THE UMITED STATES ViRSal ISLaNDS

OFFICE OF THE LIEUTENANT GOVERNOR
DIVISION OF CORPORATIONS AND TRADEMARKS

5049 Kangens Gode 1105 King Streat

Charofte amalle, Viegin Isands 00802 Chvisfiansted, Virgin Islonds 00820

Phone - 340.776.8515 Phone - 340,773.6440

o - 340, 7T6.4612 Fox - 340.773.0330
July 9, 2018

CERTIFICATION OF GOOD STANDING

This is to cerify that the comoration known as SOUTHERN COUNTRY
INTERNATIONAL LTD. Formerly: FINANCIAL STRATEGY GROUP LID. filed
Articles of Incorporation In the Office of the Lieutenant Governor on APRIL
4, 2014 that a Certificate of Incorporation was issued by Leutenant
Govemor on SEPTEMBER 10, 2014 authorizing the said comporation to
conduct business in the Virgin Islands and the corporation is considered to

be in good standing.

Denise Johannes
Director, Division of Corporations
and Trademarks
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ARTICLES OF INCORPORATION

mmmm?r;m GROUP, LTD. E F".E CUP Y

We, rhe undersigned, for the pumposes of associating to establish a cocporation for the imnsaction of the
business and the promotion and conduer of the objects and purposes hereinafter stated, under the 1
md subject to the requirements of the laws of the Virgin lalands of the U'nited Stares (hercinafeer called the

*Virgin lslands”), and particularly the General Corporauon Law of the Virgin Islhods (Chapter 1, Jitle 13, Visgin
Islands Code), as the same may be amended from time to time, do make and file these Articles nf Incorparation
in writing and do certify:

ARTICLE 1

The name of the Corporauon (hereinafier referred 1o as the "Corporation”) is FINANCIAL STRATEGY
GROUP, LTD.

ARTICLE 11

‘The prncipal office of the Corporation in the Virgin Islands is located at 9100 Port of Sale Mall, Suite 15, S
‘Thomas, 8. Viggin Islands 00802, and rhe name of the resident agent of the fmpumhcm is Bupiness Basics VI,
L1L, whose physical and mailing address = 9100 Port of Sale Mall, Suire 15, Sr. I"ho.g'ni EES- Virgin Islands
mlﬂlﬂ Lo

ARTICLE JII .

Without limiting in any manner the scope and generality of the allowable functions of the I.mppmun, and
subject 10 the provisicns of Tite 9, chapter 25 of the Vigin lshands Code, it is l‘m.r:l_:_tpmudwd that the

Cotporation shall have the following purposes, objects and powers:

1’... F
(1) ‘l'o engage in any lawful business in the L'nited Stares Viegin Islands, including the operation of an
internatunal banking entity in accordance with Title 9, chapter 25.

(2) To enter into and carry out any contracts for of in relaton to the foregoing business with any person, firm,
association, corporation, government or gevernmental agency.

(3) To conduct its business in the Uniwed States Virgin Islands and ro have offices within the L'nited States
Virgin Islands.

(4) T'o borrow ur raise money to any amount permitted by law by the sale or ssuance of obligations of any kind,
to guamantee loans, other types of indebtedness and fnancing obligations, and o secure the foregoing by
muortgages or other liens upon any and all of the propecty of every kind of the Corporation.

(5) To do all and everyrthing necessary, suitable and proper for the sccomplishment of any of the purposes or
rheumnmnfmynfthtﬂhpmmﬂwmnnufmm nfﬁicpowmhummfmh.:ﬁh::ﬂutemh
connection with other firms, individuals, associstions or corpocations in the Virgin Islands snd elsewhere in the
U'nuted States and foreign countrics, and to do any other acts or things incidental or appurtenant to or growing
out of or connecred with the said business, purposes, objects and powers of any part thereof not inconsistent
with the laws of the Virgin Islands, and o exercise any and il powers now or hercafter conferred by law on
business corporations whether expressly enumerated herein or not.
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The purposes, ubjects and powers specified in this Amcle shall not be limied or resiricted by reference to the
terms of any orher subdivision or of any other article of these Articles of Incorporation.

ARTICLE IV

The rotal number of shares of all classes of stock that the Corporation is authormzed 1 issue s One Million
{1,000,000) shares of common stock at $5.00 par value; no prefecred siock authorized.

The minmmum amount of capiml with which the Corporation will commence business is Five [lundred

Thousand Daollars (5500,000.00).
ARTICLEY
The names and places of residence of each of rhe persons forming the Corporation are as follows:

NAME RESIDENCE
lirika A. Kellerhals
Brete \. Geary
Nicole Miller
ARTICLE VI .
‘The (Corporanon is ro have perperual existence. o
ARTICLE VII

For the management of the business and for the conduct of the affairs of the Corporaon, and in fusther
creation, definipon, kmitation aad regulation of the powers of the Corporanion and of irs directors angf;
stockholders, it is further provided:

(1)  'The number of directors of the Carporation shall be fixed by, or in the manner provided in, the
by-laws, but in no case shall the number be fewer than dhree (3) unless the Corporation has fewer
than three shareholders, In this case the number of directors may be equal to the number of
shareholders. The directors need not be srockholders.

(2 In Furtherance and not in kmitation of the powers conferved by the laws of the Viggin Islands,
and subject at all times to the provisions thexeof, the Board of Directors is expressly authorized

and empowered:

{a) To make, adopt and amend rhe by-laws of the Corporation, subjecr 1o the powers of the
stockholders to alter, repeal or modify the by-laws adopted by the Board of Directors.

(b)  To suthonze and issue obligations of the Corporation, secured and unsecured, ro include
therein such provisions as 1o redeemability, converbility or otherwise, as the Board of
Directors in its sole discretion may determine, and w authorize the mortgaging o
pledging of, and ro authorize and cause o be executed mortgages and liens wpon any
property of the Corporanon, real or pemsonal, including afrer acyuired property.

2
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{0  lo derermmne wherher any and, if any, what part of the net profits of the Corporation or
of irs ner assces i excess of its capiral shall be declared in dividends and paid 10 the
stockholders, and ro direet and determune the use and disposition thereof.

