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- mﬁ ... Corporate Authorization and !nduﬁiriftg.lui,pu_ﬁmnt For
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L1 ulhormiion e iindersigned Hﬁwg"mmﬁ and aulhorizes FirsBank (Te "BAIK") to'socepl aod act upon ary instuctions:
P Dimsinuclions™) gellvesed by balsphons o Wlex of wilian or facsimile. bansmission given or puraHedly-ghven by 8 person ar persons
e auiforizad i ire businesswih tia Bank ag shown:on She corporats redakiian orafher evidoncs or advice of authariy from fime io”
e mainleingd in dhe recore of he-Bank. .. ", i Tt st et e LRI S 7t
B %5%m{ Bank; Tas undersigned thi rigk that insinuckions may be ghven by an unauthorizad person and eprees ihai the
I i have-no lability er resparisibaily for pcling in acoordance with ary Inslactiong, whether gr nal genilive or duly sulhprized; <
|- e Bank snal e no ekt of responsy for sny misundaratandings srishng outof dey: tplephor inslruclions . s
3 Saculy Fiocedulos; Tha securly procedie agiesd tipon for varllyieg 1 sullveriicly of insinucine is. o call beck 10 any of e
“ o Tallowingindiwigualk, whither or nol guch Individual has Iriialed any suo transfer, (The Bark recommnds Tliat the persons designatad -
belorw shouid.nét be parsons who: generally: lssie insiuctions. Whanaver pogaible, the Bani wid endeovor o call:somaona othar than.

e oRadend Kona - Teegeder
o Doaen 'Indq{e-—ﬂ,fmr?mf%ﬂ
A e b ot Pl e s s

fis -om susch acoound, : . i ; ]
. In agdiion 1o caR hack, the Paries ugrés that for Insirucions recelved by fhcsiie ansmission, or 1 wiling, fia Bank wit dsterine - <

| whathar the |rstrucihans: purpon (o bear iho- sintire of any-Mdiidual who s designaled an ihe cument sigraiune cands or alher accpunt’ -

I M‘m gn*lwmngm;n Bnk for In mhlund'l accauni(s) an-authgrized fo lssus |nalriclions of clherwise irensact business-on- .
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P The toeal aibr of haiws o 51 clisse oF Qmmemmmnuammgd to insoe is One
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_;._E‘.mpommn 1o decrease the number, of ‘authorized shares of Common Stack, $5.00 par value (the “Common -

- Sock”), and authorize 100,000 shares of 2 separate clas of preferred-stock. ﬁtvmg"a:-gn value of $1.00 per

© - ghare and an 8% dqup,_""" dth such other d¢ﬂgni,hnrm, dghlx. pr&ﬁ#huﬂ! privilepes, limitaticns, and.
i, “restrictions ax may be ‘designated:by. the: Bnud hl‘Euamu in. mphmom ndopmd b;.r ﬂu. Emrd of. Djm:totr '
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- Stack ax aforessid wind authorizing: 100,000 shares the Peefurred Stock as-aforesaid ace under the current
| ciscurastiances.fair and equitable o the sole stockholder of the Chrporation, and the Board-hay acknowledged
its:obligation to determicie that any designations, rights, preferences, privileges, limitations, snd costrictions .~
- thac'may subsequently be sdopted by the Boacd" with tespect 1o the’ Preferred  Stack ust under the
© .. clfoumstances prevailing at the time of adoption of 2 resolution suthorizing the same be fair and equitable to-
. the sole stockholderof the Corparation; = 0 oo ot

. WHEREAS, in order to'change the name of thé Cosporation fesm Financial Straiegy Group, Lid.
- to Southern Country International, Lid,, decrease the, aumber of authorized shaces of the Commion Stock and .
- dutharize 100000 shares of the Preferred Stock it is necessary to amend the. Corporation’s Articles of
lni:-urpumiunto-pmviﬂtfqt'théjlme:and. : L e I ’ L L

. WHEREAS, 'in accordance with the provisions of §222, Subchapter VI, Title 13 .of the Virgia
- Islands Code, the Board of Directors is_ requiréd. 1o subnit and has submitted its proposil to amend the
" Corporstion’s Articles of Incorporation ‘as aforesaid to the vate and approval of the sole stockholder of the

NOW THEREFORE BEIT;

RS “RESOLVED, that sole stockholder oF the. Gaspotation ‘does. hereby appeove the proposil of the
| Board of Dicectors to amend the Articles of Incorporation of the Compomntion 1o accomplish: the following-
' : -db]lﬂﬁ\"tu: ' D i o ) ¥ B _' i o

) o hge the namé of i Corportion from Finsacial Strtigy Groug: Lud. 1 Southers
. Country Intcenstional, Ltd. " o NP e, mup g

C @ To redice the total number of shares of the Common Stock that the Corpomtion fs
anthorized o isswe fmmi,mﬂ,ﬂﬂﬁsh!mmlﬂu,ﬂmalyrm_.nd _ Rk k e '

. ! i Tbmﬁﬂmr]u Cdﬂhuﬂﬂnnlﬂ:im 1mu&¢h-m ;;[' tite l‘*rcﬁ:m:d Sm:k, s sfhpm of -
the Prefecred Stock th include ‘such designations, rights, preferences, privileges, limitations and cestrctions as

. may be hereafter designated and ‘adopted by 1 subsequeat tesalution of the Beard of Dicectors without any

- further conseat requited of the sole stockholder of the Corpomition, provided that in. connection with any
-+ such subscquenty adopted designations, rights, preferences, privileges, limitations and sestriciofis, in
- accordance with §91, Subchapter V, Tie 13 of the Virgin Island Code, the Board of Dicectoes specifically
etermines that under the circumstances prevailing at the time the sime-are dopted; such designations,
tights, preferences, privileges, limitations and restrictions ace air and equitable o the sole stockholder of the
 Corporafion; and it is further A RIRE L R b £ R R e
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Rl e WHER.EM morrdermmmplrm&t thl:r:q'utmmmts ot US: ?ugnl:im&s!awupphcahiumme' 8
. cotporate names. nf'Inuﬁuuqml Banking: Ennues, thcﬁunrd gf Dubc-:-::—r: has duml:lnl.tl-ethls nmsar}r to -
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T El ﬂﬂﬂ;ﬂﬂﬂ} Ehw Df.:mmqn stock at 35,00 F“ ﬂluc  fig pmfﬂ:b&dsml:k authum-ed

i -'I'hc mmlmum amount of napml with . whu:h t’h-: Cnrpumuon mll cammce bua:mus iz Fw:..'

o Hundsed Thoustad Dolass (S500,00000)"

= A T WHERHAﬁ, the. Em:d ‘of Dm:c.tuu I'rﬂs dutemiumd thnl: it wnuId b6 i the- mhmslx nf the
' Cmpumucm to detrease the number of authorized shares of Common ’Stnck. -§5.00- par value (the -
o "Commen Stock”) and: -duthorize 100,000 shares oF 2 s:pmtc - class:
e '3_';$Lﬂﬁ]1¢1 shata and an E% coupon, with such other designa
- and restrictions as may be: designated
o _Dm:crnra at 5 ﬁmm d-ate fth: “Prtfermd Smak!')

5 : "WHEREAS, J‘Ltu__ e I'v" uf l:hg ﬂmclr..-.' nf hmurpﬁmum qf lhu ﬂorpo:mn l:l.'llI{mI’]}' pmrﬂdu ns_- :

.'."’ﬁm mml numhr.r nf shm.s ofnu clmes of stock thit ﬂu. Carporanm is autlm:md w isgue is Dm :

of preferred stock: hamgn pur value of -
ignations, rights, pmfcrcnu:a, Ennk:ges ltmlmﬁuns, ek
by the erd nf D:mcm u’: mnhlﬁmm qdoptqd by thu B-:;-nrd ut'_'_

‘WHEREAS;m atﬂordlnu w1ﬂ'1 l:hr.' pmmumﬂfggi Sl-ﬂ:l-dmpber"f fn]:;f 13 Dfﬂ'lﬂVugm 5 e

‘its obligation to determine that

FiE Aty {..od; the ‘Board ‘of Diteciots: has determined: that zeducing’ the pumbet: of authotized shares of the
. Common Stock as aforesaid and nuthun:mg ’lﬂﬂ 000 shares the Prefecced Stock as afotesaid ; ate under rhn e
; ,_'cmtem circumstances fair and equiitable to the. sole stockhaldes of the Corporatidn; to whom the: ‘pro :
to so reduce the numbez of authorized shares of the Cotnmon. Stuck md 30 wuthorize 100,000 shares of I:|'jt
" Preferred Stock: will be submitted in any event, and the Board acke
Gt T Y dcﬁJguﬂ.hﬂm nghtu ptefwmc«m, privileges, Ilmltnuun! angd ml:ucmns that may - auhsequmtl}- e
~ ot adopted by the Board with: tespect to the Prefered Stock must under the eifcumstarices prevaling at the
S dmelof adoption of a. ::sahdr.m a.u:]mdmng lhe same hr: fiu' ﬁpd eqmtnblc tu liur mln sfucichnld:r of thu- A
'.'--.;.-i.ifmpmuum G LEg <33, : .

SDNY_GM 00013368 -
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WHEREAS.mm;dnncemﬂlﬂw”.;'”

S .f ' "'Im:nrpm:aum to l‘.l'te voccmﬂapprwa] lb‘["tht mle Hﬂckhﬂl&m’ nE:he Cnrpmmun. Lani

2 E:fHOWTHEREFUREBEI*I'-

RES'ULVED ﬂur, sub;bct ta r_hr: nppmvul b;r Wnl;cen ﬂo:nse:n! of thE mle smﬁkliulde.r uf the o

i S Cmpqmtiun. rhl: follow

fn:m:mn be m.tf.n t‘w: and on baha&'ﬁfﬂ-; Eo:punuan b

(1} I‘he mtm: nf ﬂ'm Curpnmur:-n b@ chaﬂged Fr-nm F“mnn:ul Si:mt&g]{ Gl:oup, Lbd. m Scruthem. :

S 'IiC‘mlutry l:l‘lu!mntl.ﬂmLI.td

m Th# turﬂ ““mb“ “f *‘-“Thf’ﬂ?-ﬂd !h’uu uf ﬂm Cunmlm Etnck thnt thr. Curpnmuun is, '; : b

I3 --authuﬁmd tb muc I:n: xﬂdmud fmm s ﬂﬂﬂ ﬂﬂﬂshuu m lﬂﬂ,ﬂﬂﬂ ah.m, aql:l

{3:' 'I'hc (‘mmmuun %o nuﬂwnwi to sstie lﬂﬂ U'I}ﬂhﬂi of ﬂlﬁi’mﬁrﬁﬂd Smck, said ﬂhﬂ“‘“fg'?— g 2
preferences, privileges, limitations and restrictions ©
-Gf:ﬂle Board of Burmmwnhuux ey

3 '-;j.me P:afanud Stock to include such designations, rights; preferen
S ascmay, be hnimﬁc.t ﬂealgmmtl X ’nﬂﬁpmibyaaubﬁ ienf resc
e i 9“1 'ﬁ].l:l:hm ﬂ:ﬂﬂ!mt it E Fars o i cohi i )

any such. subsequently 1

idﬂPt ﬁd”d:nlgnatinm ngh;x,

Ay e i 5323: Suhd'mpm WII, Tiﬂ.c 13 orm 'fugm-' | :
_ :';:Ialanda Code, the Board. of ‘Directors: must submit any pwpmal, o nmnﬂ the Eorpmm s ;"t.mulu qf-._'_ :

- et

e,

- accordance with §91, Subchaptet V, Title 13 of the Visgia Iuluﬁ@qdn, the Board of Directors I,Fmﬁmﬂl*--' -

i dnte.rt;ﬂnbs thm: under the” ‘circumstancek

‘ar theé time the same ate adopted, such designations,”

e tights, prefecences; pﬂv‘ﬂcg@ limitations. m&tmtncmm ll:-: fufm& l.'.q;u.iﬁa.bll: 10 the mlr. stoc’khdrdc: uE the e i !

