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JOINT ACTION BY WRITTEN CONSENT
OF THE SOLE SHAREHOLDER
AND THE BOARD OF DIRECTORS
OF
TECHNOQALPIN USA, INC,

The undersigned, constituting the sole sharcholder nod the menbers of the Beard of
Dirsctors of TechnoAiphy USA, Ing., ¢ Colorade corporation {the “Corporstion™}, pursusnt to the
Coporation’s Bylaws herehy .z(iovp{ the following reschuions:

CONVERSION TO COLORADG CORPORATION

WHEREAS, the Board of Dircotors have determined that it is in the best inderesis of the
Corporativn o senvert {Fom g vorporation governed by Utah law, 16 one govemed by Colorado
faw.

NOW THEREFORE, BE IT HEREBY, RESOLVERD, that the Corporation shall
ponvert fo o Colorade corporation from e Utah corpofation, effvotive April 15, 2013 {the
*Comversion™

RESOLVED FURTHER, that Geir Vik, in his capacity as Frosident of the Corporationy
(ihe “Autherized OBeer™), be and hereby is aathorized to ke any and all novions deemed
nesessary to effvct the Conversion, insluding without Timitation, filiag and/or authotizing others
fo Aile, cortain dovuments s required by the Rtaes of Colorade asd Utah fo effeet the
Conversion,

RESOLVED FURTHER, shat in conrseetion with the (‘nm-‘*’mimx. the Corporation
hereby adopis aa the bew Articles of Incorporation of the Corporation, those certain Articles of
Incorporation of e Corporition with an ¢ffective dute of Aprfl 13, 2013, filed with the Colorado
Seertary of Rtate on April 13, 2013, « copy of which is attached hereto ss Exhiblt A,

ESQLVED FURTHER, that all prioy sets done on behalfof the Corporation by the
Authorized Officer ar pthers in connection with the Conversion be, and the same hereby are,
approved as scts of the Corporation:

MERGER WITH MYNEIGE, INC,

WHEREAR, the Board of Direciors have *'ﬂter;mn +d that it is n the best intevests of the
Corporation o bave MyNelge, Ine, OMyNelge™), @ Delaware corporsiion and an affillate of the

Corponstion, mergs with and into the Corporation; rmd

WHEREAS, the Board of Dirsctors have reviewed that cortidn Agreament andd Plan of
Mergey dated May 1, 2013, by and between the me whion sad MyNeige. a eopy of which is
attachaed hereto as Bxbibit B*fm, Plan of Merger™), and have approved of the tansactions
conterapliated therehy.

NOW THEREFORL, BE [T HERERBY, RESOLYED, that the Corporation shall
ragrge with Myldeige pursuant to the s and conditions of the Plan of Merger (the “Mergesr™}

RS ES0N
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RESOLYED E’t"i"'{“I’iI‘R that in conneetiot with the Merger, the Corpoation shall
issue two hundved and filty (3307 sbaves of the Corporation o the sharcholder of MyNeigs, as
consideration for the Mer gu

RESOLYED FURTHER, that the Authorized Officer be and heseby is suthordeed to
take any and olf actions desmed pecessyry 1o effect the Merger, inchuding without Bmbation,
filing andior authoriziog vihers to fike, cortain documents ay mqmr ed by the States of Colorado

antd Delaware o effedt the Merger, aad exesuting now stock centitficatss in the Corporation for
the former MyNelze sharcholder

CSOLVED FURT H!‘ . that all prior acte done on bebadf ofthe Corporating by the
Authorized Officer or othérs In connection with the Meper be, and the same hereby ars, Tatified

angd approved w acts of the { k,m'g}m'zmmh

ELECTION OF DIRECTORS

RESGLVED, thal the Sllowing persens arg hereby clested as members of the Board of
Directors of the Corporation: Gier Vik, Frich Gommerer, Karlheiny Terrsbona, Robin Smith and
Maoro Fivara,

GENERAL AUTHORIZING REXOLUTION

RESOLVED, thae the appropriate officers of the Corporation be, and they harehy are,
authorized for and o the name arad on behalf of the Corporation, o do ary and «l imsz\ arud
ke any and sl s deemed by them necessary or appropriaie 1o camy owt the purposes of the
foregoing resalutions and the transactions conternplated thereby,

RaTIFICATION

RESOLVED, that all prior acte dene on behal! of the Comaoration by the Authe

Officer or hie designess or agants be, and vthe sane hereby are, ratified and approved as aots of
the Corporation,

,w«

Rgnature page immediately folkows]
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Thiz Action shall be filed with the minutes of the Corporation.