()  To ser apart a reserve or reserves, and 10 abolish such reserve or reserves, or 1 make
such other provisions, if sny, a3 the Board of Directors may deem necessary or advisable
for working capital, for additions, improvements and berterments to plant and
equipment, for expansion of the business of the Corporation (including the scquisition of
teal and personal property for this purpose) and fur any other purpose of the

Corporarion.

{v) To establish bonus, profitshanng, pension, thrift and other types of incentive,
compensation of retitement plans for the officers and employees (including officers and
emplovees who are also directors) of the Corporation, and to fix the amount of peofits
be distributed or shared or contribured and the amounts of the (mpormnns funds or
otherwise to be devoted therero, and to determine the persons 1o participate in any such
plans and the amounts of their respective participations.

{f To issue or grant options for the purchase of shares of stock of the Corporation
officers and employees (including officers and emplovces who are also directors) of the
Corporation and on such terms and conditions as the Board of Diccrors may from nme
10 ome determine, s

(@  'T'venter into conteacts for the management of the business of the (mrpammn?ar 4rms
not exceeding five (3) years. -

h)  To exercise all the powers of the Corporation, except such as arc conferced by law, ¢ by
these Articles of Incorporation or by the by-laws of the Corpomtion ' upomr -the
stuckholders. -

) ‘T'n issue such classes of stock and series within any class of stock with such.nhmnd

voung powers and wirth such designations, pm&:cﬂm and relative, pu-ncl.pntmg, apﬂ&ul

or other special ﬂglm and gualifications, limitations or restrictions thereol as is stated in

the resolution or resolutions providing for the issue of such stock adopted by the Board

of Directors and duly filed wich the office of the 1.r. Governor of the Virgin Islands in

sccordance with Secrions 91 and 97, Chapier 13, Virgin lslands Code, as the same may be
amended from rime to time.

ARTICLE VIII
No stockholder shall pledge as collateral for indebtedness any shares of stock without first obtaining the writen
consent of a majoriry of the disinterested memberss of the Board of Directors of the Corpuration.
ARTICLE IX
At alt elections of directors, each stockholder shall be entitled to as many votes as shal equnjl 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 w be
elected. The stockhalder may cast all votes for a single director or disenbute them among any two or more of
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them as bt or she may sec fir. At least ten (100) days notice shall be given, however the sharcholders are cniide 1o
wiaive nouce of the meeting as provided by law. Furthermore, the meeting and vore of stockhuolders may be
dispensed with, if all of the stockholders who wiuld have been entitled w vore upon the acrion if such mecting
were held, shall consent in writing to such corporare acdon being raken,

ARTICLE X

Subjeet to the provisions of Sectioa 71, Tide 13, Viggin [slands Code, the Corporstion may enter into contracts
ur otherwise transact business with one or more of its directors or officers, or with any firm or association of
which one or more of irs directors or officers are members or employees, or with any other corportion or
assucinrion of which one or more of its directors or officers are stockholders, directors, officers, or employecs,
and no such contract or tnsaction shall be invalidated or in any way affected by the fact that such director or
direetors or officer or officers have or may have interesrs therein thar are or might be adverse 1o the intereso of
the Corporation even though the vote of the director or directors having such adverse intereat is necessary 1o
aibligare the Corporation on such contract or fransaction, provided that in any such case the fact of such interest
shall be disclosed or known to the directors or stockholders acting on o in reference 10 such contract or
transaction. No director or dicectors or officer or officers having such disclosed or known adverse interest shall
be kable to the Corporation or to any stockholder or creditor thereof or to any other person for any loss
incurred by it under or by reason of any such contract or transacrion, nor shall any such director or dicectors or
officer ot officers be accountable for any gans or profits realized thereon. The provisions of this Article shall
not be construed to invabidate or in any way affect any contract or transaction that would otherwise be valid
under law.

ARTICLE X1

() '1']1e(¢rpnntnnsh[lmdmnmﬁanfpmmuﬁuwmu-pwunmmmdmbcmldcnw
to sny threatened, pcnding. completed action, suit, or proceeding, whether civil, crimnal, -7
adminisirative, or investigative (other than an action by ot in the nﬂuul’tlw{"arp:mmn}b) mmnq{,:'
the fact that he or she is or was a direcror, officer, cmplu;ce or agent of the Corporation, of.1s or was
serving ot the request of the Corporation as a director, officer, employee, or agent of angther -
corporation, partnership, joint venture, trust, or other enterprise, against expenses {'mc'ludmgﬂiqmeﬂ'
fees), judgments, fines, and amounts paid in sectlement actually and reasonably incurred bj'h.i:norhgr
in connection with such action, suit, ur proceeding if: . _

et

(1)  he or she acted
(A) in good faith and
(B)  in & manner reasonably believed to be in or not opposed 1o the

best interests of the Corpomtion; snd

(2) with respect to any criminal action or proceeding, he or she had oo
reaspnable cause ro believe his or her conduct was unlawful

The termination of any action, swt, or proceeding by judgment order, settlement, cunvicton, or
upon a plea of nolo contendere or irs equivalent, shall not, of itsclf, create a presumption that the
person did not act in good faith and in 2 manner which he or she reasonably believed 1o be in or not
opposed to the best interests of the Corporation and, with respect ro any criminal acrion or
proceeding, had reasonable cause to believe that his conduct was unlawful
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h) Any indemnification under subparagraph (a) (unless ordercd by a court) shall be made by the
Corporation only as authoried in the specific ease upon a determination that he or she had met the
applicable standard of conduct set forth in subparagraph (). Such dererminagion shall be made:

(1) by the buard of directors by a majority vote of 1 quurum cunsisting of directors who were not
parties 1 such action, suir, ot proceeding; or

(2) if such a quorum is not obiainable, or even if obtanable a quorum of disinterested directors so
direers, by independent legal counsel in 2 written apinion; or

(3) by the stockholders.

(¢ Vixpenses incurred in defeating a civil or crimina) action, suit. or proceeding may be paid by the
Corporation in advance of the final disposition of such action, suit, or procectding as authorized by the
board of dircctors in the specific case upon receipt of an undertaking by or on behalf of the director,
officer, employee, or agent o repay such amounts unless it shall ultimately be determined that he or
she is enritled t02 be indemnified by the Corporation as suthorized in this aricle.