y 'L-EmPDrhupn, nﬂu] it u ﬁli"t]:nr Z_ o

0 RESOL?ED rhn; Buhjbcf to :he npptawl I:y wmtm mmiem nf tlu aolr: abo-c.khqldcr of :tl'u': e
_-Ct-rpmmnn in order to effécruate the actions ‘approved in- the immediately prcu:dmg resolation, the

«"_.upprm'n

; P !'u].lowmiam_m:_‘dment t0! ﬂ:u: ﬁ.rliales uE Inmrpumuon af r.hc Cmpomhun bE, a:ld 1:; hnreh; 1d, adnpte:d md L

e Ihﬂhdwwmmmmm naruuwa At

CO UNT RY MRNAH{)M LTD

= stn#ﬁ:m&:utari_u u:_mui._ﬂ'r :
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- Aticle IV shallbe deletedin it endcey and amended jo epd as follow:

Thﬂ mﬂﬂ I_lUIIi]J'E.:l'-'Of.ihErEE of .nl_l.-:t_'.lnsm_:pﬁa'tni:lﬁ th:ttthurpnumn is wﬂmuﬂd to-issue isﬂﬁe o
Hundzed Thousaad (100,000) shares of common stock at $5.00° par value and-One Hundred ~ -
- Thousand (100,000) shates of preferred stock at S_l.ﬁﬂ.?a‘: value with an 8% coupon. S

: - Hundred Thoysand Dollars (3500.0013], o

“The miniimum ‘amount of capital with which the Corporation will commence business is Five

~~ RESOLVED, that the proposal to-amend. the Articles of Incorporation. of the Corporation 43
aforesaid to change the.name of the Corporation; from Financial Strutegy Group; Ltd. to Southern Cotntry

. Intemational, Ltd,, dectease the number of shares of the Common Stock which the' Corporation is

- authorized to issue from 1,000,000 shaes to 100,000 shares, and authorize the Corporation to issuc 100,000

~ shares of the Preferred Stock be submitred 1o the sole stockhalder of the Corporation for his apptoval

thereof by written consent; and itis facthee o L

.~ RESOLVED, that upon approval of the sole stockholdet of the Corpotation by written. consent of
‘the proposal to amend. the Articles of Incosporation of the Corporation as authorized pursvant to the
preceding resolutions, each of the Président, the Secretary and the Treasurer of the Corporation be, and he
hereby s, authorized and directed, for and on: behalf of the Cotporation, to cause to be prepared, and ‘1o
execute. and file with the Office of the Lt. Govemor of the United States Vitgin Islands an Amendment to

- the:deticles of Incorporation of the Corporation effectuating such amendments; and it s farther -~

e

| RESOLVED, that the officers of the Corporation be, and eich of them heteby i, suthorized and
directed, for and on-béhalf of the Cotporation, to do-and perform zll such  further acts and things, to-
execute and deliver and, where necessary or appropriate, fils with the appropriate govemmental authorities,

“all such further certificates, contracts, agreements, documents, instrumerits, insruments of transfer, receipts

or Dthﬂr 'Pﬁptm,_m#_m pay all costs and expenses (but osly fo the extent that any such officer has signing
authority with respect to the baak accounts of the Corporation), 1s in their judgment or in the judgment of
any-of them shall be necessary or appropriate ‘to carty out, comply with and effectuate the purposes and

: "ii‘ltgril:,qf'th_e_ fm:_cg_&iug’rﬁolﬁt_inm. _ by
" 'This Consent shall be filed with the Minutes of the proceedings of the Boatd of Ditectoes of the
_© [Signatuces of Directors on the Followiag Page)

SDNY_GM_D0013371
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Az . UNANIMOUS CONSENT OF
s THE BDARD OF Dﬂ{Ec:mRs
- OF e
o FINANCIAL STRE.TEGY GRBUP LTD;-' Sk
S f__-mr.-umg to the ﬁm urﬂu demrlngmqluumu mdmgtahngofsil nr:ummfequu‘eﬂ m,_._ i el s
g '_.F-ermm:d thcruh:,r E : : , et
o © WITNESSETH
i 2 R R e 9 WHERE&S lhe Cnrpnnum is authorized, in. L::Amc#.r of i mr,a:pumunn o issue
i _'-}iuﬂggﬂgm:uffﬂﬂﬂ,ﬂﬂﬂs}ﬂuuﬂfatuckafﬂtcpuulueufifﬂﬂpusha:a,md -
e WHEREAS, on January 2, 2015, Jeffey J.ipstm sub:smhod and paid for- mcma-_u b
L ey ; ._ahm.s nfth: Eﬁ:tumuuﬂmck S&Gﬂ pn.twlu:. ufl:h::- P (I.'hc Gnmmn&uck"} : 3_' .
et WHEREAE, th-c Ca:pmum dcsm to mue.th& afmsmd shnms uf the Cnmumn_ ;
-.-Smtktojcf&e]rF' E':psﬂ:m, Bt RS A . |
Sl NDWTHER.EFGRE BE lT T o ; _
} . . . RESJDLVED r.hnt tht Cu:pmmn ru:ncpr thr, subua;npuun nf ]efﬁer Epamm fur-:__ ey
: He _‘l{.'ﬂﬂﬂ[]l shares of Cumrnun Srock, upon the. te?ttns and cqndiuma contained in'the =

i

e suh‘scnpﬁnn ugmmum-, d;te&jmutr_rz 2015, ufjcﬂ& y Pﬂéli‘l.;itﬂ_ptr uf wim:h ahall e :
‘!ibd w:Eh the- nfﬁm.] r;ecnrde of. rheCmpompim an.d it i _ii.nthe:_ - fk

T : EEGLED; thni' the Secrdm}r m:l ‘tEu: I?Eﬂldmt nfﬂm Ca;n‘rpml:i-:-n bc, md each 3 i
of r.ht.m hm:b? u,'a_mhﬁnmd md directed: to- iWuqnn bull,ﬂ]f of the Cnrpuﬁ‘hbﬂ, m]eﬁ'ﬁf PRI
__f Eputam, i t::rﬁE : _fe For! lmﬂm a};nﬁeu aE thc tamlmm S;q:;l:, :.m:l it m Eiu:tﬁer T

Skt REBBW ﬂmt nlJ. cafthu IIIH] ﬂ'ﬂD shmwfﬂm Cummun Sml:k 45 mthﬁnaed fnx (e :
70 issuance By the: unmndmtely preceding resolution shall be in ‘all- mpects ‘when lssucd 48
2 n.fureand, whdly mqu. E.:lh- pud md non- aaat:lsthh?.* ind itis Fmth.cr £ :

e i RESGLVED that ﬁ'u: ut’ﬁxm nf :]u: Lutpmhmi he, und m:h ufthem hﬂ&h}t iyl
__'numow,ed and’ a:'l:mctcd on Enhalfnfﬂm Ca:pmnou, todo nnd puzfnun all such- further- e T T
. acts and things, to cxecure and deliver and, where rieqessaty ot appropriate, Ble with the .
© . ‘appropriate gwmuuntal authbﬁuu call such: fu;thur x:t;rl]ﬁq:a.l:';.'-,s,E contracts; Jg;remncnm,' T
. documents, instraments, instruments. of trangfer, receipts or other. ;:mpeu, and o payall
Liiioe [ costs and expenises: fhus.- 1:::1.!}- to the' extent lhlfmy such ‘officer has signing audhority with
WL '_'._fmpe::t to the bank gccounts of! tl-r.« {.o:punnnnn,‘l mcludmg. withiout limitation, such myes oo
o g assessments, a4 in their ]udgrnmtm; n the ]udammt uEuﬁ}r of them. s}.alil‘m mecessaty: oo
.. or appropriate to carty Out, comply wlbh rmd :ffmmm the: -pmpow.- m:l.d mtenr nf lhc P
e _..&ngamg:uuluudm.nndlt{a fu,rl:hn: i S ek A . s

S ..j : .. - 'S.;N;;GM_DM!BE;E -- -. .
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i HESOLY@ ﬂm:&:ﬂutpummnpmm:dmmrym&mbumsﬁmwluchn- : |
-.-_-Wummrpath W i Lom e _ - o R

LoD IN WATINESS? und huuecmed‘ﬂﬁnﬂnnumuus B
F: {funmt ufthE pnnﬂ uf Du'r.:run nf annnal szegy Gmup, LII:L t:u'l 'r.‘l'.l.lu 5'l day of . .
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i 'fuqmrnuun

CONFIDENTIAL

e . FIHANCIAL STRH‘EGY nmm L'm ;
el ansEm OF. suLE srncmumm m LIEU OF mmne
: 5 N Januaqr 5, 2!}15 :

The und&mgmd Be.lng ﬂ:u: snl: a‘tucl:.hgld:r of Is nmncuﬂ Lmtemr Gmup, I..t-i, a U.S Tl:gm

: :;l.I:lnnds corpotation (the “Corporation”), does hexeby consent, pursuant t §196, Subchapter VII,
s Tile 13 ufﬂm‘i-"rgm Tslands. Code, commonly known s the General Cmponunn Law of the
- -United States Vughlﬂmds,mkeuufhuﬂmgnmtqung,mr]uwdnpriOnuFﬂmfﬂllo'mﬂg '

. -muluuons m& the ukmgcfallacuun required or, p:rmm:d ﬂn:teb;r

RESUL"FED thit the decl:ll'.‘m cf]&fm‘.}! ﬂpﬁtem., Dacren K. Indyke, and RJer-d Kuhn s

e .d:-ra{:mn of the Cnrpmnumu, to serve as such unnl the nex: Annaal Meeting. of the Sro:khn!.dm of -
S e Cm'pamuun and until their Lﬁpdthﬂ: successors shall have been duly elected and shall lm*a
' quzl:ﬂed h:. ami uu'.h c[u-:mm hcl:l;‘-h? is mnﬁnd aduptud l.nd appruvcd

R.ESULE.!ED r_ha.t ﬂl an:uuns he‘:rttcl:l'um tlken by l'.hl‘: mnmpummr and du: B-on.rd uf

: 'ﬁumun of the Co:gnmucm, mcludmg, hut not limited to, Ihl: preparation and filing of the Articles
of Incuqmrnnnn of the  Corporation, the pmp:rmun and ndopuod of the Br—l.aw: af the .
_ Cmpurnuun, and thgp:cpamnon and. ﬁlmg swith the US; Virgin [slands Diyision. uannlungmd

Insurance of an. application for licensure under. us. Vugm Tslands law to. opetate a3 an Internationtal -

i Bmlnng Eﬂnt]r and 1 | any and aIl ﬁuﬂu.*rf mctions in. connection with such tppllr.u.tmu from. Mnnr:h 4,

2014 through the date of this.consent b!:, and mch such action” hmb;.' is, in nll.reap-:c!s ntlﬂt:d
:'_':._'_ldﬂpl@diﬂﬁ ipp;wed mdztla ﬁn‘thcr ' : .