DHecetors have sxacuted this Ac

Soiv Bhareholder

By

» A
Name: €T

s

v

CEC

RWEAIIHAS |
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EXHIBITA
ARTICLES OF INCORPORATION

2001565581
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. Colorado Seorotary of State
RaRiElS  Date and Time: 04/12/2013 0521 PM
ID Wamber: 20131230204

Documentmust be filed electronically,
Paper doeurnents are 1ot acoepled,

Fees & forras are subject to changs, Document number: 20131230498
Formore information or to print copies Amount Paid: 5100.00

of filed documents, visii www.sos.stabe coms,
ABOVE SRACE FOR QFFICE USR DHLY

Articles of Ineorporation Yor a Profit Corporation
fHled pursuact to § 7-102-101 and § 7-102-102 of the Colorado Revised Statutes {C.R.&:}

1. The domeatic entity name for the covporation is
Technoalpin USA, Inc.
{Thie nonse &f @ corparaifon Wiy comatie the teru ot ahbrevigtion "caippraian ",
“imeorporated”), “eampany ", "limited”, Vearp " e ", Voo T ey Vied. V. See $7-90-

01, CRS. Ifihe corporation iz a profassionat or speciad prrpose cospasation, otber
T say appiv

Cotions The use sfeoriain ferms or abbvoviations ape regtvicled by kne. Read instischions for mory Infarmalian,)

2. The pringipal offive addeess of the corporation's initiz] priecipal offive i

o hest Rdd 38 ?25 ? SDU th Re‘.’e Fe Pa rk\'\"ay
tStrest qupssder aad name)}
Centennial CO  8o12
i : _iSiare PR orial Dode)
Usiled States
(Frovince < if appifeablal (i)
Mailing address
{loave tirnk {f e 83 streat addrons} (Sirost mtonber usd naswe e Post Qfficr Box inforowsiion)
{Cin} (St} (23R Fomil Code}
{Pravisee ~ {f pppltcabie) fComtig

3. The registered agent name and reglstered agentaddress of the corporation’s initial registered agent are

Name
{if an individual} ]
(East) (s {Aidals) 13}
Qr
(if an entity) Technealpin USA, Ing,
Cawtiovn: Dy not provide bath an-indivicdhiod and an ety sane)
Sireel address 7257 South Reveres Parkway
{Nireel nuntber and name?
Centennial v BOM2
Ty (Stace} ZiPiPostal Cnde)
Matling address
{leave blank ifssme as street address) fSiect nuber aid reaine or Posi (ifice Sox infarmgiion)
ARTING. PC Page | of 3 Rew, F2/01/2012
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80,
{Cteyd {&htn} (&P Postal Code)

{The folluwing statenions s adoptad by marking the dox.}
The person appointed as replstercd agent above has consented to belng so uppointed,

4, The true pame and malling address of the fneorporator ate

Nanie _ -
(if an individual) Peffer William Thomas
ozt T {Fars (Aidelle] (St
Qr
{if an entity)
Cantion: D noi provide both an individhal ond gw ensity namel)
N}m'}ing address 1200 Seventeenth Sirest
. fSiree! numbar and stame-or Poxt Gffive Box infurnation)
Suite 3000
Denver CQ 80202
iy et  PRIPAPosisl Coded
Unﬁecf States
{Provinee — {f sppifcabie {Corstigy

{4 thie following statement appiites, adopt fhe sictentent By warking the boxgnd tnelide sn afrgefment }

{1 The eorporation has one or more additional incorporators and the name and mailing addvess of each
additional incorporator are stated in an aftachment,

5. The classes of shares and pumber of shaves of sach clugs that the corporation is authorized to fssue e as
follows.
[ che following ststemend upphies, wdop! the xtataneit by mavking the box dnd eiter the smunber of shavssd
{1 The corporation is puthorized to fssue 500 comimort shares that shall have unlimited voting

rights and are entitied to receive tho et assets of the corporation upon dissolution,