() The indemnification provided by this Article shall not be deemed exclusive of any other rights ro which
those seeking indemnification may be ennitled under any bylaw, agreement, vote of stockholders or
disinterested directors, or otherwise, both as to action in his or her official capaciry and as 1o action in
another capacity while holding such office, and shall continue as 1o 2 person who has ceased ro be a
direcior, officer, employee, or agent and shall inure to the benefit of the heirs, exeanors, and
administmators of such person.

()  The Corporation shall have power 10 purchase and maintain insurance on behalf of any péison who s
or was a director, officer, employee, or agent of the Corporation, or is or was serving ar (HE request of
the Corporation as a director, officer, employee, or agent of another corporauon, putumhlp, joint
venture, trust, or other enterprise against any lisbility asserted against him or her and incurred by him
or her in any such capacity, or arising out of his or her starus as such, whether or not the Chrpqnnun
would have the power to indemnify him or her against such liabiliry under the pmrmnnl of this
Article.

ARTICLE XII
The (urporation reserves the right to amend, alter or repeal any of the provisions of these \mdns of
Incorporation and 10 add or insenr other provisions authorized by the laws of the Virgin 1slands in the manner

and at the dme prescribed by said laws, and all rights ar any time conferred upon the Board of Direcrors and the
stockholders by these Articles of Incorporation are granted subject to the provisions of this Asricle.
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IN WTINESS WHEREQOE, we have heteunto subserbed our names this 3nd day of Apnl, 2014,

(::‘E =

larka J\. RL'E;I'“.[I, lnu}Tﬂmr
<

Nicole Miller, Incorpormtor

TERRITORY OF THE UNITED STATES VIRGIN [SLANDS )
DISTRICT OF ST, THOMAS AND ST JOHN )

‘The foregning instrument was acknowledged before me this 3rd day of April, 2004, by Iirika A. Kellerhals, Bren
A. Geary and Nicole Miller.

Y
Nftary Public
CINA MARIE BRYAN
NOTARY PUBLIC NP-7%-13
COMMISSION EXPIRES 09/05/17 !
ST. THOMAS/ST. JOHN, USVI =
-
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FORM - RACA12

Tl UnaBE D 51086 Vi BLaNDE r_-_-.{-.
OFFICE OF THE LIEUTENANT GOVERNOR
DIVISION OF CORPORATIONS AND TRADEMARKS l"""f FI‘ECUPY
RESIDENT AGENT FORM

CONSENT OF AGENT FOR SERVICE OF PROCESS

This wiifing witnesseth thal |, the underignea Business Basics VI, LLC .
having been designated by Financial Strategy Group, Ltd. -
os residen! openl of soid company. upen whom service ol process moy be mode in all suils

arising agains! said company in the Courls of the Uniled Siales Virgin islands, da heraby consenl
to oct as such agent and thal service ol process moy be mode upon me In occordance with

Titie 13, Virgin Islands Coode. wrooEd
N WITNESS WHEREOE. | have herewnlo sel my signohwe s 'O doy of
April _2(‘]14 .

—

EqCLARE USER FRLALTT OF PRANATY, adE THE LASE OF Te0 unappe 3 umc_-um-m
ACCOMPANTING DOCUMEWNT AR TEM AWD CORFCT ol P THEL APPUC ATION AET SIBIECT TG BPPEIDCATRCS
AMD THAL ANT FALEE Ol MSCAELT AMEIFEL TD ANT SUIITION MAT L AP, -

‘éi«mﬁ OF RESIDENT AGENT

| DAYTIME CONTACT NUMBER |

9100 Port n! Sale Mall, Ste 15, St. Thomas, VI 00802
| MAILING ADDRESS

| PHYSICAL ADORESS 9100 Port of Sale Mall, Ste 15, St. Thomas, VI 00802
| enan ADDRESS info@businessbasicsvi.com |

mwmﬂhhﬁlmﬂﬂ_'ﬂld hpril

51, Thomas ) -
Brwit A Geary hé N,
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TOTHE
ARTICLES OF INCORPORATION
OF = fr--
FINANCIAL STRATEGY GROUP, LTD. “ ~--y
Wie, the undersigned, do hereby adopt the following amendments to the Articles of Incorporation of Financisl
Strategy Group, Led.:

Article | shall be deleted in its entirety and amended to resd as follows:

ARTICLE]
The name of the C

tion (hereinafter referred to ae the "Corporation”) is SOUTHERN COUNTRY
INTERNATIONAL, LTD.

=

&

. m
ARt C AR A SRRk —
M

Article TV shall be deleted in its entirety and amended to read as follows: o

ARTICLE IV

Thﬁdnmﬁunflhwofﬂﬁuudm&dm&twhm

thTizsue is One Hundred
Thousand (100,000) shares of commen stock at §5.00 par value and One Hundred Thousand (100,000) shares of
prefecred stock at $1.00 par value with an 8% coupon.

The minimum amount of capital with which the Corpomtion will commence business is One Hundred
Thousand Dollars ($100,000).

(signsture page follows]
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IN WITHNES REOF, we have cnl mnu]m:hkjﬂ_td-raf”uﬂ;ﬂi

Richard Kshn, Treasures

TERRITORY OF THE UNITED STATES VIRGIN ISLANDS )
DISTRICT OF ST. THOMAS AND ST. JOHN ) ~

BRH)

The foregoing instrament was acknowledged before me this [2iday of March, 2015, mﬁﬁgm

a5 27

Notary Public -

)
)

Themhm:wmmmmthiuﬁﬂhyurm,m:s,bymmimmd

Richard Kahn.

MNotary Public

HAZRE AVDIV
NOTARY PUBLIC-STATE OF NEW YORK
No. 01AVE313116
Quawtied In Richmond County
My Commission Expiras October 14, 3018
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GOVERNMENT OF

THE VIRGIN ISLANDS OF THE UNITED ST&TES
-0
CHARLOTTE AMALIE, ST. THOMAS, V1 00802

| To Whom These Presents Shall Come: ]

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

FINANCIAL STRATEGY GROUP, LTD.

a Virgin lslands corporation, filed in the Office of the Lieutenant Governor on March
mumﬁmmww,mﬂmmh:uf
Incorporation, duly acknowledged; changing its name to

SOUTHERN COUNTRY INTERNATIONAL, LTD.