- “This Cnm-.-.nt :h:.ll be' Eled mr.h the Mmuua of the pmcr:bdmgs of the. sm-ckhnldnrs aft]!u:

it | Jcmﬁpm e
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3 . ;': Vfl‘Em i$lﬂllﬂk nnd

CDNSEHT EF :
THE BDARD 'EI'F DIB.E{TI'DR’S

FIMNGML smm:ﬁav Gno Iif, LTD

et The undmigﬂed bﬂu:l,gsﬂl afil';e Duecmti ufF‘mmml Stmmgy Gmupb I..td. a 'I.I 5 ‘E-'Irgm Isimds na ik
T .:jC;urpunuan ("the Corporation”), do hereby. consent, in liet of holding rmmg. ;a the adﬂpﬁon of the :

gt fnum;mnaluunns md the ukmg ofsuhe:umu mqmm& o pe’rl;utmd' dmcb)r : e
i 2 ' wrrhm.ssmrr

WHE.RER& ﬂm Cm'pnmnm e cnrfmnm argmma& undtxﬂuﬁggnd:rﬂm lzwa uf HmUS

o G '.ffonnadm:he ummsmm "v’lrgln Is,r.md; nn.:‘.ptiH ZEI-P Sy
el : i Yol . o

| ::.-:.:'.'- ; WHEREA& ﬂ'l?eBﬂn’d aED:.mmu :t];q r.]ai; :;fdml:mmm:m ufu]]uws

Jnﬁmr Bpmm
Dnrn:n K Iﬂﬂyh.
E.lchard Kahn.

johic? WHEREAE ﬂm undm:gnud I:dmg uu e{ﬂm ci:r:cmn nf Furama] Sint-:gr Gmup, Lid., cunscnl:' _
“ioto 1h¢mltmguf the ing actions in licu of n mectingof ‘the Board o Dj.rc:tmainlmdmcc with the:
. comporation liws of the LIu.nte&Ehnm"Ui:gm Islands ind waive sny nlotice 'b:gwnmmnw:.tlou 'mthdm-.- :
s mm:apmmmtmthew:p um,hwsj:f(h‘lhﬁdﬁmteu hﬁnlj' o R i

RS, s compornion's o, i mf.mmmmwmmf--
_:mﬂ.ﬂﬂﬂamﬂoffsmckuf'__pmvﬂnmfﬁﬂﬂpcrshtﬂﬁmﬂ AL k)

TS L WHEREﬁS uinpmuory shall be t:mhhshmd fc-r thl: ftmds of the m:pnmt:m md thma wl-m are’
X p.urhm;:md to :lu 50, may mthdmw t'hm: an bahai‘.t' of l‘hn cmpumuun nm-l - , g ol

".:'Nﬂwmﬂnnman BETI- B

AT HSGLVED; fhntﬁlhminnrhkm hrﬂmlf,imq:-qmm ﬂf&mﬂnrpﬂrlﬁﬂn duungthepmm&um.:- X

! '}.Maﬂ:h 4, 2014 through  the’ date of this _Eungqht"‘:ﬁ;:]pﬁii‘g but not. limited” to, fling the Certificats of - az T -
0 Incotportion of the Corporation’and ado tinig the.inifial By of the: Cnrmmuun, be, aan Hrh af the g

' ';...-..!_-_f'aam-!*hmby:,s,mﬂ:upm Huﬁp&,adop{miﬁdipmg&. mdmﬁ fm-u-iu gl v 2

SR RESDL?ED rhal: the nfﬂm:& ot" :im (.m-pummn ahall mcludc -.1 l’m:.denr, and ma].r :lm:ludn ::-ne or :
LS _.mnn: is-’m pmsidenu. a Ecrm-.mp :md a T!Msm:l:r md it 1.5 ﬁ;rﬂut e ¥ : .

RESGLFED, t]m: :aw,h nfﬂw follnwmg pemﬂ-ﬂs 1: Elmhy nppu;ntcd md *’I‘Gtu] t ﬂ'lﬂ i'-‘-fﬁ:e m i

CONFIDENTIAL | C O N FI D E N Tl AL FirstBankPRﬂElﬂ;ESE
EFTA_00124018

EFTA01269222



T fﬂrﬂi oEtpuﬂte hts nmc belaw, m nml'e'u such m ncmrdmc& -mth thc valsu:ms uf tiu-. B}' Laws of :hc
- Corporation. until the neit mee;mg of direcrors of the: C.m'pqﬂl:m unmcdhtcl;r followinp the next annual

PETE of ﬂiesm:kho]ch:s of | dm {Iulpbmmnmd um:ll ha:hc&umr_thali have I:r.crr dul;.r u]e;tudmd shal]

_.3'--1131—'&-13 lhﬁﬁd~ 2 T AL SR o i e A : . i

j;eﬁrengutdn‘ Président]
Dlﬁﬁnﬂ.lmtylm Sacl:ehqr CEAREE L
i . Rmbdrdk’:hn Tmuuur g
SR j- EESGLVED r]:mﬂh;: -:.:-Fﬁnarn Df ﬂm Cump:uc-n bu; n.m:’rca::h uf ﬁm‘n heraby is wmuuzed
o --'cmpumn:dmd dnmtc&mpmdumsllhnch of gecount, stock bqnlua and other materials and suppEcu

F:x . necessary ot appropriate in connectiort with maintaining the recotds and conducring the business of the
|7 Corporation, and to pay. all costs and expenses and to make ﬁﬂlmhnhum:mt Fnr nll mpmdlru.ma m.adc in--
[ _'wmmuanmththen:gnnmmm ﬂf:f:u: Cufpmuuﬁ,mduhﬁnd:ﬂ _

: F.ESDL‘FED, that the upacnmu ut‘am:k mnf:;:te tq mdeum sl'nrqa uE the Cmnmn S‘tudi par wim.
Lol of 5i00:(the “Commion' Smck'}*ufdm Cotpotation in the form submitted 1o the uudemgund,whmhsstnbc '
| .~ filed with this Copseat, be and the same hereby is, spproved and sdopted, and theé President, the Secretary
|-+ aridfor any other pfficets authorized by the By-laws of the Corporation be, anid esch of them hereby'is,. .
| - authorized to issue certificates in such” form for shares of flly paid ‘and non-assessable Commen Stock -~
w]:mn the Jsauinct E‘Lﬂ:abhs: duly auchmedhf the’ Eoud_uf Directors of the Cmpmnon n.nd it Ia.'fu.rﬁ',tct .

? ; ﬁ \ RESQL"E"ED i:l:u:l: 'r.ht mil. muup;émm nf wh:.ﬂa o 3 m_ﬂu nm;pn ufﬂ'q_g Cpmm[‘ bg’ nd -

seal oft}m Cbtponum:i»

8 s RESQLVED ﬂm the q&;’.um recard boolk and m« ntnr.k msfex 1;:15.-,.: thereof, be and each of
IS : ﬂ:u: snrmz herhy is, aduptr.él :ns the murd ’bbﬁk md. :rr.:qk txma‘fl:r lcdgcr. teapﬁct:vel}r, of the: Cntp-utnunn,:

3 RESGLYED, tI:ut, wu:h rﬂper:t to ﬂ:: npen_mg mnmtmmng and clnamg of bank mcmunm of: Hm;
|t Lurpurmurn the President, any Vice. Pxemdemt, ﬂmTrmmH and lhu Semm:y of: the ijpnrlhnn be,md
aatnt ;_'mch nFﬂ&:mhnhymnuﬂanm:dnsfqﬂbnm e G L L R

' A 1 To dmgmle one or more I:nmka trust I:nmpamm ﬂfur]mr mmlﬂ: uuhmuunus dapnmmmu of:
- thie funds mr:ludmg, mtlmur !mnmuon., mahand cishy cqmmlema, ot‘ the Cur[munon :

o .;.'2'. 'ln up-cn knnp»nm:i chsc gmcnj,md spmml bmkaocnuma. im:]udmg gt:m:ml dcpnsIt -!mnunta e :
pi 'paytul! ::mums md wn:kmg ﬁmd m:mnts, wﬂh a.-n}'mh depuqltotr 5 i

!-.i VLA S -'Tn cause to be ﬂﬂpuuﬂed in :uch acmmm w:th nn].r mr.h depoumrf. frum umc tu time. mh '
N T T 2 e ﬁ;nds mclui:l.mg uuﬂwut !rmmmn, ‘cash and’ cash eqmmlems of the Lnrpmunn, a3 such
- officers deem necessary of advmhle, and fo desigtiate or change the dmgnmm of the officer or
g ‘officers and. agenis of the ! n who will be authotized to mike. sm:h d:pnn'r: nm! to '
S ;nndum: such d‘ifdm, ﬂn&a or uthut mtﬂlmmﬁbfﬂ 5""-]‘ a‘P““’- : 2
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74 From' tirme tu um: to- dmgmtc ar :hmgo thE dts!g;nntlt:rl of :hc nﬁicnr ot ufﬁoera md l.gmt o i
© . agents of the: Corpumuun who will be-authorized: o Sigit of Counteisign clm:l:s-. drafts ot other
. -orders for the payments of toncy issued in the name of the Cmpumnm ngnumt any- ﬁmd.la :
ﬁdnpns:tadmauch n:mmts, md to re:mkemrwch ;lnngmuun e

RInL :_'Tn authorize, the use of fncmnﬂa s:gmtﬁm fm- thhaa;gnhug bt mumcmgning of che:ku, dmfin o
. otherorders for the f.\mnmrof money, and (o enter into. such’agreements as ‘banks and mmr_ ot
ety .'cbmpa!ﬂes mumm.aﬁl;r I;:quq 254 mnﬂmbn fmtptmqtﬁng H:l:‘u:t uf fammle mgm’tm'cs =

i ; ¢ 'Ta rnnlcc :am:h gelmtl] md apaciﬂ_] J:ulﬁ a.nd mguhm mth mpt-u:t tﬂ Such m:caunls a5 'hﬂf' B : :
'-'.'-.':m}’decmnmtﬁﬂffntadv{mhle md o ; s i

e e 'lo cumplnw exetmt nndfnr ne:l:Lf-_r an}r mtcsmaxr ptmtcd Elmk slggal:un; m::'l fu::ms in mdcr 4
o conveniently exetcise the suthority granted by this. e 'luunn and m; maluumm dlmn-_

ahull be dmnea ndupmd as p«:tlmnf it Fﬁtﬂm

: R.ESOLYE!J, tha.t ﬂm qun;lmt ot d:n': Smmr{nf thc Ca:pmnhuu b-¢ p.m! mc‘.h afﬁcur he:eb}_' ;! LNt
o nruthurmnd to prepare ind cernify 'tﬁlrmmlmmnﬁ ﬂi&mlﬂq}mi nfDmectﬁﬂ, nsﬁadupﬁad verbatim by this
 Cansént, any such additjonal resolutions as any such- depasitory may requite in- ‘conaecton with ﬂigﬁpmmg:
i ofan ﬂmtmth‘meh . "_' _sitm]r -air m&uumed pummm o l;l!Fn nnmwdmalr' ! i fesuhucm, and that
. cany guch depasitory: to- which g copy of the immediately. prucading im[ut:an and - such ‘sdditional
tesolutions, if any; have been cernfied shall be cntitled to rely thereon for all purposes-until it shall have:
1¢c-|;;m:d written, nm:nc af ﬂm: :;mum ur unnudmmt ;f-f nu;.:h resu]ununa h}r the- ]:'Iuntd of D:rﬂ;twu., md:“
itis fu:thnr : _ 8 e

L REEGL‘?E‘D tl'hal; ﬂle Hsml }reu:ﬂf l;h.l.s (;’urpmum :Bhrlﬂ b-;:g.ul r.he E“dur of_]anunr}r in cal:h"

gt yufhand it i furth#r

e RESDL?ED ﬂut' pmpnmtmn and. f’dmg on hr.hnlf uf the. Cr::rparaum:: with: the TJ‘.E 'iﬂtgm-\-_ ¥
Ishmds Division of Banking ind Insutance (the “Division”} of an application for u license fo establish the
S Lutpnrahun as an. Im:cjmntiunnl anking Harty under. U.S. ‘El’irgln Islands law, the ptymt:nt uf nllcusm Tees:

. and expenses in connectivn therewith, the pmpumion and execution ‘of all cectificates, insttuments, and -

i "-m]w; documents and the. tﬂkmg of any- “other action in’ E:rthmnéc d:em:uf be, and’ m:h of rhr.f same hi.-.mhy_"'

la, mnﬁ;d, ndqptcd md app:mrad, and it s fu:thn:

e RESEILVED t.hat, lf and wh:u rhr.« Carpmaunm appﬁcﬂﬂun for: I.tcmrurc ‘a5 an lmemuml '
e Bnnlung Entity s appmwd by: the Divigion aad o License to opetate’as an Interational Bmkmg Enuty 8
. ggranted to che Corporution, the officers of the Carporation: be, and:each of them: ‘hereby is, mithorized gnd -
- directed, :on behalf of- Hm'Cmpurn.hnn to,do and: petform. aliﬂuch fusther acts and. xhings. to executeand:
-I-_-dai.wr.t and, whete n ‘necessary’ or np;mgg:ﬂh ﬁtr.- -mrI-p the' -ppropmm -gwcmmmul‘mmhunhﬂ, qﬂl E:.n::h-'
E.:uu:::I.‘i.r.-aa:n:a mnu'tcts.ag:c;mmrﬁ, losuments, | .nF tansfer, r : i