(i the following starement gppiies, edopt the statemend by mavking the box and inclicde an auachment.)
[ ] Additionsl informiation regarding shares ag requited by section 7-106-101, CR.S,, i included in an
attachmurnt,
(Cersatfon: At deast one Sox miest be sarked. Boih boxes may be mavkedd (Fappficabie

& (i thhe fallowing xotement applics. adaps e staremens by marking the box amd inchsds un aosackenent,}
E] This dowanent sondains additional information vs provided by law.,

B Centlony Leave Slank i the docwment does not have o defayerd effective date. String o defaped effective date has
significant {egal conzequences. Read pnstructions before prtering v dlaie.}

(I the follewing stotesment applics, adom the stotement by sitering g dhite ond, {fapplivable, timy wing e veguived foroni )
The dalayed effoctive date and, if applicable, thme of this document infare DHIB2013 12287 AM
(s ypey hoursniinite g}

Notiee:

Causing this document 10 be delivered to the Seoretary of State for filing shall constitute the affivmation or
acknowledgment of gach individust cousing such dslivery, onder penalties of gerjiry, that the document iz the
individual's wot and deed, or that the individual in good Trith belioves the decwment is the actand deed of the
person on whose behalf'the individual ix cousing the document fo be delivered for filing, tken in conformity
with the requirements of part 3 of article 40 of title 7, C.R.S,, the consfituent dodumsnis, and the organic

ARTING_PC Page ol 3 Rev, 124172013
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slufudes, and that the individual In good faith believes the facts stated Tn the dosument are true and the
document eomplies with the requirements of that Part; the constiivent dacurnents, and the organic statutes.

This pejury notice applies io each individusl who causes this document to be delivered to the Seeretary of
Staie, whether oy not such individual s named In the dociment ag one who has caused it to be delivered.

8. The trie aume snd mailing address of the individoal causing the document to be delivered for filing are

Paffer William Thomas

Last {Fiesyf (&didetier Safi}
1200 Severnlgenth Strest
é&‘n‘ew ynehar pid vnes o Post Qfffcs Rax inforaistion?

Suite 300
Danver GO 8pz202
i (St} STER Pastal Ciode)
United States |
{(Pravince - f appifeabls) (Comatrs

i the jallawing siaemeni applies, adopt the swutement by warlang tie bex wnd tnelide e atiwotment )
D This document contains the true name and mailing addvass of one or more additional individuals
cauging the document to be delivered for filling,

PHsolabner

This form/cover sheet, and any relatad instruclions, are not intesdded to pravide legal, business or tax advice,
and are furnished without representation of warranty. While this forv/oover sheot is believed to satisfy
minkinum legal requirements a8 of s revision date, complisnee with applicable law, as the same may be
amended from time to time, remains the responsibility of the user of this formfeover sheet. Questions should
be addressed to the user’s legal, bustiess or tax advisor(s),

ARTINC_IC Page 3 oF X Rav, 12012012
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) Colorade Secretary of Stale
Bl Dy and Time: 04/22/2013 03:18 PM

Dooimment must be filed slectronivally, 1D Number: 20131230204

Paper docurnents are not accepied, " ' -

Fees & fonms are subject to changs, Docoment namber; 20131243047
For more information or to prind copies Amount Paid; $25.00

of filed documents, vistt www,sos.state.coas.

ABOYE SFACE FOR OFFICE USE ONLLY

Articles of Amendment
fited pursuant to §7-90.301; ot seq, and §7-110-106 of the Colerado Revised Statutes (C.R.E)

1D number: 20131230204
1. Entity name: Technoalpin USA, Inc.

i chauging the nawe of the cetparation, tndioat wame bufare the wame change)

2. New Entity name;
(it sppticable)

3, Use of Rastricted Words (7o af thess

fevi dre sestained iF an entily same, rus 7 “bank™ or “seust™ or any devivative thereof
v af an entigy, rade niste or Gudewark T “creditanion” {1 “savings and loan”
stated fn this document, mark the applicable L_} “tnsurance”, “casnalty”, “mutual”, or “surety”
box}:

4, Gther amendments, if any, are atached.

5, i the amendment provides $ir an exchange, yeolpssificatiosy or cancellafion of issued shares, the atiachment
states the provisions for implementing the amendment.