WHEREFORE the said Amendment is hereby declared to have been duly recorded in
this office on the aforesaid and to be in full force and effect from that date.

OSBERT E. POTTER
Lieutenant Governor of the Virgin Islands
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1, the undersigned, LIEUTENANT GOVERNOR, do hereby certify that

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 duplieate
original thereof has been filed in the Office of the Clerk of the District Court of the

CHARLOTTE AMALIE, ST. THOMAS

T T T e T e T e e — Y S

[ﬁ@ummmmmwl

EINANCIAL STRATEGY GROUP, LTD.

Virgin Islands;

WHMOREﬁeﬁdﬁrnmﬂdﬁrﬁdumbmmmhweh&nﬂﬂy
recorded in this Office on the date aforesaid, and to be in full force and effect from
that date.

of May 2015.

\&%ﬁ

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

OSBERT E. POTTER

CONFIDENTIAL

Lieutenant Govemnor for the Virgin Islands
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BYLAWS
OF
FINANCIAL STRATEGY GROUP, LTD.

ARTICLE 1 - OFFICES

The principal office of FINANCIAL STRATEGY GROUP, LTD. ("FSG”) in the U.S. Virgin Islands shall
be located snd maintained in St Thomes, U.S. Virgin Islands, 23 designated in the Articles of Incorporation or at such
location in the U.S. Virgia Islands ss may be changed from time to time st the discretion of the Boand of Directoa.
FSG may also maintain sn additional office or offices st such other places within the U.S. Virgin Islands as the Board
of Directors may, from ime to time, designate.

ARTICLE Il - MEETING OF SHAREHOLDERS
Section 1~ Anpual Meetings:

The sonual meeting of the sharcholders of FSG shall be held each year a3 shall be specified in the notice
thereol or executed waiver of notice thereof agreed 1o by the shaseholdens, for the purpose of electing directocs and
trangacting such other business as may propedy come before the meeting. A complete list of all shareholders entitled
to vote at annual shareholders meetings shall be prepased by the Secretary and made awailable for inspection at ssid

meetings.
Scction 2 — Special Meetings:

Special meetings of the shareholders may be called ar any time by the Bosrd of Directors or by the President,
and shall be ealled by the President or the Secretary at the wiitten cequest of the holders of a majority of the shares
then outstanding and eatitied to vore theseat, or 23 otherwise requircd under the provisions of Title 13 of the Viegin
Islands Code, Sections 1-453, as they may be from time 1o dme amended.

Scction 3 — Place of Mectingy:

All meetings of shareholders shall be held in the ULS. Vigin Islands st the principal office of FSG, or at such
other places a3 shall be designated in the notces of such meetings or waivens of notice of such meetings and may be
held telephonically.

Section 4 - Notice of Mectinga:

(2) Except a3 otherwise provided by Smtate, written notice of each meeting of shareholders, whether annual
or special, stating the time when snd place where it is to be held, shall be secved either pessanally or by mail,
not less than ten (10) nor more then fifiy (S0) duys before the meeting, upon each sharsholder of record
entided to vote 3t such mesting, oc the sharcholder’s desigpated agent, and to any other shareholder to whom
the giving of notice may be required by law. Notice of 2 special meeting shall also state the purpose or
purpotes for which the meeting is called, and shall indicate that it is being issued by, or at the dicection of, the
person ot persobe calling the meeting, 1E, at any meeting, action it proposed lo be taken that would, if taken,
entitle shareholders to receive payment for their shares pursusnt to the applicable provisions of Virgin Islands
Code, the notice of such meeting shall include 2 smtement of that purpose and to that effect. 1€ mailed, such
notice ghall be directed o each such shareholder at the sharcholder's address, as it appears on the records of
the shareholders of FSG, unless he or she shall have previously filed with the Secretary of FSG a waitten

SONY_GM_D0005872

CONFIDENTIAL

EFTA_00120035

EFTA01265940



CONFIDENTIAL ="

EFTA_001 20036

EFTA01265941



request that ootices intended for the shareholder be mailed to the shareholders’ agent snd/or some other
address, in which case, it shall be madled to the pesson and sddeess designated in such request.

(b) Notice of any meeting need not be given to any person who may become a shaceholder of record after the
miling of such notice and peiot to the meeting, nor to any sharcholder who attends such mecting in pemon o by
proxy, nor to aoy sharcholder who, in person ot by proxy, submit & signed waiver of notice cither before ar after

such meeting. Notice of any adjoumed meeting of shareholdess need not be given, unless otherwise required by
stifule.

{c) Whenever the vote of stockholders at 2 meeting theseof is required or permitted to be taken in connection with
any corporite action, by any section of this Asticle, the meeting and vote of stockholders may be dispensed with,
if all of the stockholders 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.

(d) Whenever any notice whatsoever is required to be given under the provisions of this Article, or under the
provisions of the Articles of Incorporation of FSG (such Articles of lncorporation and any amendments thereof
being herein collectively referved to 13 the “Articles”), a waiver thereof in writing, signed by the person or persons
entitied to said notice, whethes before or after the time stated in said notice, shall be deemed equivalent thereto.

Section § - Ouorum:

Except sa otherwise provided herein, or by the applicable provisions of the Virgin [shinds Code, or in the
Articles, at all meetings of shartholders of FSG, the presence at the commencement of such meetings in person or by
proxy of any number of shareholders holding of record & majosity of the wial number of shares of FSG then issued
and outstanding and entitled o vote shall be necessary and sufficdent to constitute 2 quonum for the transaction of any
business. The withdrawal of any shareholder after the commencement of 2 meeting shall have no effect on the
existence of & quornm, after 3 quarum has been established at such meeting,

Scction § ~ Yoting:

(a) Except s otherwise provided by applicable provision of the Vizgin Islands Code or by the Acticles, any
corparte action to be taken by vote of the shascholders shall be authorized by » majority of votes cast at a
meeting of sharcholders by the holders of shures entided to vote thereon.