B _:_I:espucf‘tn the bank sceouints of the Corporation); in :'-..' g without limitst _f'.}-:'. ch taxes:
~ us miay be required li}'.rhéj,Eijhldﬁ:fot.ﬂw'hdipdhé"éf&iﬁﬁﬁiﬂﬁtlic'-carﬁcmﬁdn;diﬂidm&ft& mmmmmg e
such’ -q,u&hﬁmnm Jag an Infernatonal H:nnkmg Enm]r,, bat shall not ﬂnnmmm ;,me a8 an Ha L A i
i I-'Inmmnunnnl Bnnlu.ng Enuty until such time as the Board of Duwe::tnm defermines that the Cm:gnuhon R i l
Ui prepdred to so commence | operations, and pﬂm!’ to such time, the' Cu:goraunn sluii conduct n& busitess . :
;whﬂsu-e.m hut ﬂm ofﬁmn nf the. Curpumtiun nu;y ul:"la@nd m s,mi cffmum nnu:rm mcmnzr ro mninmn. :
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e b Curpnrat:m's Stats ds @ mhd anﬂ existing U. L% ‘u’zrgm Is]nnﬂz cnrpon.mn md an enuq.r qullﬁud to
5 3 _r.'un-;luct. I:unm.ss as 5 an Immnmnl Bmhng Enu’ty and itis ﬁmhur : _

e RESGLVEB., fhu, fﬂr thﬂ putpm: ﬂf aur.hnnmng 1he Cn:pmumn to:do hlmnesa in:any. mm, A
s ti:n'lmtjr ot d:pmdm;y of the United States or sny forelgn cotintry in which it is necessary or expedientfor =~ .
o the: Dorpunﬂm ;u transact: business, the. officess: of the Corporation be, and each of them hereby is, - =
- authorized to appoint and substitute all necessary agents or attorneys for service of p process, 1o designateand
o4 change the location of aanmm offices of the Gnrpumuﬂnl whether. statutory or, daemrm, and, undex
- the seal of the Corporition, to make and file ll necessary. ::mt'icnte:a, reports, powers of attorney and other
' instruments as may be required by the laws of such state, mmmr].' dcpmdm:f ot m‘umt::r to authn:m: the’
; "chrpnwumi to transact business thm:m, and itis fasther :

el R-.ESDL‘F'ED that t]rm nfEun of l:he Curpoﬂt!nn {n, nur.:'l en.ch ﬂf r.hl:m hl:tl:b‘j" is, aur.hnuzed nm:'l
._dmt-:red ‘on bekalf ut” the Corporation, to do and perform all such Farther acts and things, to- execute and
- deliver.and, where necessary. or apptopriate, filé with the- nppmpmn governmental” audm.uum. all such . -
- further ncmﬁcnm, contracts, lgrcmmn{x -documients, instraments, mseruments of transfer, receipts or ‘other -
- papers, and to pay all costs and expenses (but only to the extent that any such officer has signing authority
- with respect to the bank accounts of the Corporation), ineludidg, -without - limitaion, such faxes and
~assessments, a8 in their judgment or in the judgment of any. of them shall be necessary or appropriate tu'_ _
B _mrq nut. mm-nply mth md tfﬁ:cnmmﬂlc purposes md intent aF the fmagw:g remh:ltmns Fal

R o l’h.u Cunumu,ha]l br:ﬁ.h:d mmthnh{mm nfrhe pmcm&ngsofﬂmﬁcmd nFDj.rcctc::s ui‘the...-.-
'.Cnrpurl.duu".. . P bk _

e IN WITNESS: WH'EREDF &w undemgmdhwg oxucuteﬂ liuuf Commt Df r]-w. Bnuxdet‘ E‘um:tu:s.-
2 nfﬂm Cm'ppmmnqu dw;"* :h,mmpnl,zmq oo _ i Sht

CONFIDENTIAL ===

EFTA_00124021

CONFIDENTIAL

EFTA01269225



FINAN ﬂML STRQTEG»? -GRGIII’; LTII. _

The underslgned,, IEFFRE? EFSTEIH, hereby subscr{bes for: DHE

i HUHDRED muum [munm}] shares of the, Eummnn Stock, Fhra

| Dollars ($5.00) par value per share, of Financial Sm‘ﬂﬂl’ Group, Lid,a
United Statex ".-Firgin Islands curpuraﬂnn [the Cnrpcration"}, the__
Arﬁcies c-f lncombraﬂun uf whjch ware ﬂlﬂd w:th the Dfﬁce -::f the Lt. :

2 2014, am:l agrees tn pa}.r therefur :am:l in fuIl payment tharmf, upon call
. ofthe Board of Directors of the Corporatior, FIVE DOLLARS ($5,00) per
: :-_share Fur a tol:al subscriptlnn p:it:e nf Fl"-"E HUNDRED THHUSAND o
HGLLARS {ssun uuu 00) in t:as]L by chec:k made pajrahla to the

Gmmrnnr of thc Unibed States virgln Is]am;ls uu the #h day of March,

Curpnratiun ur rh_v wire transfer of immeﬂlately avai!ahle funds to an

ST .'accuunl: designated by the Eurpnr,atmn, at whir:h time a certificate shall
i _ he Issued © the undmigned for the nurnher nfshares subsmbed for.

; Dated*}anuar_',ri 2015

: Euhs-::r!ptlan ﬁccepted

T TEeREYBRSER

e January 2, 2015

£ -FINAHGIALSTR&TEGY GREJUP LTEL e
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-mwwmum“dmwmwhamm
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o [AccountType:

2. Narie: Finncil Stwtogy Grovp 1t

Wuher:b;-&uwwhﬂal,hmmu&m

BLELE mnqmmmu:mu.mm .
luﬂmmﬁm&hmimdhfm
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B .ﬁcmuﬁ_! .Ty'ﬁé:-_ .

Ty

Date: .

" 1/We hereby. mmpmhmm__

-::._ Palicy, lrrdlhpoduniuhmdh_;_ s

- Tel:

: .. . g o : - B .
il g # ™ wmad

- | Name; Darren Indyke

: i Prepmdby L
<] ‘the Deposit Account Agreem Fimt el
i gmmIEmm:hmﬁEﬁ' _ Auﬂlunaedby PN e

£ .NA 101E 712002

: '-NHB-—M"JI

; jPi:a:z pqm mfsihnn;m:mmmplmlntdpliml:nblmuhlmtirﬂc.

:Wfﬂﬂ m'“lﬂi"ﬂf““ mﬂhthmlur murtmuu

S "-Pluupnnlﬂmmuofudmuﬂwrhmdmwmumacmmﬂiﬂ.ﬂtlhnwﬂ\umpln
-, -of their signature in-each field ander name. Fﬂmmﬁmﬂﬂmﬁmsiﬂnﬁrﬁ:p}:m
WY mu&umumﬂmumw o i : .

St ,.j'_mamtwaumhwmmrmngmm ;
L _-:‘lmpwm- Please pmnde ﬁch al,pntm: cm’l in mpﬁme 'Mth u..; onguﬁj aignmm .:M leﬂmi:ies}i_

© FurstBank i a subsidiary of First Bancorp (NYSE: FBE
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CRRTIRICATE O LICENSURE

©Thix by to certify that in uccordance u:-i.r.‘r Title 9, Chipter 25, Subchupier [uf the Viegin Islands
Code, which provides for the régulation uf the business of .'nm_'mﬂam! Bunking Entitiey In ike
VirginJslands, .

 FINANCIAL STRAVEGY GROUP, LAD.

. #6100 Red Hook Qurs Buite B3

- R __ﬂ!"?nf'fﬁn?!igﬁce-.arf_-;rﬁtﬁwﬂrmf:rcqlftiwd'&y:fm hats ¢omplied with (he ferms of Hx K
"o Ingerporation il Ljiw;r:q,ﬁf#r”-Mﬁ:IrﬁM-"#ﬂd'hﬂ-ﬁfmﬂshéiffmflﬁ‘hém. evidence: of such ! |

. chaagter gs (o entitls It 1o conthict buslness as @\ e

L — T

L CINTERNATIONAUBANKINGENMAY

A Now Thirefore, 1 Jon . Mcponaid, Divsctors i pirvinca o the authoriy vested Tn me, do~ Rl. 1
- hereby authortze ihe dbove-named enlily (o transuci:buslness in the ¥irgin Islands of the United. | -

" This Cartgioaie of Licensire s vaiid from Jurtudry I, 2015 to December 31,2015, Renewalof Bl
thiviCertificas of Licénsure is.requived annually. upon expirafion as-of the 317 day af ‘Decembar, 1
- and It may be suspendad or revoked as provided by law. .~ ' ' i i

' Givenunder this Seal of ihe Government of the
- Virgin Islands of the Unired Staes, af Charlotte
-';gwre_; S, Thomas, fhis 22" day of DECEMBER, -~ f - |
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gmsnnmmm OF “THE TREASURY
INTERHAL REVENUE - SERVICE -
CINCINNATI OH  45999-0023

Date of this notice: 05-06-2014

A e L At . e mntifimtian Nunber:
T L A e P Vovms - 8844 | |

L P LR R e, : ﬂﬁnﬁefut':’his notice: . CP'575 A
9L00: PORT OF 8ALE:MALL £IE. 15 . |~ ° ‘

BT THOMAS, VI I:Iﬁ'gﬂz s ) o ! . F‘:r.r naaiatﬂnca y:;u mu.]r call. us nl;.

o S S R Tl ) LAy 1= 300-329-4933 .

'Irmmm ATTACH THE
S‘TEJBP..T'."HEM DF TIIIS I'IDTICE.

H'E MBIGHED 'mu hh'r zﬂ::mm mmrxricn.-rrm Hmmm

. Thank you for. applying for an Eﬂ'plnyur Idsnr.i[ication Rumbéyr {EI.N] We asaigmli }-w -
‘BIN 66-0821138. . This EIN will ddentify you, Your: busiriess accounta, tax returns,  and -
documenta, even: if ym have no emplo«_.reea : Plaase l:ne.p th.'la notice in yeur pamur:-emt.
- ramrdﬂ _

S Mhen £iling tax ducmants pa:.mrtents. and ralal:ed emaapundmm, it le very irmnrbant-
.. _Ehat you use your EIN and. cmplete name and address exactly as shown above. Any variation -
il 7o o may cause a delay'in processing,” result in incorrect information in your account, or evemn -
L jeoeliio pause you to be assigned wore thanone EIN. I the-inférmation is not cdrrect as- shown
- I abwa nlu&aa uake the- corregtion uu;hg l:ha ai:taﬂwd tdar off ‘atub - a.nd ‘return it tcr us .

e E-ﬂiaﬂ ati t‘hu infumatim received Emm yﬂu o ynuz :eg:enanr.nr.iﬂ, Yol n'rual: ﬂla
t'lm fnllcrwing fprmtﬁr]- ‘by' the. dar.&{n} sh.q'bm ; )

: Form 4188 - o m;n;znu'
o Permo11zo o 103715/2015

- If 'you have quast:.mm a.hmt m& fnrm{s] or the due date (s) . shnrm ;n:u can call ug at
I:h.c phnne pumber or write tous at the address showni at the top of this notice. JIE youw
‘need help in determining -your annual an-nmmt;mg period-. (tax yveari. see Publication 538,
Ammring ‘Periods and Hﬂ!.’hﬂdﬂ' )

We aanigu:d yuu a l‘.a.x clﬂauiﬂ-:ation based on: 1nfom1:ion Dhtained from you or your
rapmanl:atiw It is not a legal determination of your tax. clasgificetion, and is not
‘binding on the IRS. If you Want-a legal determination ‘of yout tax classificatiom, You may

. request a private létter ruling from the IRS under the guidelines in Revenue Procedure

1 2004-1, 2004-1 I.RIB. 1 (or superseding Revenue Procedure for the year at issue).. Note:

“iCertain tax cllinificar.ian elections can be requested by Filing Form'8833, Entity
clmaifimtim zlactim sea Form. 8832 anﬂ its msr.rum:ima for additional information.