& 1f the corpoyation’s seitod of dupation
as amended Is loss than perpetual; stats
iz date on which the period of duration
sxpires:

(il
o1

If the corporation’s peried of duration as amended iz perpetual, murk this box: V]

T Opiional) Dielayed offsctive date:

('.umzz’;lu'/jm;:{?

Notice:

Cansivg this decumeént {o be delivered to the seoretary of siste for {iling shall constitute the affiemation or
geknowledgment of ench individual cansing such delivery, undar penaliies of perjury, that the document is the
individual's act and deed, or that the individual in good faith believes the document is she act end deed of the
perann on whose behalf the individual {s causing the docwuent to be delivered for {Hling, tuken in conformity
with the requirerments of part 3 of article 80 of fitle 7, C.R.5,, the constituent dovnments, and the organic
statutes, and that the individual in good falth believes the facts stated in the document are true and the
document compies with the requitements of that Pait, the constiiuent docoments, and the orgarde statutes.

This periury notice applics to each individual who causes this docuniont to be delivered fo the seerstiry of
state, whether or not such individual s named in the document ay one who hus caused i to be delivered.

AMD PO Pago lof2 Rey. 124332012
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8. Wame{s) and addrosses} of the
individual(s) causing the document
io be defivered for filing:

Peffer Willlam Thomas

flasq) Fieg) " fhdiddels) (Segie
1280 t7th Strast

Sivger name and munsher or Fosy Qfftee nformationg

Danver GO 80210

(Cied {Barre} Prstul3ip Code}
United States
{Provinies —~ Wappiicaids) {Copinry — i ot L5}

{The dovcsine need sor st the leue nawne and address uf siove Son o tdividual. However, if gowwislero stuie e aainte andadedress
af any adifitionst! individnals cauwsing e docuiient io be delivered for fling, waek this box D and dichide an auachmern staiing the

nene end siddvess af such individhals.)

Disclalmer:

This form, end any related instructions, ave nof infended o provide legal, business or tax advice, and are
offerad as a public service withoul represertation or warvanty, Whils this form is belizved to satlsfy saninum
legal requirements as of its rovision date, coppliance with applivable Iaw, as the same may be amended from
tine to time, remaing the tesponsibility of the user of this form. Questions should be sddressed Yo the user’s

attarney,

AMD,_PC

Page 2 of 2 Rev. 32612012
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AMENDMENTS TO THE ARTICLES OF INCORPORATION
OF TRCHNOALPIN USA, INC.

Section 5 of the Articles of Incorporation of the TechnoAlpin USA, Inc. is hereby
amended in its.ontirety, as follows:

5. The clagses and shares and number of shares of cach class that the corporation is
authorized to issue are as follows: The Corporation is authorized to issue one thousand (1,060)
commaon shares that shall have unlimited voting rights and are entiiled to recelve the net assets of

the corporation upon disselution.

2002163542 1
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EXHIBIT R
PLAN OF MHERGER
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AGREEMENT AND PLAN OF MERGER
hetween
TECHNOALPIN USA, INC.

# Colorade earporafion,
andd
MYNEIGE, INC,

# Pelaware corgoration

AGREEMENT AND PLAN OF MERGER (this "Apreememt®), dated as of May 1, 2013, by
and between TECHNOALPIN USA, 1N, a Colorado corpormtion ("TA™) and MYMEIGE, INC,, &
Prelaware corporation ("MyMeige®).

WITNESSETI:

WHEREAS, TA is a corporation duly orgunized and existing vnder the laws of the Mate of
Colorade and has en authoreed capital stock consisting of anc thousasd (1,000} shares of common
stock, of which there we oae hondrved thisty-five (135) shares of common stock oustanding (" TA
Shaves"y,

WHEREAS, MyNeige is » corporation duly organized and exisiing under the taws of the State
ol Delaware and hag an swthorized capitsl consisiiog of one thousand (3,000} shares of coninon stouk,
af which theve are one thousans {31,000} shares of commmaon stock cutstanding: and

WHERDAS, the respeetive boards of divestors of botl TA and MyMeige have determined that
15 advisable and in the best interests of TA and MyMeige, that MyNeige merge with and into TA
upon the Loy snd conditions provided in this Agreement.