(b) Except as otherwise provided by applicable provision of the Virgin Islands Code or by the Articles, at
each meeting of shareholders, each holder of record of stock of FSG entitled to vote thereat ghall be entitled

to one vote for each share of stock registered in his or her name oo the bools of FSG.

(c) Each sharcholder entitled 1o wote or w express consent or disseat without a meeting, may do so by
proxy; provided, howeves, that the instrument anthorizing such proxy to sct ehall have been executed in
writing by the shascholder or the sharcholder’s attorney in fact thereunto duly suthorized in writing. Mo
proxy shall be valid after expirution of deven (11) months &om the date of its execution, unless the peson
executing same directs in said proxy that it shall continue in force foc 2 longer pedod of time Such
instrament shall be exhibited to the Secretary at the meeting and shall be filed with the records of FSG.

(d) Shares registered in the name of another corporation, if entitled to be woted, may be voted by the
President ar & proxy appointed by the President of such other corporation, unless some other pemson has
been appointed to vote such shares pussuant to a by-law or a resolution of the board of directors of such
other corporation, in which case such person may vote such shares. Any Gduciacy may vote shares registered
in the pame of sech corpomtion as such fidodary, either io person or by proxy.
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(¢) Any resolution in writing, signed by all the shareholders entitled to vote thereon, shall be and coastirute
action by such shaceholders to the effect thessin expressed, with the same force and effect as if the same had
been duly passed by unanimous vote at a duly called meeting of shascholdens of such resolution so rigned and
shall be inserted in the Minute Book of PSG under its proper date.

(2) The number of Directors of FSG shall be three (3) unless and until otherwise determined by vote of »
majocity of the entire Board of Directors. The number of Disectors shall in no event be less than theee (3).

(b) Except as tmay otherwise be provided herein or in the Articles, the members of the Board of Directors of
F3G, who need not be sharcholders, shall be clected by 3 majority of the votes cast at 2 meeting of
shareholders, by the holders of shares, present in person or by prosy, entitled to vote in the election.

(c) Bach Ditector shall hold office until the sntmal meeting of the shareholders next succeeding his or her
election, and unsil his or her successor is elected and qualified, or until his or her prior death, resignation or
removal

Section 2 = Duti P

The Board of Directors shall be responsible for dhe conwol and macagement of the affain, property and
interests of FSG, and may exercise all powers of FSG, except as are in the Asticles or by applicable provisions of the
Virgin Islands Code expressly conferred upon or resesved to the shareholders.

Section 3 ~ Annual and Regniar Meetings: Notices:

(a) A regular anmusl meeting of the Board of Directors shall be held immedistely following the annnal
meeting of the sharcholders, st a plsce of such annual meetiog of sharcholders.

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

(c) Notice of any regulsr mecting of the Board of Directors shall not be required to be given and, if given,
need not specily the purpose of the meeting; provided, however, that in case the Board of Directoes shall fix
or change the time ar place of say regular meeting, notice of nuch action shall be given to each Director who
shall not have been present at the meeting at which such action was taken within the time limit, and in the
manner set forth in parspraph (b), Section 4 of this Article ITL, with respect to the special meetings, unless
such notice shall be waived in the manner set forth in pamgraph (c) of such Section 4.

Section 4 — Special Mestings: Notices:
(2) Special meetings of the Board of Directors shall be called by the President or by one of the Directors, at
such time and place a3 may be specified in the respective notices or wnivers of notice thereof.

(b) Except as otherwise required by the applicable provisions of the Virgin [shnds Code, notice of spedial
meetings shall be mailed directly to each Director, sddressed to the Director at his or her residence oc usual
place of business, at least three (3) days before the day on which the mesting is to be held, or shall be seat to
the Director at such place by fucsimile or email, or shall be delivered to him or her personally or given to him
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or her onlly, ot later than twenty-four (24) houss before the time st which the meeting is to be held A
zﬁn&wm&mﬁmmﬂumhhﬁmﬁﬁﬁmmnﬁmmﬁ&hmﬁ

(€) Notice of any special meeting shall not be required to be given to any Disector who sball attend wuch
meeting without protesting the lack of notice to the Director podor thereto or at its commencement, of who
submits » signed waiver of notice, whether before or after the meeting. Notice of any adjoumned meeting
shall not be required to be given.

(d) Unless otherwise restricted by the Acticles or these Bylsws, any action required or permitted to be taken
at any meeting of the Board of Directors, ot of any committee thereof, may be taken without a mesting if all
members of the Board or committee, a3 the cuse may be, consent thereto in writing, and the writing or
writings are fled with the minutes of proceedings of the Board, or committee.

Sgction § — Chajpman:

At all meetings of the Board of Directors, the Chairman of the Board, if any and if peesent, shall preside. 1f
there shall be no Chairman, o if the Chairman shall be absent, then the President shall preside, and in the President’s
absence, a Chairman chosen by the Diitectors shall pregide.

Section 6 — Ouomum and Adjovrnments:

(a) At all meetings of the Board of Directors the presence of 1 majority of the entire Board shall be necessary
and sufficent 10 constitute a quorum for the mansaction of business, except as otherwite provided by law, by
the Articles, or by these Bylawn.

(b) A majority of the Directors present at the time and place of any regular or special meeting, although less
than a quorum, may adjoern the same from time to time without potice, until 1 quocum shall be peesent.

Scction 7 - Manaer of Acting:

(a) At all meetings of the Board of Directors, each Director present shall have one vote, isrespective of the
number of shares of stock, if any, which the Director may hold.

(b) Except as otherwise provided by spplicable provisions of the Vimgin Islands Code, by the Asticles, or by
these Bylaws, the action of 2 majority of the Directors present at sny meeting at which 2 quorum is present
shall be the act of the Board of Directors. Any action required or permitted to be mken at any meeting of the
Board of Directors or any committee thereof, which action is suthorized, in writing, by all of the Directors
entitled to vote thereon and filed with the Mimates of the proceedings of the Board oc the commiittee shall be
the act of the Board of Directors or the committee, as the case may be, with the sume force and effect as if
the same had been passed by unanimous vote at a duly called meeting of the Board or the committee.

