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ETAS ID: TM537790

SUBMISSION TYPE:

NEW ASSIGNMENT

NATURE OF CONVEYANCE:

ENTITY CONVERSION

CONVEYING PARTY DATA

Phone:

Email:
Correspondent Name:
Address Line 1:
Address Line 2:
Address Line 4:

7036106100
BoxIP@hoganlovells.com
Timothy J. Lyden

Name Formerly Execution Date Entity Type

Merryvale Limited 07/18/2019 Corporation: BELIZE
RECEIVING PARTY DATA
Name: Merryvale Limited
Street Address: Kingsway House, Havilland Street
City: Saint Peter Port
State/Country: GUERNSEY
Postal Code: GY1 2QE
Entity Type: Corporation: GUERNSEY
PROPERTY NUMBERS Total: 1

Property Type Number Word Mark
Registration Number: |3393148 BETWAY
CORRESPONDENCE DATA
Fax Number: 7036106200

Attn: Box Intellectual Property
8350 Broad Street, 17th Floor

Tysons, VIRGINIA 22102

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

ATTORNEY DOCKET NUMBER:

1Y2744-45

NAME OF SUBMITTER:

Timothy J. Lyden
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/Timothy J. Lyden/

0
<
-
™
»
™
(yr]
(=
e
(=
<
o
I
8]

DATE SIGNED:

08/22/2019
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fiderrpwade Umited
{registerad nummiber 50854}
frhe MRompany}

RHinutes of & meating of the bosrd of directors of the Tompany held st La Conves
House, ta Conves, Aldeoray, GYS 3T on 33 May 3010 a0 200 pan,

PRESERT: Wihirfield Mansgament Limitad {representsd by Malt Burnhsm}

Bickard akitt fhy telephone from Argenting
fiexy Serfpntain by wlephone from Acgentingl

i ATTENDBARIE anng (Hiver

Kit Hohbg iy telenhons fom Sussnseyl

APOLOGIES: Bab Duinall
ABIENT: -

1. Dusrurn & Chalrman

1.1

1.2

zd

25

4.2,

2.3,

FY WAS NOTED that & guorum of directors of the Company {"Dlrectors”} was prasent and that
all parsone entided 1 attend and wide at the mesting had bean provided with the reguicite
nodtice so that the mesting hud been properly consthuted I scooedancs with the Company's
totaet articies of sssocistion {the “"Articles™]. 17 WAS ALSD NOTED thet s the Company had g
{2} Giraciars, the guorum under article 1003} of the Articlas was sat 3¢ two {3}

Matt Burnham was sppointad to 30t a5 chalrman of the masting {"Chalrman"],

firnctors interssts

{T WAS ROTED that soder section 82 of the bvternational Business Companies Act {€ap. 3701 {as
gmended) {the "Act ) B was the duly of svery Director who was interastad, or subsequantly
hecsme swars of bis Interest, in & trensection or progosed transsction with the Company 10
frrnadiately declre the natwrs, sxtent sl walus if quantifiahie] of suck interest o the hoard
of dirpctors of the Company {the "Board’L

Buary Director whe was in any way, divectly or indirpctly, interssted in the transsctions oy
arrangaments detailed in these minptes deciared the nature, extent and value {if guanitifisble}
of that intarest to the Bosrd,

FTWAS NOTRD thal

131, Whitheld Management Umnited was interested in the fransaction forming the subjest
matter of thess resolutions by virtus of:

33341 Hegroup relationship with the Campany's intanded adrinistrator and rasident
agant under the Law In Guernsey, Bellerive Trust Limitad; and
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14,

2.5,

2.6,

2312, Dbaing = service provider the Company's sole stargholder, Batway Groug
Limited "BGL"): ang
2.3 Richard SKI8 was Interested iy the transsction forming the subined matier of thass
resolutions by virtue of also baing o divector of BGL and
3.3 3. Richy Serfontsin was Interested In the tansaction forming the subfect matter of thse
resolutions by virtue of slso being & director of BGL.

1T WAL FURTHER NOTED that, notwithetanding such interests, and the gesvisions of sub-section
B2{4] of the Act and the feck of sprlicabls Smitations in the Srtheles, sarh of the Divedtors
present was entitied to be counted i the quorum and B wote on the matiae o be discussad ut
e mewting. [T WAS ADDITIONALLY ROTED that the confionation of the sole sharsholder of the
Compsny would be sought e the Migretion and s approvel by the Dirgetors lafter declating
thelr interests] by way of 5 resolution in ratification, approval and confirmation of sush declsion
in the Restlutions {39 defined belpwl.