nuon'::m mum':m :I'DIL 8. mnmnﬂml IHETIDN

R l:.f VoL 1ntanﬂ ‘ta elect r,u fila wur return as-a m'nall businasu mrpm:a!;im, an
" 'election to file a’ Form '1120-8 ‘must be made within certain timeframes and the -
corporation must moet certain tests, -ALL of ‘thie dnformation. is included in I:.he
) instructinns fnr Form 2553 Elact.{on by a Small -Business: Cm'pcrratian. .

e
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(IRS ‘USE ONLY) -~ 57SA 05-06-2014 FINA B 9999999999 = 55-4

: If you are reqiired to deposit fnr ﬂlpln}mnm: r.mn- (Forms 941, 943, 940, 944, 945,
SOr=1,or 1042}, extcise taxes "(Form 720) , or indoms taxes - (Form 11215}, you will reeeive a
Halmma Package sghortly, which includes instructions for making your deposits -
- ~elegtronically through the Electronie Federal Tax Payment System (EFTP2). A Perscnal
-~ Identification Number - (PIN) for EFTPS will also be sent to you under separate cover.
“Please activate the! PIN: once you receive it, even if you have reguested the services of a
CEEK, p:mfeauiﬂnal -or ‘representative. For more information about EFTPS, refer-to - :
Fublication 966, Elactronic Choices to Pay All-Your Federal Taxes. ' If you need to.
..~make & deposit immediately, you will need: to make e-rnmgmt-e with your - -Financial
Inetituticon l:e eem‘.lel:e a wire tranefer. :

: The IRS is- n::mn.lt.ted to helping: all taxpayers eumly with their tax filing
‘ebligations. If. you naed help completing your returns of meeting your tax obligatioms,
Authorized e-file Providers, such as. Reporting Agents (payroll service providers) are
available to assist you. Vieit the IRE Web site at www.irse.gov for a list of companies
that offer IRS e-file for business products and pervices., The list provides addresses,
telephuna numbers, and links to their Web sites. -

Ta: eh-r.a.in tax forms and publieatiene, including those referenced in thig notice,

visit our Web @ite at www.irs, gov. .I1f you do not have access to the Internet, cnll
'-1-nnn-519-3515 ‘(TTY/TOD 1- BOD-829-4059). .or vinil; 1j-"l::rur local IRS office. i

 IMPORTANT nmmmnne:
*  Heep a-copy-of thig notice in your permanent records. Thise notice is issued only
one time and the IRS will not be able to generate a duplicate copy for you. ¥You
may gi‘u a copy of this document to anyone asking for proof of your EIN.

- * . Use this EIH and your name exa::t.ly as t.hey appear at the t-ep of t.hi.a notice on all
) your - federa.l tﬂx forms. -

PR Refer to J:hin EIN ‘on yeur Ln-nlltud. enrreepmdem:e and documents’
R ¢ g haw.-e queetiene about your EIN, you can. call us at the phone number or writ.e ko
us, at the .addrese shown at the top of this notice. If you write, plesase tear off the stub
_ &t the bottom iof ‘this notice and send it aleng with ynu.r letter. 'IE you do not need to
“write us, do not complete. e.m!. return-theé stob,

S Your name emtrel as&n-ciated with this EIN is FINA. You will need to provide this
infemtim e:teng with your EIN, if you file your:returns eleer.renicnlly

Thank you tm:‘ :.ruur_mupernt.ion.

SDNY_GM_D0013388
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" (IRS USE ONLY) . 575A

: ﬂEﬂi‘.‘ this

-Ret.utn I:hin part with my
- BO WermaY id.um:if;.r your actount .
‘. -ﬂurrﬂcl; a‘n.jr exX¥ore in your name o

" Your Telephore Nunber

part for. ]rwrrecﬂrd.s

. Best Time to -g_a;L:L

. 05-06-2014 FINA ‘B 9999999999 55-4

CP 575 A {Rev. 7-2007)

“‘Fléasa . .7 CP 575 A
r_adﬂ_.tj_e_ﬂa'.'«_'- T wren

9999999999 .
m‘rs OF-THIS: mma 05-06-2014

- EMPLOYEX IDENTIFICATION Noviex: [N
.FEEH 351-4 MoBOD . et

' Imﬁuﬂj REVENUR SERVICE -
~ CINCINMATI  OH™ . 459959-D023
Illll]lll'llll“ll[u :Illlllll“|||||||l|||l|||l|f|
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~and subject to the requirements ‘of W b . 3 _ _
" “Virgin Islands™), and particularly thie General Corporation Law of the Virgin Tslands (Chapter 1, Title 13, Virgin
- Islands Code), as the same may be amended From'time to time; do make and file these Atticles of Incorporation ..
*inwriting and do cestify: . R . _ : o

A-ﬁ_:ﬂﬁ.éﬁ OF iN;:,okrdeA'.:r'um: _' f'=-‘~"' _
§ .._'-mecm_s_rm-ﬁ;ﬂfkaur.-mnf | S | F".EEUPY

_W_r.’:',-,:'thc' undetsigned, &:-r the pm'[mseﬁ_pf .::suﬂcii_ting o gsi;siﬁlish'_g c—:;':rpdrﬁtiﬂn for. the transaction of the

: nd the promotion and conduct of the objects-and purposeés hereiniafter stated, under the provisions-

business ‘a

the laws of the Visgin Islinds of the United States (heseinafter called the

D¢ diame of the Cotpoiation (hercinafter eferced 16 13 he "Corporation”) is FINANCLAL STRATEGY
. GROUP, LTD, L o Mt : .

S — S

The peincipal office of the Corporation in the Virgin Islands is focated at 9100 Port of Sale Mall, Suite 15, St

s Thomas, LS. Viegin Isknds 00802, and the name of the resident agent of the Corporatiog is Buiness Basics VI,
LLC, whose physical ind mailing address is 9100 Port of Sale Mall, Suite 15, St Thonvas, B, Virgin lilands

—

e
g, "l

. ARTICLEmI R

[ ].-

. '-Wiﬂ'm_ut:-lir':-dting-iu_iny m:immr_'.ﬂa-e séo'pe and g;:'nnmli_iy of the allowable functions of rhj;_-l_tm:i;;:w;titm, “and |

; subject fo. the provisions ‘of Title 9, chiapter 25 of the Virgin lslands Code, it is Rereby provided that the
T E Corporation shall liave the following purposcs, objects and powers:: ; i i R

- iy

AR -_(I:j- . Tﬁ_éngngg._.in any _inwﬁil:'.l_.maiqma m "Hm-Un._itmi “States Virgin Iélnhds,-'.inclmiing the operation of sun .
- international banking enitity in accordance with Title 9, chapter 25, S : ARSI

% {2} To entet into and carry out é.n;n,i contracts for ot J:nn:latltm w the foregoing business with any 'pi:rsol_'i. firm,

-association, corporation, govetnmerit or governmental agency,

. (3) To conduct its business in the United States Virgin Islands and to have offices within the United States

' Vii'gin: [f_..fa_n.i_:ls'. ot ¥

: (4) To borcow ot &a ise money to any amount ju_'u:_u:-_aitmd'_Ey_'hﬁ_hf_llin_énlc Of issunce of.fr.-iﬂigratinﬂ.s_ of any kind,

" to. guarantee loans, other types of indebtedniess - and fnancing obligations, and to seeure the foregoing by

.~ miortgages or other liens upon any and all of the property of every kind of the Corporation.

) Ta do all and everything necessaty, suitable and proper for th.g-a'-::amplishnﬁn.m-uf any of Ihe:pul.'p-qs'm or

. ﬂ“ﬁﬂ-tmnmcnt of any of the objects or the exercise of any of the powers hetein set forth, either alone or i
. connection with other firms, individuals, associations or corporations in the Virgin Islands and elsewhere in thie

)

United States and foreign countries, and to do any othe acts o things incidental or appurtenant to ot growing

: '_ <out of or connected '_v.:r_i_th’-'._ﬂ;:p said business, purposes, objects and powers of any part thereof not incongistent.
L with the Jawa of the Viegin: Islands, and to exetcise any and all powers now or hereafter conferred by law on

business corporations whether expressly enumerated hetein ornot. !

SONY_GM_D00133490
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e

Yoo The ﬁqtpmr:s, objects md.pmi.réi's' spcéiﬁcd-iu- this Arriele 'sha;l] ot be lirited or restricted
terms of any other subdivision or of any other article of these Articles of Incorporation,

ok Z'Iﬁcgti-:wtx-?'ﬁumh-:r:nf-':s]i:i:ei: of all classes ufisfn;:-k that

o NicoleMiller - - . o 6F Estate Hull, St. Thomas, VI 00802

by ‘veference to the

(1,000,000 shares of common stock at $5.00 par value; no prpi‘e.trféid stock authodzed, .

.. The rl:lm:l.mum amount -of cupi.tﬂl .-!.l-rit'l_'r'.:."i'i.r_hﬁ:b..ﬂt: 'f:_mpur_zridﬁl will commence business ‘is Five . Hundred
. Thousand Dollars ($500,000.00). TR L ) -

. ARTICLEV . -

: Tﬁé;ﬁmes and .pl:lc.es 6_{ ;:g;_iﬂt.n:r: of cs_nch_';}f' ﬁm_ Ee:_:ﬁngt fpmﬁp‘g the Coiporation are as follows:

Era A Kollethals " 20519 Eytaté Caret Bay, St. Thomas, VI 00802
Brett A, Geary T o - Z11B S Joseph & Rosendahl, St. Thomas, V1 00802

=%
£

& --ﬂﬁ'Cbrpumﬁunin to have perpenual existence. o Eann L vt T

ARTICLE VII LR sy

F_'a.r-.t_h:.'_l.m;mgcm'cm of the business ﬁ_m:l fou tl'u. conduct of the affairs of the Cotporation, and in fixther '+

~. - ereation, definition, limitation and regulation of the powers of the Corporation and of its directors ang,

- ._;;;_:ckhqf_dtt&,'it is Further provided: A S A s T o
(1) - The number of directors of theLorpommn shall be.fixed by, or inf the manier provided in, the
..o by-laws, but in no case shall the number be fewer than three (3) unless the Corporation has fewer
than three sharcholders, In this case the number of directors may be equal to the number of

- sharcholders. The directors need not be stockholders.

{3 In furtherance and not in limitation of the powers. conferred by the laws of the Virgin Islands,

- -and subject at all times to the provisions thereof, the Board ‘of Directos is expressly authorized

{®). . To .make, adopt and simicnd the by:laws of the Corporation, subject to the powers of the
- stockholders to alter, repeal or modify the by-liws adopted by the Board of Directogs.

therein such provisions as to redeemability, converribility of otherwise, as the Board of
Ditectors in its sole disceetion may_determinc, and .10 authorize the mottgaging or
pledging of, and to authorize and cause to be executed mortgages and liens ‘upon any
propetty of the Corporation, real or ]:i_l:__l.‘i_ﬂ._rnall,'}intlu_diﬁg after acquired property.

®)  To auchorize and issue obligations of tI:ue'C.:':rﬁ.c'::atiun, secured and unseécured, to include

SDNY_GM_00013391 S }
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(¢} To determine whether any and, if any, what part of the net profits of the Corporation or
of its net assets in excess of its capital shall be declared in. dividends and paid to the

stockhiolders, and to direct and détermine the use and disposition thereof.

(d)  To set apart a reserve or reserves, and. to abolish such reserve or reserves, or to make

such other provisions, if any, as the Board of Directors may deem necessary ot advisable

- for - working _capital, for additions, improvements and - bettermenits to- plant “and
equipment, for expansion of the business of the Corporation (including the acquisition of
teal ‘and personal property for this purpose) and for- any. -other purpose of - the
Corpotation. : R . .

