Qonsejo de Fundacion estcd
facultado paia disolver la Fundacién y para nombrar uno o mds liguidadored
s: lo considera necesaric de acuerdc al procedimiento que establezca el
Raglamenio y conforme a la aprobacién del Protector, si lo hubrere.--------
DECIMOCUARTO: EL REGLAMENTO. E} Consejo de Fundacién, estd facultado par:
emitir €1 Reglamento de la Fundacidn, el cual podra ser refrendado por el
primer Protector, & opcion de éste; y s0lo el Consejo de Fundacion podrd
moditicar el Reglamentes, conforme a las formalidades que el Reglamentd
establezca, con la aprobacidon del Protector, si lo hubiere. El mismdg
contendrd lo neresario reospecto a los Beneticlarios, asi come sus derechos,
distribuciones, sucesiones y participaciones, asi como las reglas sobre el
FroLecLsr © ProtecLores, sus sustliutos o reemplazos y todo aquello qug
coaayuve al buen desenvolvimianto de la Fundacidn y sus subsidiarias. En
caso de fallecimiente o pérdide de capacidad mental de discernimiento del
Protector o del mandante o principal de la Fundacién, el Reglamento ng
pocdia modili:ca:se o var:arse en lo mecdular, es decir, en lo atinente a log
Berericiarios y sus participacicones y reglas de sucesion. ---------------- -4

CECIMOQUINTO: CITACIONES. Las citaciones para las reuniones o sesiones—




ule cualesquiera érganos de decisién se haran mediante entrega personal,
lamada telefénica, correo electronice o cualgquier medio de comunicacién, --
DECIMOSEXTC: CAMBIO DE JURISDICCION. Cuando el Consejo de Fundacién lo
tonsidere necesaric, podid a su entera y absoluta discrecidn, Liansferi: la
Fundacion a la jurisdiceion de otro pais.-=--—--mmme .
DECIMOSEPTIMC: SELLO. La Fundaciédn podrd, si el Consejo de funcacién jo
r;onsidera convenlente, adoptar su propic selle fundacional. El presente
flocumento ha sido firmado per el Fundador en la Ciudad de Panamé, Repiblica
fe Panama, el dia siete (7) de jutic del afo dos mil once (201}l). =--wwm-——o

[fdo.) ALEX ALEXANDER KING, por OMA FOUNDERS INC., rundador -------—-------

(fdo.) JOEL WATSON, por OWA FOUNDERS INC., Fundador —----m-=-o---eacocmo—mo
ferrendado por el Agente registrado: ({fdo.} (Ilegible) - Sello - Licgo.
amsés Owens Saad - Socio / Abogado - OWEMS & WATSON, ~—-———mecmemommmo oo
L0 ANTERIOR ES TRADUCCION FIEL Y COMPLETA DE SU ORIGINAL EN IDIOMA INGLES.
~-—- SELLO ~-- Traductor Publico Autorizador - Licda. Nalini Navarrao
Guardia (fdo.) NALINI HNAVARRC GUARDIA, Res. No.379 del 01-09-2003,
anami, Repiblica de PANAMA. ~--—————=m=— e

A R T T T T Y

FRANSLATION : FOUNDATION CHARTER. OF THE PRIVATE FOUNDATION PHOENIX

STMINSTER HOLDING FOUNDATION - == - - o mmm e e oo e mmsmm e
rhe undersigned, ALEX ALRXANDER KING, male, of legal age, single, clerk,
esident ol Lhis city, holder of Persenal Identity Care number elght-
peventy hundred ninety two-one thousand seven hundred sixty six (8-792-
L7661 and JOEL WATSON, male, of legal age, married, lawyer, res:cdent of
thiis city, holder of Persenal ldentity Carc number four-twe hundred eighty
.wo-3ix hundred forty eight (4-282-648), in the name and on hehalf of OWA
FOUNDER INC., a Panamanian company duly registered at the Microfilm
iMercantile] Section of the Public Registry at Microjacket seven two six
rero Yive rwo  {726052), Document one nine two 2ero zero tive tour