Section 8~ Vacancies:

Any vacancy in the Board of Di occutring by reason of any incresse in the number of Disectoss, oz by
reason of the death, resignation, disqualification, removal (unless 2 vacancy created by the remowal of a Director by
the shareholder(s) shall be flled by the sharcholder(s) at the meeting at which the cemoval was effected) or ingbility to
act of any Director, or otherwise, shall be filled for the unexpired portion of the term by s majority vote of the
remaining Directors present, though less than a quosum, at any regulac meeting o special meeting of the Board of
Diirectors.
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Sectiop 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 sesignstion shall ke effect upon receipt
mmfbfhnmdufnhnmuundlnmmmﬂﬂnmmnhmm-hlmhmw
make it effective.

Section 10 - Bamovak

Any Director may be removed with or without cause at any tme by the affirmative vote of shaseholder(s)
holding of record in the aggregate at least a msjosity of the cutstanding shares of FSG at » special meeting of the
shareholders called for that purpose, and may be removed for canse by sction of the Board,

Section 11~ Salary:

No etated salary shall be paid to Directon, as such, for their services, but by reschitlon of the Boasd of
Directors a fixed sum and expenses of attendance, if any, may be allowed for attzndance st each regular or spedal
meeting of the Board; provided, however, that nothing herein contsined shall be consirued to preclude any Dicector
from sezving FSG in aoy other capacity and receiving compensation theeefor,

Section 12— Contracts:

(2) No contiact or other transaction between FSG and any other corparation shall be impaired, affected or
invalidated, nor shall any Director be lisble in any way by resson of the fact that any one or more of the
directors of F5G is or are interested in, or is a director or officer, or src director or officers of mch other
corporation, provided that such facts are disclosed or made known to the Board of Directom.

() Aay Directos, pemsonally oc individually, may be a party to or may be interested in any contrsct or
transaction of FSG, and no Director shall be Hable in any way by resson of such interest, provided that the
fact of such interest be disclosed or made known to the Bosrd of Ditectoss, and provided dhat the Board of
Directors shall suthorize, approve or miify such contract or transaction by the vote {not counting the vote of
any such Divectnr) of a majority of 1 quorum, notwithstanding the presence of any such Director at the
meeting at which such sction is taken. Such Dicector or Directors may be counted in determining the
presence of a quotum at such meeting. This Section shall not be constroed to impair or invalidate or in any
way affect any contmact or other txnsaction which would otherwise be wvalid under the law (common,
statatory or otherwise applicable) thereto.
Section 13 — Commitiees:
The Board of Directors, by resclution adopied by 1 majerity of the entire Board, may from time 1o time
designate from among its members an executive committee and such other committees, and alternate members
thereof, as they may deem desirable, esch consisting of two (2) or mote memben, with such powers and asthodty (to

the extent permitted by law) as may be provided in such resolution. Each such committee shall serve at the pleasure
of the Board,
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Chairman of the Board of Directors, and one or more additional Vice-Presidents, Assistant Treasuress oc
Amistant Secretaries, as the Board of Directons may from time to time deem advisable FHowever, the
Compuny is not cequired to huve officess other than the President, Secretary and Treasurer. The President of
FSG shall be and any other officer may be, 2 Director of FSG. Any two offices (but not more than two)
other than the offices of Chaitman of the Board or President and Secretary or Amistant Secyetary may be
held by the same person.

ﬂ}ﬂtuﬂmﬂﬁﬂﬂhwbjﬂnhﬂﬁmuhnﬂ:mm&hm
following the annusl meeting of shareholders. The salasies of all officers shall be fixed by the Board of
Directors.

(€) Bach officer shall hold office uatil the annual meeting of the Board of Directors next succeeding his
election, and until his or her successor shall have been elected and qualified, or vt his or her eadier death,
resignation or removal

Section 2 — Resignation:

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

Section 3 — Removak

Any officer may be removed, either with or without canse, snd a successor elected by 1 majority voir of the
Board of Directors at any time.

Section 4 — Yacancies:

A warancy in any office by reason of death, resignation, inability to act, disqualification, or any other canse,
u]ltlnrhmbcﬁﬁﬂhﬂuunﬂpmdpﬂﬂnnofﬂumby a mmajonity vote of the Board of Direciors.

Section 5 ~ Dutics of Officern:

Officers of FSG shall, unless othetwise provided by the Board of Directors, each have such powers and
duties as generally pertain to their respective offices, as well 2s such powers and duties 28 may be set forth in chese
Bylaws, or may from time to time be specifically confecred or imposed by the Board of Directors.

(2) The President shall be the chief executive officer of FSG.

(b) The Vice-President, if any, shall pesfonn the duties as required by the President or the Board of
Directors. Dm.;my:homuumupuqufhhudn;ﬂu?‘m&uﬂuﬂhﬂbﬂhmﬂqdﬂf
executive officer of FSG, assuming the doties of the President until the President’s resumption of same or
untl otherwise directed by the Board of Directors.
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(c) The Treasurer shall bave the custody of all books of account and the funds and securifies of FSG, He
shall dishuese the funds of FSG in payment of just demsnds sguinst the proper vouchers for wuch
disbursements. He or she shall render an annual report to the Board of Directors for the benefit of
shareholders conceming the finsnces of FSG. The Treasurer shall pecform such other duties a5 are incidentsl
to his or her office and such as aze required by the President or the Board of Directors. The Treasurer shall
bold office at the plessure of the Board of Directors.

(d) The Secretary shall have custody of the seal of PSG; shall conduct such correspondence on behalf of
FSG 14 shall be required by the President; and shall discharge such sdditional duties from time to time a8 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 Bosrd of Directors and of shareholders; shall keep minutes of all meetings of
shareholders; shall perform such additional duties as are incidental 10 the Secretary’s office; end shall hold
offfice at the pleasure of the Board of Directom.