(¢} To establish bonus, profit-sharing, ‘pension, thrift and . other types - of  incentive,
compensation or retirement plans for the officers and employees (ineluding officers-and
employees who are also directors) of the Corporation; and to fix the amount of profits to
be: distributed or shared or contributed and the amounts of the Corporation's funds or
otherwise to be devoted thereto, and to determine the petsons to- participate in any such
plans and the amoontsof their respective participations. :

() To issue or grant options for the purchase of shares of stock of the Corporation to
- officers and employees (including officers and employees who are also directors) of the
- Corporation and on such terms and conditions as the Board of Directors may from time

to time determine. : ' i

o -
[  To enter into contracts for the management of the business of the Corporatiofy for terms.--
; not cxc\r.'edmsﬁvt (5) years. ; s - R

) - (h) To exercise all the powers of the Eu:pnrétiﬁn,. except such as are conferred b;,flhw,ﬁ I:-_r-"“"i-

stockholders, -

[ el

these  Articles of Incorporation - or by the by-laws of the Corpotation "upon-the. " -

: o - g : el M
M To issue such classes of stock and seties within any.class of stock with such“¥alus-and
voting powers and with such designations, prefetences and relative, participating, opHanal
or other special rights, and ‘qualifications, limitations or restrictions thereof as js stated in
the resolution or resohitions providing for the issue of such stock adopted by the Board
of Directors and duly. filed with the office of the Lt. Governor of the Virgin Islands in
accordance with Sections 91.and 97, Chapter 13, Vitgin Islands Code, as the same may be

ammc.l-ed'f'mfn' l_ime to.time.

No stockholder shall pledge as collateral for indebtedness any shares of stock without first obtaining the written

_consent of a majority of the disinterested membets of the Board of Directors of the Corptﬂmn,

Atall elections of direcrors, éach stockholder shall be entitled 1o as fany votes as shall ‘equal the number of

. votes that (except for such provision s to cumulative voting) the stockholder would be entitled to cast for the
 election of directors. with respect to his or her shares of stock multiplied. by the number of directors to be
 elected. The stockholder may cast all votes for a single director or distribute them Among any two or more of

: &

3

SONY_GM_D00133892
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them:as he or she may sec fit. At least ten (10) days notice 'shall be given, however the sharcholders are entitle to
waive notice of the meeting as provided by law. Furthermore, the mceting and vore of stockholders may be
- dispensed with, if all of the stickholders who would have been entitled to vote upon the action if such meeting
~were held, shall consent in writing to such corporate action being taken.
L : 1F

Subject to. the provisions of Section 71, Title 13, Virgin Islands Code, the Corporation may enter into conteacts
or otherwise transact business with one or more of its directors or officers, or with any firm or ‘association of
which one ot more. of its directors or officers are members or. employecs, or with any other corporation or
association of which one or more of its directors or officers are stockholders, directors, officers, or employees,
and no sich' contract or transaction shiall be invalidated or in any way affected by the Fact thar such director or
directors or officer of officers have or may have interests therein that are oz might be adverse to the interests of
the Corporation even though: the vote of the director or directors having such adverse interest is necessary to
obligate the Corporation on such contract or transaction, provided that in any such case the fact of such interest
*shall be disclosed or known to the directors or stockholders acting on or in reference to such contracr or
tnsaction. No director or directors or officer ot officers having such disclosed ot known adverse interest shal
be lisble to the Corporation or to any stockholder ot creditor theteof or to any other person for any loss
incurred by it under or by reason of any such contract or wansaction, nor shall any such director or directors or - -
officet or officers be accountable for any gains or profits realized thereon. "The provisions of this Article shall
not be constnied to invalidate ot in any way affect any contract or transaction that would otherwise be valid

under Jaw.

(&)  The Corporation shall indemnify any person who was ot is a party or is threatened to be made a paty
to any threatencd, pending, or completed action, suit, or . proceeding, whether civil, criminal, .@p
administrative, or investigative (other than an action by orin the right of the Corporation) by redson qf_?c:
the fact that he or she is or was a director, officer, emplaoyee, or agent of the Corporation, ot is or u@ ;
serving at the request of the Corporation as a director, officer, employec, or agent.of angther -+
| corporation, partnership, joint venture, trust, or other enterprise, against expenses (including mgm[:]r';"'f .
fees), judgments; fines, and umnounts paid in settlement actually and reasonably incurred*by hirg or her .
in connection with such action; suit, or proceeding if: : e o H"' ) SeTTTEn
s o : QA
(1), bheotsheacted - : ) :
- (A) . in good faith and _ e :
-(B). in a manner reasonably believed to be in ot not opposed to the
best interests of the Corporation; and .~ -

(2) with fespect to any criminal action ﬁr.[s:mmdhlg, he or she had no
reasonable cause to believe his or her conduct was unlawful.

The tetmination of any action, suit, or proceeding by judgment order, settlement, conviction, or
upon- & plea of nolo contendere o its equivalent, shall not, of itself, create presumption that the
petson did not act in good faith and in a manner which he ot she reasonably believed to be in or not ;
opposed to the best interests of the Corporation and; with respect to any criminal action o 7

proceeding, had reasonable cause to believe that his conduct was unlawful, |

.4.

SONY_GM_0D0013383 -
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el -the Corporation #s a director, officer, employee, or.agent of another corporation, partngrship; joint.
T - venture, trust, or other entorprise against any liability asserted against him vr her and incurred b him
(o ‘o her.in any such capacity; or arising out of his or her starus as such, whether ar notthe Cérparation
150, - would have the power to indemnify him or her against such liability undet the provisions of this
. ._ -.._ : . -. _.Axu'c'h.-.. 5 i -._ . ; . : - : .-_ N ; - -. P . - -. .-_II -I-..-:. ) W )
:__': . The Carporation resetves -the 'right to amend, aleer or tepeal any of . the ‘provisions of ‘these Articles of
%o oo Incotpordtion and to add or insest other provisions authorized by the laws of the Viegin Islands in. the manner
;- and at the time préscribed by said laws, and all rights af ainy time conferred upan the Bosrd of Disectors and the
- stockholdes by these Atticles of Incorporation are granted subject to the provisions of this Artidle. -~
j v -

foe
), _:_{9. L LA
Tal ek [ S

Ao en R R

~ ~applicable standard @:rf conduct set forth n s'uhpv.m'gr_-aph (a): -Such determination shall be made: g

L (1) by-the board Bf direcrors by a n:m_ig_r:':tf wote of aquurum consisting of directors who were not
S partics to such action, suit, or proceeding; or ' . : o

L 2) if such-i quoram is not obtainable; or even if obtainable a quorum'of disinterested directors so
. directs, by independent legal counsel in' a written opinion; or i :

Lt i ﬂj"-!i}r.:tli_e sp:::.lckf.uﬂdet_ﬁ..

{c} :Expcns:s_ incurred in defénﬁng- a'civil or criminal action, suit, u.r'-"pmcﬁ-dhg may be paici by the

~ Corporation in advance of the final disposition of such action, suit, of proceeding as authotized by the
7+ i ‘board of directors in the specific case upon receipt of an undertaking by or on behalf of the director,
. officer, employee, or agent 1o repay such amounts unless it shall ultimately be determined that he or

~ she is-entitled 1o be indemnified by the Corporation as authotized in this article.
PR {d} E'.-.'i‘lw-ilidqirn:_{it'mnt.ipn' provided by this Article shall not be d.;ngné:l_feqtdkﬁiw of any other rights to which
7 those seeking indemnification may- be entitied under any. bylaw, agteement, vote: of stockholders or
- dsinterested directors, or otherwise, both as to action in his of her official capacity and as to action in

D) anothier capacity while holding such office, and shall continue. as to a-person who has cessed (o bes -

. ditector, officer, employee, or ‘agent-and ‘shall ‘inure to the benefit of the heirs, executors, and
~administrators of such person. - o T ot LR ' '

LI f*‘-fl = __'_[‘_f::q_ﬂt:—rpqra;iuﬁ shall have power o pufch.:m.in'qd 'nimﬁn#t'_iﬁ:s.mmi:&'un behalf of agy péson who is

F L or was q'&]iﬁ:cmr;_ officer, employee; or agent of the Ci}:ﬁn_m_li_iqﬂ, or is or was servingat the request of

SDNY_GM 00013394 - -
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N W!mﬁss WEliEﬁr",-wc |1.a!-'l::hl:r.::u':1t4.n :tub':ic.-:_i]:-.oq_mu:.nm.ims this 3rd day of April, 2014

EE

)

tmm m mwm

( F ' QP  SDNY_GM_00013395°
C O N I D E N T | AL FirstBankPRO00D558
EFTA_00124038

EFTA01269242



FORM - RAC A2

. THE msrﬁiﬂmm IS A
' OFFICE OF THE LIEUTENANT GOVERNOR E ]
- DIVISION OF CORPORATIONS AND .IIEAI:__:-EM,F.RIS HLE cgpr

~ RESIDENT AGENT FORM
cowsem OF AGENT an SERVICE OF raocess

l’hls wiifing. wnnamm 1h|::|’r| the unde:::gned 3“5“'&“ Eﬂsm VI.LLC
having - been- designaled. by Fmanmal Strategy [.rcmp LLI:I

% as. :asu:!ent cgenf ul scnd cﬂmpuw upﬁn wht:m ser-rica of pmr;ess may be mc:-da in ofl suits
" arlsing against smr:l cnrnpcnj.r iri the Courls nl lhe Urﬁla:‘,i Slates 'v’rgln Islunds do hefab-,.r consenl

-_m act as _'.ur:h ageni and ih-::f :emce of prncass mmr ba made upon me in nc:cordunca with -~ "
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) GOVERNMENT OF
THE VIRGIN ISLANDS OF THE UNITED STATES i

CHARLOTTE AMALIE, ST, THOMAS

—

[ To All To Whrwr These Presents Shall Tome:

1, the undersigned, LIEUTENANT GOVERNOR, do hereby certify that

FINANCIAL STRATEGY GROUP, LTD.

of the Virgin Islands filed in my office on March 25, 2015 as provided for by law,
Amended Articles of Incorporation, duly acknowledged; and that a duplicate
C original thereof has been filed in the Office of the Clerk of the District Court of the

Virgin Islands;

WHEREFORE the said Amended Articles are hereby declared to have been duly
recorded in this Office on the date aforesaid, and to be in full force and effect from

that date.

Witness my hand and Seal of the Government
of the Virgin Islands of the United States, at
Charlotte Amalie, St. Thomas, this 13th day
of May 2015. ;

OSBERTE. POTTER
Lieutenant Governor for the Virgin Islands

e
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Corp No. 584624

GOVERMNMENT OF
THE VIRGIN ISLANDS OF THE UNMITED STATES
I, -
CHARLOTTE AMALIE, ST. THOMAS, VI 00802

To AN To Whom These Presents Shall lEunD

[, the undersigned, LIEUTENANT GOVERNOR, DO hereby certifies that

FINANCIAL STRATEGY GROUP, L'TD.

T o e e P

Business Corporation

of the Virgin Islands filed in my office on March 4, 2014 as provided for by law, Articles of
I Incorporation, duly acknowledged.

WHEREFORE the persons named in said Arlicles, and who have signed the same, and their
successors, are hereby declared to be from the late aforesaid, a Business Corporation by the name
and for the purposes set forth in said Articles, with the right of succession as therein stated.

Wilness my hand and the seal of the Government of the
Virgin Islands of the United States, at Charlotte Amalie, St.
Thomas, this 10th day of September, 2014,

GE%%RY E. FRANCIS

Lieutenant Governor of the Virgin [slands

E. B S S e e P et
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BYLAWS
) OF
FINANCIAL STRATEGY GROUP, LTD.

. E I - OFFICES

The principal office of FINANCIAL STRATEGY GROUP, LTD. (“FSG™) in the U.S, Virgin Islands shall
be located and maintained in St. ‘Thomas, U.S. Virgin Iskands, as designated in the Articles of Incorporation or at such
location in the U.S. Viegin Islands us may be changed from time to time at the discretion of the Board of Directors.
FSG may also maintain an additional office or offices ar such other places within the U.S, Virgin Islands as the Board
of Directors may, from time to time, designate.

Section 1 - Anpual Mectings;

The annual meeting of the sharcholders of FSG shall be held each year as shall be specified in the notice
thereof or executed waiver of notice thereof agreed to by the shateholders, for the purpose of electing directors and
transacting such other business as may properly come before the meeting, A corplete list of all shareholders entitled
to vote at annual shareholders meetings shall be prepared by the Secretary and made available for inspection at said
meetings.