[ 1920054), acting as Founder 1n accordance witn the provisions of Law 25—
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of 12th Junc 1595 of the Republic of Panama, hereby establishes a Private
roundavion, & juridical person governed by the laws of the Republic of
panama, having the following characteristics: ~----—sT-Too-rooToTTmITOES
FIRST: MAME. The name ot the Foundation 18 WESTMINSTER HOLDING FOUNDATION.
SECOND: FOUNDATION ASSETS. The Foundation’s initial asscts are of

TROUSAND DOLLARS (US$ 10,000.00), the currency of the United 5tates of
pmerican, as per the minimum requirement. ---------o--STooTomSTITETTEITTE 1
THIRD: MEMBERS OF THE POUNDATION COUNCIL. -~ OWA COUNCIL INC., domicilec
at Omeca Bullding, 2% Floor, Samual Lewis Ave. and 53" streey, P.0O. Box
0822-00015, Panama Cily, Republic of Panama. Officcr positions, as well as
inLe:nal procedures, political and patrimenial rights will be regulated ir
the Regulations. The Foundation Council, by means of a Resolution, will
approve resignailons, £i1] vacancies and, through a majority, may removy
memiers, all of which wrll also be regulated by the Regulations, with they
approval of the Prolector, .{ applicable. The Foundation Council, formec
ny a body corporale. will act through its Legal Representative, or itd
Sole Director, or S3Sole hdministrator. The members of the Foundation
council will not he held liaple for their actions, ar for loss ©g
deterioration of property, if prior authorization is required from the
Protactor, a Ccommiitee or any Lype ot supervisory bedy. ---=T--TTT-ooTETT
FOURTH: LEGAL REPRESENTATIVES RAND POWER TO BIND THE FOUNDATION. Legall
Hepresentation will be assumed, independent and individually, by bDirectors
or Ofticers of ihe bedy corporate in its capacity as member of the
Soundation Council. Any two {2) mumbers of the Foundation Ceouncil, witH
Lheir signatures, may Jointly bind the Foundation through signing
coniracts, appearing befere Notaries and performing transactions on benalf]
of the Foundation. The duties and obligations of the Foundation, as well
as of 1ts noverning bodies, ~ill be normed by the Regulat:ons, always ir
accordancn wilh the Law, morality and public order. It is optional to hold

sgundation Council sessions, in which case, Minutes will be drawn up with




———

Fhe signatures of those who act as Chairman and Secretary of the meeting.

FIFTH: DOMICILE. The domicile of the Foundation is Omega Butlding,
P™ Floor, Samuel Lewis Ave. and 53 Street, P.0. Hox 0823-00015, Panama
City, Republic of Panama. -wooeeeeeo
FIXTH: PURPOSES OF TRHE POUNDATION. The Foundalion has as its purpose, to
SUrve as patrimonial support Lo the Foundation’s principal and his/her
Family; rto serve as custodian, shareholder, and participant of the

business conducted by the principal; to receive dividends and revenue of

he business conducted by the principal: as well as to cvordinate adequate
pstate planning: to regulate patrimonial atfairs, decision-making,
political rights, clientele, invoicing, premiums and bonuses,
barticipation in the vrevenue of relavives and others, within the assets of
Lhe principal’s family, jointly with ail subsidiary, affiliate and other
‘elated entities, as they are transferred inte the Foundation. -—----eo__._
EVENTH: RESIDENT AGENT. The Resident Agent of the Foundation 1s the law
1T Of OWENS ¢ WATSON, with offices a: Omega Building, 2™ Floar, Samuel