NOW, THEREFORE, ja furikenure of the foregoing, the parbies ayree as follows:

ARTICLE ]
MERGEFR

Seetion 1.1 Meyger. Upon the terms und sabject to the conditions set forth in this Agreemend,
wt the ffiective Time {us defined below) MyNeige, 10 accordasce with the Colorade Business
Corporation Act ("CBUAY aad the Delavware Genvrd Corporstion Law ¢"DGULY, will merge with
aned tow TA, with TA as the surviving corporation {the *Merga™). Following the Effective Time {as
delined below) of the Morger, the separate sorporate existence of MyNeipe shal cease, and TA shal
continge as the surviving corporation {the “Sweviving Corporation}.

Sewtion 1.2 Fifective Time; Effects of Merger.

{a) Subjuct o the provisions of this Agrecment, the parties shall duly prepare, exceute and file
{i} Biaternen of Merger {the "CO Statenent of Merger™) complying with Section 7-11 1-104.5 {7-90-
203,73 of the CBUA with the Secrelary of State of the State of Colorado and (3) executed counterpart
af the €O Statewmcnt of Merger mecing the equirernents of the DGCL with the Seeretary of State of
the State of Delaware ("DE Statement of Merger™). The Merger shall become effective on May 1, 2013
gt 12:01 am,, Tollowing the filing of the CO Sttement of Merger and the DE Statement of Merger,
The date and tims when the Merger shatl become effective is hereinafier referred 1o as the "Eifeative
Time." In copjunetion with the fiting of the CO Statement of Merger and: in secordance with Seetion

HIMTITES_§
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1.3{a} herein; the Sorviving Corporation shadl be named TeehnoAlpin USA, e,

{b) The Merger shadt lurve the effecte sot Torth i the CBOA and DGOCL, Withow limiting the
pencraluy of the Toregoing, and subject thereto, at the Bifeetive Thne, the sepirate existenes of
MyMoige shall cease and TA, as the Surviving Comporstion, (¢} shall continue o possess ¢l of s
agsels, rights; pewers;, and property a8 constitoted pamediately prior teo the Effeciive Date of the
Merger, (b) shall be subject to all setions previousty taken by s aod MyNeige's Boand of Directors,
{c} shall suceeed, withow ofhey tausfer, to all of the assets, rights, powers, and progurty of MyNeigs,
{dy shafl continue 1o be sulject gl of the delns, ubilitics, and obligations of TA as constituted
immediately prier to the Effective Date of the Merger, snd (g} shall succeed, without other transfer, to
all of the debis, labitities and obligations of MyNeipe in the same ynanner s i0TA had itsel! incureed
them, at as more fally provided vader the spphioable provisions of the 1ICE and TBCA.

Section 1.3 Organizatienal Bocuments: Pirectors and Officers.

{x) Articles of fncorporation,  The Asnticles of Tncorporation of TA ax in effedt

continge in full farce and effcet a8 the Articles of Incarporation of the Surviviag Corporation, All othes
future amendments of the Articles of Incorporation shall be duly amended in aceordance vith the
previsings thereoCand applicabls L,

{by  Hylaws, The Bylwws of TA as in effect inpediately prior to the Effective Date of the
Merger shall continue i [ull foree and affect a3 the Bylaws of the Surviving Corporation uatil duly
amended i actordance with the provisions thereof snd applicsble law.

{e Prveetors, The divectors of TA jmmediately prioy {0 the Bffective Time shall be twe
dircctors of the Surviving Corporation from and sfier the Bffective Tine rad ghall hold office-until the
encher of thedr respective dewth, resignation, or removal oo thely yespeetive sugcessorg ape duly eleeted
or apprnted and qualitied in the manner provided for in the Cedifieate of Incovporation and Bylaws of
the Surviving Corporation or ay othervase provided by applicable law,

ey Officers, The officers of TA imnwedintély prior to the Effective Time shall be the
officers of the Surviving Corporation fFom wad after the Effective Tine and shal) hold office until the
earlier of their respective death, redignation ur removad or their respective successors are duly elected
or appoinied and qualified in the manoer provided todh in the Adicles of Incorporation and Bylaws of
the Surviving Corpomationvar as otherwise provided by applivabls faw.