The Chalrman declared the menting open for business.

Roting alax the destination jurisdiction of the Company porsuant 4o the Bilgration (s dedingd
below) ey Gusmaey, ITWAS AL50 DECIED o maks reforonce b the applicebls company
fegislation In Guarnsey, namely the Compandes {Susmsey Law, 2008 fas avendad] {the “Lew”).
The Directors had also considared the apclication of section 163 of the Law to the subect
mather of thase resofutions.

Purpass of the mesting
The purpose of the meeling was e eonsider and, i¥ thuught §t, FPPErove the antry o by the

Company of the proposed migration of i jurisdiction of somorate ragistratinn from Balize &
Suernasy {the "Rgraton™] snd o cary out setein conneced ancillary items,

4. Tabling of ducuments

4.3,

4.2.

£3.

£.4.

4.3,

4.8,

The following dovumenty were tabled to the mesting:

a pew draft memorandum of incorporation for the Company undsr Be law {ehe “Mow
Memorandem”h

new draft articles of Incorporation for the Company under the Law Hie "New Syticies™

draft sharsbhulder resolutions to be ciroulated to the sole shareholder of the Lompany {the
“Reselutions™h

# draft cortiBonte of solvency [the “Centifiente"};

& draft daclerstion of compliance {migration] to be signad by the firector of the Lompany under
the Law {the “Declyrytion”

# diraft affidavit In respect of the Company to be ghven onte the Company had haan registered
wader the Law In Guernsey (e "Afdeult™): angd
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4.7, o draft checldist for tha migration iy to Guemssy of 3 company frontaubside Guimssy 1o be

given in respest of the Company by iis Susinsey-based corporate service provider snder the
Law {zhe “Chackint™),

togather the "Doasumenty” and sach & "Dugument”,

The fillowing docursents were aise mads avaliable for refarsncs 1o the mesting:
4.8, g copy of the Articles;
4.8, 3 copy of the Act;

430, # copy of the Law; and

£33, & ropy of the non-statutory unsudited finandal statements of the Sompany for the pesiod
evgled 31 December 3018 {the "Ancounte”™),

togather the “Reference Documenty”.

5. Consideration of the hMigration

5.3, The Bosrd carshully considersd and discussed the tarms of the Documents in datall and noted
tha contents of the relevant part of the Refergnce Documenis,

8.2, in purticular, 17 WAS NOTED that entering Into and complsting the Migration would causs the
Compeny 1o cease belng registersd in Bellze and governad by the Act and insteed hecoms
registered in Quemsey and governed by the Law.

53. Specicafly, 1T Wa3 NOTED that the Accounts, rovering the period to 31 Decernber 3018, were
o b used s evidencs In the giving of the Centificate, 1T WAS FURTHER NOTED that the
Dirastors were not aware of there balng substantiel deviations In respect of the finencly
posithon of the Company In belng able to pass the sodvenoy tesd shaoe 31 December HNE,

5.4 I WAR ALSO NOTED that WhitReld Management Umited, soting through representatives of
Bellsvive Trust Livdtsd, would Hafse on behaWof the Company with:

5.4.LIE, as sxisting Sulize-based corparste sarvice provider to the Company, which wouls
ai50 prsvide Helson with the Belive Regltng

548.2.Courtenay Coye, as Bellte counsel 1o the Company In raspact of the Migration;

4.3 he Guernsey Beghiry, 35 destination corporate registry for the Company pursuant to
the Migration

5.4.4 the Conmpany’s sceountsnis, whose responsibility hwould bs to sdhise the Directors of
sy material changses 1o the Accounts sings 31 December J018; and

5.4.8.8G1, 2t the Company's sharghoider, to anprovs the Besolotions and ghes any other
BECRSSATY LODSENE.

5.5 ¥ WAS GENERALLY NOTED that {i) keeping the Company registerad in Balize was causing
difficulties with the benkers and payment servine providers to the Company, resulting in
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unnanessary delays and costs to varous transactions, and {i) following the surcasshis
somplation of tha Bigration and deregistration of the Company In Belize would provide the
Company with = much sasier peth to on-polng provigon by thicd partles 1o the Company of
banking and pavment sendices.