.ewis Ave., apnd 53°@ Street, P.0O. BRox 0823-00015, Pranama City, Republic ot

EIGHTH: DESIGNATING BENEFICIARIES. Any afrairs related to the
Heneticiaries, as well as their percenteges. inheritance and other issues
Will be normed by the Regulalions, to be amended as indicated by the
Requlalions. The Foundation Council may certify, in writing, at any time,
Flth respect to the l:st of Beneficiaries and ratio ot participation. -—---
INTH: AMENDMENTS TO THE FOUNDATION CHARTER. The Foundation Council is
puthorized to amend this Feundation Charter, with the approval of the
Protectior, if applicable, and in accordance with the Regulalions. --------
TENTH: TERM. The term of the foundation is indefinile ana may conly ha

Hissclved through an agreemant on behalf of the Foundalion Council, and in

pccordance with the Regulartions, with the consent ot the Protector,

R et T S
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ELEVENTH: DESTINATION OF ASSETS. The Foundation Council may distributg
assuls and their revenue, clienLeie and others, during the existence of
ihe Foundalion and at the moment of iis liguidation, if in accordance witl
the Regulations, and always approved by the Protector, if applicabla. ---H
TWELFTH: PROTECTORS. The Ffoundation Council may name one (l} or morg

Protectors lor any denomination they wish to ass:gn to this natural of

corpotate entity) in the Regulations. Resignations, removals,
replacements, faculiies, functions, sessions, decision-making  an
privileges of the Protector(s) will be set forth in the Regulations. ----i

THIRTEENTH: DISSOLUTION ANRD LIQUIDATION. The Foundaticon Council i:
authorized to dissolve the Foundation and name one (1) or more liguidatord
if 1L considers it necessary in accordance to the procedures set forth by
tne Regulations and with the approval of the Protector, 1f applicable. --j
FOURTEENTH: REGULATIONS. The Foundation Council is authorized to issue Lhs
Foundatrion Regutations, which may be endorsed by the first Protector if
he/shne sno wishes; and only the Foundation Council is able to amend thd
Reculations, in accordance to the formalities set forth by thg
Fegulations, with the approval ot the Protecrtor, 1t applicable. Saic

regulations will contain all malters necessary wWith respect to  Lhe

Beneliciaries, as well as Lheir rights, distributions, inheritance and
participation, as weil as the rules regarding the Protector(s), theig
oroxies or replacements, and anything that may contribute to the smooth
operation of the Foundation and 1is subsidiaries. In the event of theg
demise or loss of mental capacity of the Protector or principal, thg
Fegulations may not be amended or changed in the:r essence, in othar
woras, with regards Lo the Beneiiclaries and their participation andg
1nnez Llance rules, —------ser oo oo e o oo — - - - H
FIFTEENTH: NOTICE. Notice for meelings o: sessions o: any decision-making
encti1tias, will be deliverea persconally, by telephone, email or any meanyg

Of COMMUARICILLION. === === e o s s o e e e e e e e e e e e m e m e — J




JI!T!!NTE: CHANGE OF JURISDICTION. When the Foundation Council considers
iL necessary, it may, at its complete and absolute discretion, transfer
he Foundation to the jurisdiction of another countey. ----s—----——acoooon
BVENTEETH: SEAL. The Foundation may, 1t the Foundalion Counc:l considers
L convenient, adopt its own foundational seal. The current deocument has
cen signed by the Founder in Panama City, Republic of Panama, on the
even (7) day of July of two thousand eleven (2011}, ——w=-—memmmcmmccocea__
signed) ALEX ALEXANDER KING, by OWA FOUNDER INC., - ——---—mmemmmeomme oo
signed} JOFL WATSON, by OWA FOUNDER INC, ——--eeem-meeommmmmmmeee
‘ountersigned by the Resident Agent (signed) (Illegible) Seal. - Ramses

[bwens Saad, Lawyer / Partrer - OWENS & WATSON. ~---=—-——-m-mmcommm oo

toncuerda con su original esra copia que expico,

Provincia: Panamé Fecha y Hora: 2011/07/19 !ﬁé:?:

Tomo: 2011 Asiento: 132658

Presentante: IDANIA SOTO Cedula: 8-348-31 T
Liquidacidn No.: 7011749927 Total Derechos: 60.00 =

Ingresads Por: MIDEMA
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Registro Publico de Panaméa

FIRMADO POR: GERTRUDIS

BETHANCOURT GUZMAN

FECHA: 2027.10.22 13:53:13 -05:00 s
MOTIVO: SOLICITUD OE PUBLICIDAD T
LOCALIZACION: PANAMA, PANAMA

CERTIFICADC DE PERSONA JURIDICA

CON VISTA A LA SOLICITUD
403089/2021 (0] DE FECHA 22/10/2021

QUE LA SOCIEDAD

MICARE CORP.

TIPO DE SOCIEDAD: SOCIEDAD ANONIMA

SE ENCUENTRA REGISTRADA EN {MERCANTIL) FOLIO N2 654701 (5) DESDE EL MARTES, 10 DE MARZQ DE 2009
- QUE LA SOCIEDAD SE ENCUENTRA VIGENTE

- QUE SUS CARGOS SON:

SUSCRIPTOR: ENDERS tNC.
SUSCRIPTOR: ROCKALL INC.

DIRECTOR: DAVID BENALCAZAR RGSERD
DIRECTOR: JOHANA ELIZABETH TRUJNLLO MENA
DIRECTOR: WASHINGTON TORRES BALCAZAR
PRESIOENTE: DAVID BENALCAZAR ROSERO
TESORERD: WASHINGTON TORRES BALCAZAR
SECRETARIO: JOHANA ELIZABETH TRUWILLO MENA

AGENTE RESIDENTE: BUFETE MF & CO.

- QUE LA REPRESENTACION LEGAL LA EJERCERA:

EL REPRESENTANTE LEGAL OE LA SOCIEDAD ES EL PRESIDEMTE Y EL SECRETARIO TENDRA TAMBIEN LA
REPRESENTACION LEGAL DE MICARE CORP.EL TESORERO EN AUSENCIA DEL PRESIDENTE Y DEL SECRETARIQ
PODRA REPRESENTAR A LA SOCIEDAD

- QUE SU CAPITAL ES DE 10,000.00 DOLARES AMERICANOS
EL CAPITAL AUTORIZADO OE LA SOCIEDAD ES DE 10,000.00 DOLARES DIVIDIDO EN 10,000 ACCIONES
NOMINATIVAS QUE TIENEN UN VALOR NOMINAL DE UN 1.00 DOLAR CADA UNA.

- QUE SU DURACION E5 PERPETUA
- QUE SU DOMICILIO ES PANAMA , PROVINCIA PANAMA

ENTRADAS PRESENTADAS QUE SE ENCUENTRAN EN PROCESO

-NQ HAY ENTRADAS PEMNCIENTES.

REGIMEN DE CUSTODIA: CONFORME A LA INFORMACION QUE CONSTA INSCRITA EN ESTE REGISTRO, LA
SOCIEDAD OBJETO DEL CERTIFICADO NO SE HA ACOGIDO AL REGIMEN DE CUSTODIA.

EXPEDIDO EN LA PROVINCIA DE PANAMA EL VIERNES, 22 DE OCTUBRE DE 2021A LAS 11:13
AM..

NOTA: ESTA CERTIFICACION PAGO DERECHOS POR UN VALOR OF 30.00 BALBOAS CON EL NUMERO DE
LIQUIDACION 1403222220

valde su gocumento electronico a bavés del CODIGO QR impresa en el pie de pagina
o a tavés ael ldenuticador Electrénico: 1AFBB 1B6-6E63-44C7-8FFE-FBAJ10635472
Registro Publico de Panama - Via Espafa. irente al Hospital San Fernando
Apanado Postal 0830 - 1596 Panama, Repiblica de Panama - (507)501-6000 1