LR 3
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ARTICLE §
CONVERSION OF SECURITIES; ISSUANCE OF NEW SECURITIES;
STOCK CERTIFICATES

Section 2.1 Conversion of Scenritivs. Al the Efftetive Time, by vinue of the Morger and
withow any action on the part of the Smviving Corpovation, the holders of ghares of capital stock of
MyNeige or iny ciher person, each share of conumon stack, ne par value per share, of MyNeige issned
und outstanding immediately prior to the Effective Time shall be converted info and exchanged fur &
ane fourth (1241h) share validly issued, fully paid and nonsssvssieble shares of commeon stock of the
Surviving Corporation, Puisuam to the foregoing, & total of two hondred fifty {250) shares of common
stork of the Surviving Coparation will be issued 1o the former shavebalders of MyNeige vpan the
Elfective Time.

Section 2.2 Exchange of Stoek Certifiontes,

fa}  After the Effective Date of the Meiges, alt stock certificates of MyNeipe capiial stock
are herehy cancelled. Bach holder of an outstanding centificate representing MyNeige capital stock
shall surrender the sume 1o the Campany, or its designee, 98 exchange agent {the “Hycharge Agent™),
and gach wuch holder shall be eéntitled fo receive in exchange therefor o certifionte or certificates
represeoting the sumber of shares of the Surviving Corpomtion’s capitsl stock into which the
surendered  shares were eonveried as provided hereln, Ungil so survendered, each ouistanding
certifiente theretofore representing shares of MyiNeige capital stock shall be deemed for all purposes o
represtnt the mmmber of shares of the appropriate cliss of the Swrviving Corporation’s capital stock
it which such shares of MyNeige capiial stock were converted in the Merger.

(b The replstered vwner on the books wnd revords of the Surviving Carposation or the
Bxchange Agent of any such outstanding cortificate shail, wotil suct centiticats shali have heen
swrrandered for transfor or conversion or otherwise aceounted far fo the Surviving Corporation or the
Uxchanpe Agent, have and be entitled o exercise any voling and other ripghts with vespeet to and to
veceive dividends and other disteibutions upon the shares of capital stock of the Surviving Compmmition
reprasenved by such ottstanding cortificate as grovided above,

{e) Each vertificate represcating capital stock of the Sweviving Corposstion so issued in the
Merger shall heor the samie Jegends, if any, with respect 1o the restrictions on iransferability ug the
cestificates of Myteige so converted aod givert in exclungs therefor, unless otherwise deterined by
the Board of Directors of the Surviviag Corporation i complianee with apphicable lass,

{dy If any certificate for shares of Burviving Corporation’s siock is 1o be issucd i & pame
other than that in which the centificate surrendered in exchange therefor is repistersd, it <hall be a
condition of issusnce thereof that the cerificate so surrendered shall be properly endovsed nnd
otherwise i proper form for wreustor, that such tunsfor otherwise be proper and comply with
applicable secnrities laws and that the person requesting such transfer pay 1o lhe Bxchange Apent aay
ranster or other taxes payable by reason of the swesnce of such new certificale in 2 pame other than
that of the registered holder of the certificans swrtendered or vsiabiish to (e satisfaction of the
Sarviving Corperalion that such tax has been paid o is wot payable,

ARTICLE U
CONDITIONS TO MERGER

Section 3.1 Conditiony Prevedent. The respective obligation of cach parly to offect the
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Merper iz subject 1o the satisfaction oy waiver of each of the following vconditions:

{2} No court or govermmental colily of compotent urisdiction shalt have enacted, issued,
promulgated, enforeed, or entured any law or order (whether temyporary, pratiodnary or peananeaty that
i3 in effect ond has @ magerial adverse effest on MyNeige or enjolns or othorwise prohibils
consumumation of the fransactions contemplated by this Agreement and no judicial or administeative
provecding that seeks any sach resul! shid] comtiaue 1o be pending.

() Al required approvals, Heenses, and conifications From, and motifications and Dilings o,
governmental entities and non-governmental third parties shalt hove been obtained or made, as
apphicabie.

ARTHILE LY
TERMINATION AND AMENDMENT

Section 4.1 Yermination. This Agreement may be terminaied ab soy time prier {o the
Effective Thwe by the affirmuative vote of two-thirds of the stembers of the boaeds of divscines of esch
of MyNeige and TA. In the event of such tlermibation, this Agreement sl become null sud vaid and
tave o elfect, witho any lisbility or obligation on the part of MyNeige or TA by reason of this
Apreginent.