(€) The Amsistant Secxetaries and the Assistane Treasurers, if any, in genenl, shall perform such duties as
Mhmwwmmhhmwmw oz by the President or the Board of

Section § = Sucetics and Bonds;

In case the Board of Directors shall so require, any officer, employee or agent of FSG shall execute 1o FSG a
bond in such sum, and with such surety or sureties as the Board of Directors may direct, conditioned upon the

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

Secrion 7 — Shares of Other Corporations:

Whmu?ﬁﬁhﬂubﬂﬂndfihﬂdmaﬂ:nﬂpﬂnﬁcnmr@twpmﬂmum
shareholder (including the attendance, acting and woting at sharcholders® meetings snd execution of waivers, consents,
proxies or other instruments) may be exercised on behalf of FSG by the President or such other person as the Board
of Directors may suthorize.

Section § -~ Compensation of Officems:

The officess shall receive such salary or compensation a3 may be fixed and determined by the Board of
Directors. Any payments made to an officer of FSG such as a salary, commission, bonus, interest, or reat, or
entertainment expense incurred by him or ber, which shall be disallowed in whole o¢ in part as 2 deductible expense
pumsuant to the Intemsl Revenue Code of 1986, 1 wmended, as applicable to the US. Virgin Islends, shall be
reimbursed by such officer of FSG to the full extent of such disallowsnce It shall be the duty of the Divectors, 25 3
Board, to enforce payment of each such amount disallowed. In lieu of payment by the officer, subject to the
determination of the directors, proportionate amounts may be withbeld from futare compensation payments until the
amount owed to FSG has been recovered.
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ARTICLE Y - SHARES OF STOCK
Seetion 1 - Certificaies of Stocle

(a) The cestificates representing shares of FSG shall be in such form as shall be adopted by the Board of
Directors, and shall be numbered and registered in the order issued. They shall bear the holder"s name sod
the number of shares, end shall be signed by (7} the Chairman of the Board or the President, and (i) the
Secretary or Teeasurer, or any Assistant Secretury or Assistant Treasurer, and shall bear the corporate seal.

{(b) No certificate representing shares shall be itsued until the full amount of consideration therefor has been
paid, except a5 otherwise pesmitted by lew,

(c) To the extent permitted by law, the Bosrd of Disectors may suthorize the issusnce of certificstes for
fractions of 1 share which shall entitle the bolder to excrrise voling rights, receive dividends and participate in
liquidating distributions, in proportion to the fractional holdings; oe it may suthorize the payment in cuh of
the fair value of Fractions of a share as of the tme when those entitled to receive such [ractipos are
determined; or it may suthorize the issuance, subject to ruch conditions as may be permivted by buw, of scrip
in registered or bearer form over the signature of an officer or ageat of FSG, exchangeable as therein
plmﬁdﬁtmlhm,bntmdimplhﬂnﬂmﬂeﬁammwmnfl shareholder, except as
therein provided.

Section 2 — Lost oc Destroyed Certificates:

The holder of any certificate representing shares of FSG shall immediately notify FSG of any loss or
destruction of the centificate representing the same. SG may issue a new certificate in the place of any certificate
theretofore issued by it that is slleged 1o have been lost or destroyed. On production of such evidence of loss o
destruction as the Board of Directors in its discretion may require, the Board of Directors may require the awner of
the lost or destroyed certificate, or such owner's legal representatives, to give FSG 2 bond in such sam as the Board of
Directors may direct, and with such surety or sureties as may be satisfactory to the Board of Directors, ro indemnify
FSG against any cluim, loss, liability or damage it may suffer on account of the issance of the new certificate. A new
certificare may be issued without requiring any such evidence or bond when, in the judgment of the Board of
Directors, it is proper so to do.

Section 3 — Trsaafer of Shares:

() Transfess of shares of FSG shall be made oo the share recocds of FSG only by the holder of cecord
thereol, in pemson or by his or her duly authorized attomey, upon surrender of the certificate or cestificates

ing such shares, with an assignment oc power of transfer endorsed thereon or delivered therewith,
duly executed, with such proof of the authenticity of the signature and of authority to trapsfer and of
payment of transfer taxes 33 FSG or its agents may require.

(b) F5G shall be entitled to treat the holder of recond of any share or shares as the absalute owner thereof

for all pusposes and, accordingly, shall not be bound to socognize any legal, equitable or other claim to or
interest in, such share or shares on the part of any other person, whether or not it shall have express or other

notice thereof, except as otherwise expressly provided by law.

No shareholder shall pledge a3 collateral for indebtedness any of his or ber shares of stock without frst
obtsiming the written consent of a majortity of the disinterested members of the Board of Directors of FSG.
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Scction 4 -~ Record Date;

In lieu of dosing the share records of FSG, the Board of Directors may fix, in advance, a date not

Efty (50} days, not fewer than (10) days, a3 the record date for the determination of shareholders eatitled to receive
notice of, of to vote at, any meeting of shaceholders, or to consent to any propoml without a meeting, or for the
Wtﬂﬂm&&enﬁwﬂmﬂdmmmtdq&ﬂm&,wmm{q#nw
for the purpose of any other action. If no recoed date ia fixed, the record date for the determination of sharcholders
entitled to notice of or 1o vote at 2 mecting of shareholders shall be at the close of business on the day next preceding
the day 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 election for directors, shall be no fewer than 20 days
next preceding such election of direcrors; the recosd date for determining sharcholdens for any other purpose shall be
at the close of business on the dsy on which the resolution of the Directors relating thereto is adopted. When 2
determinstion of shareholdees of record entitled 1o notice of or to vote at any meeting of shareholders bas been made
a8 provided for herein, such determination shall apply to any adjoumment thereof unless the Directors fix a new
record date for the sdjourned meeting.

ARTICLE V] - DIVIDENDS
Subject to applicable lsw, dividends may be declaged and paid out of any funds svailable therefor, a3 often, in
ruch amounts, and at such ime or times 28 the Board of Directors may determine.

ARTICLE VII - FISCAL XEAR
The Bzcal year of FSG shall be fxed by the Board of Directors from time to time, subject to applicable law.