5.8 1T WAS ADERTIONALLY MOTED that the Directors could use the Aocsunts, dathg Fromm 2008, o
wasnss the current Snancial pasition of the Company and that they were not sware of By mae
daviations in the Lompeny's ability to satishy the spplizable Babs of the sodvency tent under the
L i the dnderion; 1T WAS ALSO ROTED, howaver, that the Rorounts should provide
satisfactory svidente of the financial position of the Company 35 at the daty of thess
resolutions and that afl the applicsbls Hmbs of the solvency test under the Law should be
presed by the Company as 8¢ today's date s If the Law applied & the Company in advanee of
the higration,

37 WASSPECIFRICAILY HOTED that the Migration sould cause disraption to the various powers af
altnrnsy ghven by the Company during ts sorporste registration in Badive In favour of various
i Firms globally snd that the Company {and its London-based cournel) shoudd review the
situation relating therete following the compistion of the Migration snd the Company's
evertual de-registration from the Relze B0 Registry,

5.8 1T WAS KINALLY NOTED that the shareholder ang e composition of the Boerd would not
changs a5 » result of the proposed migration and thet sl existing Piescioes sithar {8} hadd valid
dirnctor regivtration numbers o the Guernsey Registry or {B) hed Bean advised o apply for and
sivtaln the same in tme for the Migrstion application I be submitted and processed,

§. Resolutions

After due and carefil consideration of the Documents and the transaction, T WAS RESOLVED
that

&1, the Migration wauld ba of commarcial benefil o and was in the best interesis of the Tnengrany;
8.2, the entry Into the transaction be approved;

.3, subject tu thars baing no material changs to the financial status of the Company snos the end
of the aceounting period of the Accounty, the Sompany would numaiy solvent in aooordanoe
with the solvency test set out In seution 527 of the Law as 3 resslt of snd immedintely folinwing
th Migradion;

S48, the termns of gach Dovument be approved in the form produced to the mesting or with such
amendments 25 sny suthorised signatories {3 approved below] may in their sheshute discretion
approve, sush approval 1o be shovwn by the dus syeqution of the amendsd Documant by such
suthorised signatories;

8.3, subject o completing the date n paragraph 1 thersof, the Resclutions fum thelr respactive
wording! be suthovised for cirovietion to BEL in B3 capacity as the snle sharshoider of the
Lompany for consideration and, i¥ thought 88, spproval:
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£.5. nibjeat to the passing of the Reslutions and conditionslly upon there being no swterisl
deviation from the sdsting sreounting position regarding sstisfaction of the appliceble solvency
testy, a0y ten 3} authorised danstories of the corpoests director of the Company Be
suthorized 1o sign the Certifivats and the Declaration an behsif of the Company;

5.7, sublect @ the Inltistion of the Migration with the Suemaey Begisiry, sny twao {3} suthorised
signateries of Ballerbes Trust Umited be authorizad to exccute and deliver the Cheoklisty

B8, subjert i the ragivtration of the Company uraler the Law in Suernsey and the issuance by the
Luernsey Reglony of 3 cortificair of re-ragistration {or documant of fle effent), any ane {31}
suthorised signatory of Whitfiedd Mansgement Bmited, v & divsctor of the Conpany, ba
anthoriced b executs the Affidavit o the prasence of 2 atary In Gusrnsay;

£.8. any e {1 Dlrector or one {1} authorbed signatory of s tvpnrate divector of the Company be
authorisad o sign any other dotuments o to take any other steps ressonably necessary or
desirable 1o affect the transaction;

10, Belerve Tres Umited's sdministration tsam be suthordsed 0 Ualse with the relevant
counterparthes to oy vut the renssclion as proposad above, noting the coestarparties set
out 3t paragraph 5.4 abovs, including schnowledging and negotisting the torms and conditions
for and on behalf of the Dompany with s Beliee fogal counsel and

$.41.  these resolutions wers authorissd to be sxscuted iy countarparnt

¥ Filing

The Cumpany’s administration team was instructed W maks any and sl nesesry ang
appropriste entries in the books and ragisters of the Dompany in accordanos with the
raanhutions passed 8t the mecting and to make sny and all secessary filings and 1o pey any and
## applicable fees and charges with axternal suthoriiss, ncluding the Guernsey Registry, the
Baliew Raghttey, 1S {as the Company’s Beliza-hesed corporale sdministrator), Bellerhes Trust
kimited {33 the Lompany's intendad Guernsey-based futurs corporate sdmbrdstrator) and
Lourteney Loy {as the lsseers of o Belive-low lagal opinion in respect of the Company relating
its Migration),

FREMAINGER OF PAGE INTENTIINALLY LEFT BLARR]
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8. Closing

Thers being o further business, 82 2.15 g, the Chalrman declered the meeting closed.
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BELILE

THE INTERNATHONAL BUSINESS COMPANIES ALY,
{hapter 270 of Laws of Belize, Rovised Edition 30
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