Seetion 42 Amendment. This Apreement may he amended, modified or supplemented ay
any me, provided, funvever, tat afiee any such approval and prior to the Effective Time, there shadd
be snade o amendsent that () alters or changes the amoeust or Eind of shares to be reccived by
shareholders in the Mergern (B) alters or changes any term of the Articles of hworporation.or Bylaws of
TA exeept for alterutions or changes thet could otherwise be adopied by the direciors of TA as
apphicable; vr (o} alters ov chanpes any other terms and conditions of this Agreement if any of the
shicrations or changes, alone or in e pggropale, would matenaily adversely affect the heldery of
shares of MyNeige capital stock, unlesy in any cose, the sharcholders of MyNeige approve sich
amendment in wilting. This Aprecment may a0t be smmended except after approval by a majerity of the
et of discctors of MyNeige and evidenced by an instrorent noweiting sigaed on bebalf of each of
he parties.

ARTICLE ¥
GENPRAL PROVISIONS

Seetion 8.1 Governing Law. This Agrewmeni shall be governed and vonstrued in
seeordanes with the laws of the State of Cobsade apphicable o contraess to be made and performied
entively therein without giving effest o the prisciples of conflicts of kow thereof or of any ather
juvisdiciion, except 16 the extent that provisions of the DGUL sve mundabnily upplicable.

Seetion 5.2 Entire Agreement. This Agreement {ncludiag  the docamentsy and the
instruments referved o hercind, together with all exhibis, schedules, wppendives, sortifioates,
instrianents and agrecients delivered pursuant heroto and thereto () constiinies the entire agreement
and supersedes all prior agrecroenty and widenstandingy, both woitten and oral, ameng the parties with
respect fo the subjest matter hergof, avd (h) excopt as provided burein, is not intended 1o confey upon
any person other thas the parties heretn any rights or romedies hoveunder,

Secliun 5.3 Further Assuvances. Frometime to (e, and when réguized by the Surviving
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Corporation or by {ts successors and assipng, MyNeige shall excewte and deliver, or cause o be
exeeuted and dulivered, such deeds and other insiruments, and MyNeige shatl take or cause 1o be taken
sueh further and other action, us shall be appropriste or necessary in order to vest or perfect 3n or to
conform of record o othorwise in the Swrviving Corpueation the title to and possession of alf the
property, interesty, assets, cights, privileges, immunities, powers, franchises and anthority of MyNeige
and otherwise to vy ow the purposes of this Agreement, and the officers and directors of the
Surviving Corporation are authorized fally in the name and on behalt of Myheige or ntherwise o ke
any and all such action and o exvoute and deblver amy and s such docds and othur inslrasents,

Section 8.4 Counterparts. This Apreement may be executer in one or more counterparts,
vach of which when executed and detivered shall be deemed to be an original and all of which shail
together be considered ane and the same apreesnent,

Sectlon 8.3 Assigmwent. Neither this Agreement nor any of the rights, interests or
obligations hereunder shall be assigned by any of the parties hereto (whether by operation of law or
{ othierwise) withont the privr written consent of the othér parties. Subjest (o the proceding sentence, this
Agreeynerd will be binding upon, tnure to the benefit of wnd be enforceable by the parties and their
respective pennitied sucesssors and ussigns,

Section 5.6 Severshility. 1€ any tenn, provision, covenant vr restriction of this Agreement iy
held by & conrt of competem jarisdiction or other autherity 1o be invalid, void, unenfurccable o HERINS
its regulatovy policy, the remainder of the fenms, provislons, sovemanis snd restiictions of this
Agreement shall remain is full force and effect and shall in no way be affected, imapaired o
invalidated.

Signature Page Pollows]
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IN WITNMESS WHEREOF,

written abiive,

MM ITERY

RECORDED: 10/23/2018

. the undersigied have exeguted this Agreement as of the date finsi

MY NEIGE, NG,

N.nnc Rub 3 thgr’
fte: Prosident =7

TRCHNOALPIN USA, INC.

By '** —
Napie: @M (;ew’ \fk

st President
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