Section 2 — Special Meetings:

' Special meetings of the shareholders may be called at any time by the Board of Directors or by the President,
and shall be called by the President or the Secretary at the written request of the holders of a majority of the shares
then outstanding and entitled to vole thereat, or as otherwise reqquired under the provisions of Title 13 of the Viegin
Islancks Code, Sections 1-453, as they may be from time to rime amended.

ion 3 - Pl :

All meetings of sharcholders shall be held in the U.S. Virgin Islands at the principal office of FSG, or at such
other places as shall be designated in the notices of such meetings or waivers of notice of such meetings and may be

held telephonically.
Section 4 = Wotice of Mgﬂ[gg_p_;

(2) Except as otherwise provided by Statate, written notice of each meeting of sharcholders, whether annual
or special, stating the tme when and place where it is to be held, shall be served cither personally or by mail,
not less than ten (10) nor moce than fifty (50) days before the meeting, upon cach shareholder of record
entitled o vote at such mecting, or the shareholder's designated agent, and to any other shaccholder to whom
the giving of notice may be required by law. Notice of a special meeting shall also state the purpose or
purposes for which the meeting is called, and shall indieate that it is being issued by, or at the direction of, the
peeson or persons calling the mecting, 11, ar any meeting, action is proposed w be taken thar would, if taken,
entitle shareholders to receive payment for their shares pursuant to the applicable provisions of Virgin [slands
Code, the notice of such meeting shall include a statement of thiat purpose and to that effect, IF mailed, such
notice shall be directed to each such sharcholder at the sharcholder’s address, as it ippears on the records of
the shareholders of FSG, unless he or she shall have previcusly filed with the Secretary of F5G a written

J
1
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I (€) Any resolution in writing, signed by all the sharcholders entitled to vote thereon, ghall be and constitute
action by such shareholders Lo the effect therein expressed, with the same foree and effect as if the same had
been duly passed by unanimous vote at a duly called meeting of shareholders of such resolution so signed and
shall be inserted in the Minute Book of FSG under its proper date.

ICLE - BOARD QF L RS |

Section 1 = Number, Qualification, Election and Term of Office; |
|

(a) ‘The number of Directots of FSG shall be three (3) unless and until otherwise determined by vote of a
majority of the entire Board of Directors. The number of Directors shall in no event be less than theee (3).

(b) Except as may otherwise be provided herein or in the Articles, the members of the Board of Directors of
F5G, who need not be sharcholders, shall be clected by a majority of the votes cast at a meeting of
shareholders, by the holders of shares, present in person or by proxy, en titled to vote in the election.

(¢) Each Disector shall hold office until the annual meeting of the sharcholders next succeeding his or her
election, and until his or her successor is elected and qualified, or until his or her prior death, resignation or

refnoval,
2= ies and Powers:

The Board of Dircctors shall be responsible for the control and management of the affairs, property and
~ interests of FSG, and may exercise all powers of FSG, except as are in the Articles or by applieable provisions of the
| Virgin Islands Code expressly conferred upon or reserved to the shareholders.

(a) A regular annual meeting of the Board of Directors shall he held immediately following the annual
meeting of the shareholders, at a place of such annual meeting of shareholders.

(b) The Board of Directors, from time to time, may provide for the holding of other regular meetings of the
Board of Directors, and may fix the time and place thereof.

(¢) Notice of any regular meeting of the Board ‘of Directors shall not be required to be given and, if given,
need not specify the purpose of the meeting; provided, however, that in case the Board of Directors shall fix
or change the time or place of any regular meeting, notice of such action shall be given to each Director who
shall not have been present at the meeting at which such action was talen within the dme limit, and in the
manner set forth in paragraph (b), Section 4 of this Article ITI, with respect to the special meetings, unless
such notice shall be waved in the manner set forth in paragraph (c) of such Section 4.

ion 4 — Speci in

(a) Special meetings of the Board of Directors shall be called by the President or by one of the Directors, at
such time and place as may be specified in the respective notices or waivers of notice thereol.

(b) Except as otherwise required by the applicable provisions of the Virgin Islands Code, notice of special
meetings shall be mailed directly to each Director, addressed to the Director at his ot her residence or usual
place of business, at least three (3) days before the day on which the meeting is to be held, or shall be sent 1o

\...) the Director at such place by facsimile or email, or shall be delivered to him or her personally or given to him
3
SDNY_GM_00013403
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Section 9 - Resignation:

Any Director may resign at any time by giving written notice to the Board of Directors, the President or the
Secretary of FSG. Unless otherwise specified in such written notice, such resignation shall take effect upon receipt
thereof by the Board of Directors or such officer, and the acceptance of such resignation shall not be necessary to
make it effective.

Secrion 10 — Removal:

Any Ditector may be removed with or without cause ar any time by the affiomative vote of shareholder(s)
helding of secord in the aggrepate at least 2 majority of the outstanding shares of FSG at 2 special mecting of the
shareholders called for that purpose, and may be removed for cause by action of the Board.

Section 11— Salary:

Mo stated salary shall be paid to Directors, as such, for their services, but by resolution of the Board of
Directors a fixed sum and expenses of attendance, if any, may be allowed for attendance at each regular or special
meeting of the Board; provided, however, that nothing herein contained shall be constued to preclude any Director
from secving FSG in any other capacity and receiving compensation therelor.

Section 12 -~ Contracts;

{(a) No contract or other transaction between FSG and any other corporation shall be impaired, affected or
invalidated, nor shall any Director be liable in any way by veason of the [act that any one or more of the
directors of FSG is or are interested in, ot is a director or officer, or are dircctors or officers of such other
cotpotation, provided that such facts are disclosed or made known to the Boasd of Directors.

ey

(b} Any Director, personally or individually, may be a party to or may be interested in any contract or
transaction of F5G, and no Ditector shall be liable in any way by reason of such interest, provided that the
fact of such interest be disclosed or made known to the Doard of Directors, and provided that the Board of
Directors shall authorize, approve or eatify such contract or transaction by the vote (not counting the vote of
any such Ditector) of 2 majority of 2 quornm, notwithstanding the presence of any such Director at the
mesting at which soch action is tken. Such Director or Directors may be counted in detetmining the
presence of a quorum at such meeting, This Section shall not be construed to impair or invalidate or in any
way affect any contract or other transaction which would otherwise be valid vnder the law (commeon,

stututory or otherwise applicable) thetero.

Section 13 — Commitiecs:

The Board of Directors, by resolution adopted by n majority of the entite Board, may from time to time
desigmate from among its members an executive commiitee and such other commuttees, and alternate members
thereof, a5 they may deem desirable, each consisting of two (2) or more members, with such powers and authoddty (to
the extent permitted by law) as may be provided in such resolution. Each such committee shall serve at the pleasure

of the Doard,

SDNY_GM_D0013404
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() The Treasurer shall have the custody of all books of account and the funds and securities of FSG. He
shall disbuese the funds of FSG in payment of just demands against the proper vouchets for such
disbursements. Fle or she shall render an annuval report to the Board of Directors for the benefit of
shareholders concerning the finances of FSG. The Treasurer shall perform such other duties as are incidental
to his or her office and such as are required by the President or the Board of Directors. The Treasurer shall

hold office at the pleasure of the Board of Directors.

(d) The Secretary shall have custody of the seal of FSG; shall conduct soch correspondence on behalf of
I'5G as shall be required by the President; and shall discharge such additional duties from ime to time as may
be required by the President or the Board of Directors. The Secretary shall issue all notices required for the
holding of meetings of the Board of Directors and of shareholders; shall keep minutes of all meetings of
shareholders; shall perform such additional duties as are inadental to the Secretary’s office; and shall hold
office at the pleasure of the Boaed of Directors,

{€) The Assistant Secretaries and the Assistant Treasurers, if any, in general, shall perform such duties 25
shall be assigned to them by the Secrctary oe Treasurer, respectively, or by the President or the Board of
[Directors.

Section 6 — Surctivs and Bonds;

[n case the Board of Directors shall so require, any officer, employee or agent of FSG shall execute to F5G 2
bond in such sum, and with such surety or surctics as the Board of Directors may direct, conditioned upon the

faithful performance of his or her duties to F3G including responsibility for negligence and for the aceounting for all
property, funds or securities of FSG which may come into his or her hands.

"y Segtion 7 — Shaces of Other Comporationsy

Whenever FSG is the holder of shares of any other corpoation, any right or power of FSG as such
sharcholder (including the attendance, acting and voting at shareholders” meetings and execution of waivers, consents, H
proxies or other instruments) may be exercised on behalf of F5G by the President or such other person as the Board i

of Directors may authorize,

Section 8 = Compensation of Qfficers:

The officers shall receive such salaey or compensation as may be fixed and determined by the Board of
Ditectors. Any papments made to an officer of FSG such as a salary, commission, bonus, interest, or rent, or
entertainment expense incurred by bim or het, which shall be disallowed in whole or in part as a deductible expense
pursuant to the Internal Revenue Code of 1986, as amended, as applicable to the U.S. Virgin Islands, shall be
reimbursed by such officer of FSG to the full extent of such disallowance. It shall be the duty of the Dircctors, as a
Board, to enforce payment of each such amount disallowed. In liew of payment by the officer, subject to the
determination of the directors, proportionate amounts may be withheld from futare compensation payments until the
ainonnt n\m.'d to FS{; 1153 bﬂﬂﬂ mﬂ‘i":‘rf‘d.
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;

‘? Section 4 — H

In liew of closing the share records of FSG, the Board of Directors may fix, in advance, a date not exceeding
fifty (50) days, nor fewer than (10) days, us the record date for the determination of shareholders entitled to receive
notice of, ot to vote at, any meeting of sharcholders, or to consent to any proposal without & meeting, or for the
putpose of determining the sharcholders entitled to receive payment of any dividends, or allotment of any rights, or
for the purpose of any other action. If no record date is fixed, the record date for the determination of sharcholders
entitled to notice of or to vote at a meeting of sharcholders shall be ar the close of business on the day next preceding
the diy on which notice is given, or, if no notice is given, the day on which the meeting is held, except that the record
date for determining the eligibility of shares to be voted on at any clection for directors, shall be no fower than 20 days
next preceding such election of directors; the record date for determining shareholders for any other purpose shall be
at the close of business on the day on which the resolution of the Directors relating thercto is adopted. When a
determination of sharcholders of record entitled to notice of ot to vote at any meeting of shareholders has been made
as provided for hercin, such determination shall apply to any adjournment thereof unless the Ditectors fix a new

record date for the adjourned meeting,

ARTICLE VI - DIVIDENDS

Subjeet to applicable law, dividends may be declared and paid out of any funds svailable therefor, as often, in
such amounts, and at such time or times as the Board of Ditectors may determine.

ARTICLE - L YEAR

ik The fiscal year of FSG shall be fixed by the Boaed of Directots from time to time, subject 1o applicable law.

o

I VIl - AT,

Section 1 = Seal:

The FSG seal shall be in such form as shall be approved from tme to time by the Board of Directors. The
Board of Directors may authotize one or more duplicate seals and provide for the custody thereol.

Section 2 - Affixing Seal:

Whenever FSG is required to place its corporate seal to a document, it shall be sufficient to meet the
requirements of any law, rule or regulation relating to 4 corporate seal to impress, affix or reproduce a facsimile
thereaf adjacent to the signature of the autherized officer.

ARTICLE IX - AMENDMENTS
Secti - g

All Bylaws of FSG shall be subject to alteration or cepeal, and new Bylaws may be made, by the affimative

vote of sharcholders holding of record in the aggregate at least a majority of the outstanding shares entided to votc in
the clection of Directors at any annual or special meeting of shareholders, provided that the notice or waiver of notice

of such meeting shall have suinmadzed or set forth in Rl therein the proposed amendment
} 4 propos

% F
wid
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& ,
© ) joint ventare, trust or other enterprise against any liahility asserred apainst

Agent of another corporation, partnership,
him and incurred by him or her in any such capacity or arising out of his or her status as such, whether or not FSG

would have the power to indemnify him or her against such liability under the provisions above set borth.