ARTICLE VIII - CORPORATE SEAL
Sectign1- Scak

The F5G seal shall be in such form as shall be spproved from dme to time by the Board of Directors. The
Board of Directors may anthorize one or more duplicate seals and provide for the custody thereof,

Section 2 - Affixing Seal:
Whenever FSG is required o place its corporate seal 1o 1 document, it shall be sufficient to meet the

requicements of any law, mile ot regulation relating to o corporate seal to impress, affix or reproduce a fucsimile
thereof adjacent to the aignature of the authodzed officer.

ARTICLE IX - AMENDMENTS
Section 1~ By Sharcholders:
All Bylaws of FSG shall be subject to alteration or repeal, and new Bylaws may be made, by the affirmative
vote of sharcholders bolding of record in the aggregate st least a majority of the outstanding shares entitled to vote in

the election of Dicectors at any annusl or special meeting of sharcholders, provided that the notice or waiver of notice
of such mecting thall have sommarized o set forth in full therein the proposed smendment.
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Section 2 — By Ditectors:

The Board of Directocs shall have power to make, adopt or amend Bylaws of FSG, except that the Board of
Directors shall bave no power effectively to change the quorum for meetings of shareholders or of the Board of
Disectoss, or to effectively change any provisions of the Bylaws with tespect to the removal of directors oc the Blling

shareholders entitled to vote with respect thereto ap in this Article IX above-provided alter, smend or repeal
Bylawy made by the Board of Directors by a majority vote of the shaseholders, Ifmﬂyh-mrmguhﬁnamimpmmn;
m&mamwmmamumqum:mﬁmm
the method, notice, quoram necessary or otherwise substantally affecting the means for conducting an impending
clection of the Board of Dicecton, there shall be set forth in the notice of the next meeting of shareholders for the
election of Directons, the Bylaw so made and adopted together with a concise statement of the changes made.

ARTICLE X - INDEMNITY

Any person who was or i3 a party or is threatened to be made a2 pary to any threatened, peading ac
completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an sction by
ot in the dight of F5G) by season of the fact that he or she is or was 1 director, offices, employes or agent of F5G, o
is or was sexving at the request of FSG as 1 director, officer, employee or agent of another corporation, partnership,
joint venture, trust or other enterptise, may be indemnified by FSG aguinst expenses (including attorneys’ fees),
judgments, fines snd smounts paid in settlement actually and reasonably incurred by him o her in connection with
such action, suit or proceeding if e or she acted in good faith and in 2 manner be or she reasonably believed to be in
or not opposed to the best interests of FSG, and with respect to any criminal action or proceeding, he or she had no
reasonable cause to believe his o her conduct was unlswiul

The termination of any sction, suit or proceeding by jadgment, order, setdement, conviction, or upon a plex
of nolo contendere or its equivalent, shall not, of itself, create a presumption that the person did not set in good hith
and in a manper which he or she reasonsbly believed to be in or not opposed to the best interests of FSG, and with
respect to any crimingl action or proceeding, bad reasonable cause 10 belicve that his o her conduct was unlawful,

Any indemnification under the foregoing provitions shall be made by FSG only as suthorized in the specific
case upoo a determination that indemnification of a ditectoe, offices, employee or ageat is proper in the circumstances
because he or she had met the applicable standard of conduet set forth sbove. Such determination shall be made by
the Board of Directors by a majority vote of a quorum consisting of Directors who were not patties to such action,
suit or proceedings, ar if such 2 quorum is not obtinable, or even if obtainable and the quosum of disinterested
Directors so directs, by independent legsl counsel in a written opinion, or by the shareholders.

Expenses incurred in defending a civil or criminal action, suit or proceeding may be paid by FSG in advance
of the final disposition of such sction, suit or proceeding as suthordized by the Board of Directors in the specific case
upon teceipt of an undestaking by or on behalf of the Director, officer, employee or agent to repay such amounb
unless it shall ultimately be determined that he or she is eatitled to be indemnified by FSG as herein suthorized.

The indemaification herein provided by this Section shall not be deemed exclusive of any other rights
which those secking indemnification may be eantled under any bylsw, sgreement, wote of stockholders o
disinterested Directors o otharwise, both 98 to sction in his or her offidal capadity and 4= to action in another
capacity while holding soch office, and shall continoe as 1o 3 person who has ceased to be 3 Director, offices,
employee or agent and shall inure to the benefit of the heirs, executors and sdministrators of such person.

FSG may purchase and maintsin insurance on behalf of any pemon who is or was a director, officer,
employee or agent of the Corpoaation or is oz was serving at the request of FSG as a Directar, Offices, Employee or
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Agent of another corporation, partnership, joint venture, trust or other enterpeise agunst any liability asserted agains:
him and incurred by him or her in any such capaciry or ariting out of his or ber starus as such, whether or not FSG
would have the power to indemnify him ot her against such liability under the provitions above set forth.

For purposes of this Article, references to “FSG™ shall include, in addition to the resulting corporation, sny
constituent corporation (including any constituent of 4 consrituent) absorbed in a consolidation or merger which, if its
separate existence had condnued, would have had power and authority to indemnify its directors, officers, and
employees or agents, so that any person who is or was a Director, Officer, Employee or Agent of such constnient
COfpOTAtion, Of is Of was serving at the request of such construent corporation ss & director, officer, employee or
agent of another corporation, partnesship, joint vennure trust or other enterprise, shall stand in the same position
under the provisions of this Section with respect 1o the resulting or surviving corporaton as he or she would have
with respect 10 such constituent corporation if its separate existence had continued.

T
Adopmddﬂ:&ﬁkropﬂ]nmi#-tdwmﬁngufm Incorporators.

Temporary Treasurer , A/ico g Muisre

TERRITORY OF TIIE UNITED STATES VIRGIN ISLANDS 3
b
)

DISTRICT OF ST. THOMAS/ST. JOHN
Crike. Kelrhalls
e W (>~ —
BEFORE ME, the undersigned, [N - 211} \ on this © __cay of s.J e | 2014, personally appeared

before me, and who being by me first duly swom, declased that he is the pemon who signed the foregoing document
and that the statements contained within this doooment are woe.

GINA MARIE BRYAN
NOTARY PUBLIC NP-7%-13
COMMISSION EXPIRES eqfos1y
§T. THOMAS/ST. JORN, USVI
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