For purposes of this Article, references to “FSG" shall inchude, in additon to the resulting corporation, any
constituent corporation (including any constituent of a constituent) absorbed in 2 consolidation or merger which, if its
separate existence had continued, would have had power and suthority to indemnify its directors, officers, and
employees or agents, so that any person who is o was a Director, Officer, Employee or Agent of such constituent
corporation, of is or was serving at the request of such constituent corporation @5 a director, officer, employee or
agent of another cotporation, partnership, joint venture tust or other enterprise, shall stand in the same position
under the provisions of this Section with respect to the resulting or surviving carporation a8 he or she would have
with respect to such constituent corporation if its separate existence had continued.

dunt
Adopred this ;‘}:‘:In}' ol xTay, 2014 at the meeting of the Incorporatars.

T
. o

'-I:cmpn-mtjf Ehairman Eaimd il bRIALS

Temparary Secrer AAEIT ey
A 4
'I‘:tﬂpu_l-;ry Treasurer ﬂ:;q;;rzd-ﬁ-’f
TERRITORY OF THE UNITED STATES VIRGIN ISLANDS )
)88
DISTRICT OF ST. THOMAS/ST. JOHN )
Crillen L;-d]‘.ffhaffp
Nl b A T e T
BEEORE ME, the undersigned, Mlﬁhﬁ;n, on this < day of ) Uee 2014, personally appeared
before me, and who being by me duly sworn, declared that he is the person who signed the foregoing document
and that the statements contained Wihin this document are true.
G MARIE BRYA
NGSARY PUBLIC NO-76-13 |
i CoMMISHION LEPIRES dfes/17
I &7, TRHOMAS/ST, JORYH, USVS
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FORM - RACAI2

Tk LhrnRi D SIARES WIRGaH M ANDS

OFFICE OF THE LIEUTENANT GOVERNOR | e B
DIVISION OF CORPORATIONS AND TRADEMARKS i} | f

RESIDENT AGENT FORM
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This wriling witnesseth thot 1. the undersigned
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having been designoled by lmd“"mlk’u ‘_]IHEY {’I.:{l.ll_:l'_l....

4

o4 rasicleni agenl ol said company. upon whom service ol process moy be made in all suils
arising against soid company in the Courls of Ihe United Sloles Virgin lslands, do hereby consenl

lo act as such agent and thal service of process may be made upon me in accordance wilh

1]

fille 1.3, Virgin Islands Code.
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(9100 Port of Sale Mall, Ste 15, St. Thomas, VI 00802
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Y
CERTIFICATE OF AMENDMENT OT
ARTICLES OF INCORPORATION OF
SOUTHERN COUNTRY INTERNATIONAL, LTD.

We, the undersigned officers of Southern Counuy Internatdonal, Led, a LTS Vigin Ishinds !
corporton,  heveby cerdfy thar by unanimous wiaen consent of the sale sharchalder of Southem Counrry i
Intemadonal, L. the following amendment i thie Aricles of Incompotation of Southern Trust Company, Inc.,
as filed In the affice of the Licutenant Governar of the Virgin Islaods oo the < day of March, 2004, and a5
previcusly amended on Macch 25, 20015, has been duly adopled in accordancs with Tile 13, Sections 196 and
222 of the Viegin Islands Code:

Article VI, Section | of the Anticles of Inendporation of Southern Counuy Inrernatdonal, Lid. is
amended o oread as follows:

“The number of Dircerors of the Corporation shall be as fixed by, or in de maanee
provided in, the Byls, burin no case shall the number be fewer than the noumber of
sharcholders of the Comporadon il the numbier of shaschalders of the Corpomeon is
Fewer than theee (3), and otherwise the numiber of Dirccrors shall not be fewer tian
thece {3).  Ualess and until changed by the Directors, o untdl the number of
sharchalders cxeceds oo (), the number of Directors shall be ovo (2). The Dicectors

need not be sharcholders"

seeliv set oue hands on the date or-dares indicated:

0 Diare; Ociober ?‘_‘, L D mft

!
’ Richarel [, Kahn
Presiclent

IN WITHESS WHEREOF, we have |

CORPORATE SEAL

Dae: October &1 2019 bﬂ%ﬁ:ﬁ\& J.L&S!é‘;‘ [_‘:(
Darcen B Indyke
Scoieey
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) SOUTHERN COUNTRY INTERNATIONAT, LTD.
{a LL5. Yirgin Islands Corporadon)

UNANIMOUS WRITTEN CONSENT OF THE BOARD OF DIRECTORS
{in licu of meeting)

OCTOBER 20, 2019

Pusuane o Secton 675 of Tire 12 of dhe Viggin Isknds Code, dhe undemsigned, being all of the
mmentbers of the Board of Diccewne (the *Boad™) of Sourhem Counuy International, Led. o Virgin Islands
corporation (the “Corporagon™), do hereby consent and agree 0 the authorization and acloption of the
following vesolutions in liew of a Board meciing:

WHIEREAS, Jeffrey E. Epstein, who was the sole record sharcholder and beneficial owner of the
Corporation, passed away on August 10, 2019;

WHEREAS, prior w his dearh, Jeifrey B Epstein was a Dircetor and the President of the
Corpomdon;

WHEREAS, Ardcle W11, Section | of che Articles of Incorponuion of the Corporadon, as armended
by resaludon of the sole shaweholder of the Corporation effective as of even date berewich, sers forth chat the

required number of directocs of the Corpordon shall be no less than twa (2), provided that there awe no more
than two (2) shareholders of the Coporarion;

WHEREAS, Anicle L1, Seciion 1 of the Bylaws of the Comporation, provides dat “The number of
} Directors of the Corporation shall be theee (3) unless and wal otherwise determined by vote of a imajority of
the entice Board off Dircctors, The number of Direciors ghall in no event be less than dheee (3)'

WHEREAS, the Board has detcrmined that the Bylaws of the Corporation should be amended 1o
confoem to the amendment of Agicle VII, Secdon 1 of the Articles of Incorponon approved by resolution
of the sole sharcholder of the Corporation and referred to in the second preceding vecinl;

WHEREAS, Asicle 1X, Section 2 of the Bylaws of the Corpomoon provides thar the By-Laws nay
be amended by the Board of Divecros:

WHEREAS, Acticle 1V, Scction 1) of the Bylaws of the Corporativn provides that dhe officers of
the Cerporation shall consist of a President, Seeretary and Treasuter;

WHERIEAS, Articke IV, Section 4 of die Bylaws of the Corporation provides that any vacancy in any
otbce shall be filled for the unespited porion of the wrm by 2 majoity vore of the Board of Direciors:

WHERIEAS, the Boawd has decermined thar the netters and achons deseribed and provided for herein i
are desirable for and in the best interest of the Corporasion,

NOW, THEREFORE, BE ['1:

RESOLVED, that it is in the best interests of the Corporation that the number of members of the
Baard for the time being be serat owo (2),

RESOLVED, that pursuant to Aricle IX, Section 2 of the Bylaws of the Cormporarion, Anicle U1,
Section 1, subsection (2) of the Bylwws of the Corporation is amended m read as follows:
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Southern Counuy Intermmonal, Lad,
Unanimous Wrinen Consear of the Bownd of Dircerors

Page: 3
: GENERAL RATIFICATION AND AUTHORIZATION

RESOLVED, rhac in addivon o and withowt Jinidng the foregoing, the proper officers of the
Comporation be, and cuch of chem hereby s, in the name and on behalf of e Carporagon, authorized w rake,
or cause 1o be mken, such fucther neson, pay such fees and expenses, mo make such filings or certifications,
and ta execute and deliver, or canse o be deliversd, all such apreciments, instremaents and dosuments, in eaeh
case, a5 such officer may deem necessiry or appropate in order @ effeer the purpose and to cany out the
intent of the forepoing resolutions (as conclusively evidenced by the mking of such acion or the txecution and
delivery of such insinnnenes, as the case may be), and any and all actions hercrofore mken by the Board, of
Direcrows, the officers, the employeds, the agenis or the sole shareholder of the Carponton in connection with
the subjecy of the foregoing recimls and weselutions be, and each of them herehy is, mificd, confirmed and
approved in all respects as the act and deed of the Corporation.

The actions tken by tis Consent shall have the same force and effect as if taken ara meetng of the
Board of Ditectars of the Corporation duly called and constiuted pursvant ro the Bylaws of the Corportion
and the kws of dhe Territory of the LLS. Vigen [slands, and rhe Seerctary of the Corporation shall cause this

Consent vo be filed with the minues of the mettings of the Board,

IN WITNISS WHEREQT, each of the undersigned has executed this Consent for the purpose of
giving his consent therewo and appraval theeeof in accordance with the laws of e Teedory of the ULS, Viegin
Lalanels and in respect of the Corpuration as of the dare first set forth above.

DIRECTORS:

Richard D. Kalin

|
.,
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) SOUTHERN COUNTRY INTERNATIONAL, LTD
(a U5, Vicgin Islands Corporation)

WRITTEN CONSENT OF THE SOLE SHAREHOLDER
(in Jiew of mecting)

Ocraber 20, 2019

Pursuant to Secdon 196 of Tide 13 atkhe v irgin [skinds Code (the “VIC"), the undersigned, being the
sole shatcholder of Southem Country Inrermational, Lud, a Viegin Islands vorpoeaton (the “Corporation™),
does hereby consent and agree to the authorization and adoption of the following resolutions in liew of a

sharcholder mectdng;

WHEREAS, Jcffrey E. Epstein, who wag the sole record sharcholder and beneficial owner of the
Corpomtion, passed away on August 10, 2019;

WHEREAS, owaership of the shares of the Corporation have vesred in the Estate of Jcffrey E.
Epstein of which Darren K. lndyke and Richard D. Kahn are Co-Exceurors, and which has become the sole

sharcholder of the Co Fpomtion;
WHEREAS, Jeffrey I Epstein was a Dirceror of the Corporation;

WHEREAS, the Boand of Direciors of the Corporation has two (2) remaining members, and the
Board has determined icis in the best interest of the Corporation to set the number of Directors on the Board

ar two (2);

i WHEREAS, Anicle V11, Section | of the Acticles of Incotporation sets the required number of
Dicectors ar no less than three (3);

WHEREAS, the Board of Direciors of the Cotporation has congented 1o reduce the number of
Ditectos on the Board wm two ¥4 H

WHEREAS, the sole sharcholder of the Corpoeation has deteomined that the maters and actions
described and peovided for heecin are desisable for and in the bese inteeest of the Corporation.

NOW, THEREFORE, BE [T

RESOLVED, that pursuant 1o scetion 222 of Tide 13 of the Virgin Islands Code, Aicle V1L Section
1 of the Articles of Incorporadon shall be amended o read as follows:

“The number of Direcrors of the Corporation shall be as fized by, or in the manner
provided in, the Bylaws, but in no case shall the number be fewer than the numbee of
shaceholders of the Corporation if the number of shareholders of the Cotporation is
fewer than three (3), and otherwise the number of Directors shall not be fewer than
three (3).  Unless and undl changed by the Directors, or untl the number of
shateholders exeeeds two (2), the number of Directors shall be nwo (2). The Dicectors

need not be sharehalders.”

& - & e
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Business Entity No. 584624

Government of
The United States Virgin Islands
=)=
Office of the Lieutenant Governor
Division of Carporations & Trademarks

CERTIFICATE OF GOOD STANDING

To Whom These Presents Shall Come:

I, the undersigned Lieutenant Governor the United States Virgin Islands, do hereby certify that
SOUTHERN COUNTRY INTERNATIONAL, LTD. has filed in the Office of the Lieutenant Governor
the requisite annual reports and statements as required by the Virgin Islands Code, and the Rules and

' ) Regulations of this Office. In addition, the aforementioned entity has paid all applicable taxes and fees to
date, and has a legal existence not having been cancelled or dissolved as far as the records of my office

show.

Wherefore, the aforementioned entity is duly formed under the laws of the Virgin Islands of the United
States, is duly authorized to transact business, and, is hereby declared to be in good standing as witnessed

by my seal below.

Entity Type: Domestic Profit Corporation

Entity Status: Active/In Good Standing

Registration Date: 03/04/2014

Jurisdiction: United States Virgin Islands, United States

Witness my hand and the seal of the Government of
the United States Virgin Islands, on this 21st day

of November, 2019.

-

e . - ‘;]
A:(;fﬁ“:-:h- ’7?, L.I'.i'“&-'ff’-- -
g/

Tregenza A. Roach
Lieutenant Governor
United States Virgin Islands
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