CONDITIONAL MOTOR VEHICLE SALE AGREEMENT


This Agreement made on the	19th August	, 2023


PARTIES
(1) IBC JAPAN LIMITED (“IBC”), a Japan corporation with principal place of business at 64 Miyanomae-cho, Nakajima, Fushimi-ku, Kyoto Japan (hereinafter referred to as the “Seller”); and

(2) Appsmile Auto Trading Limited a company duly incorporated under the laws of Jamaica whose registered office is at 47 – 49 Trinidad Terrace, Kingston 5 in the parish of Saint Andrew, Jamaica (TRN: 002860252) (hereinafter referred to as the “Consignee”); and

(3) Auto Channel Limited a company duly incorporated under the laws of Jamaica whose registered office is at _______________________________ 14 Holborn Road, Kingston 10, Jamaica. (TRN:____________) (hereinafter referred to as the “Buyer”).

The Seller, Consignee and Buyer shall hereinafter be collectively referred to as “the Parties”, each a “Party”.

WHEREAS
A. This Agreement shall apply to all purchases of vehicles ordered by the Buyer. This Agreement shall be valid for a period of 6 months (“Initial Term”) and shall be renewed automatically for another twelve months (“Renewal Term”). This agreement can be terminated by mutual agreement of both parties unless either party given written notice of termination at least 90 days before the end of the Initial Term or Renewal Term.

B. The Buyer agrees that in consideration of IBC offering the price and payment terms under this Agreement the Buyer will purchase from IBC considerable number of vehicles per month. IBC will review the actual volume and the average car cost of vehicles purchased on the initial term by the Buyer and reserves the right to adjust the rates accordingly.

C. The Seller has the skills, the system and resources to supply the Vehicle to the Buyer by way of sale in accordance with the terms of this Agreement.

D. The Seller appoints the Consignee to act as its agent for the purposes of this Agreement.


E. The Seller is willing to supply the Vehicle and the Buyer is willing to purchase the Vehicle subject to the provisions of this Agreement.

THE PARTIES AGREE:
1. INTERPRETATION AND DEFINITIONS
1.1. In this Agreement unless the context otherwise requires:
1.1.1. words importing any gender include every gender;
1.1.2. words importing the singular number include the plural number and vice versa;
1.1.3. words importing persons include firms, companies and corporations and vice versa;
1.1.4. references to numbered clauses and schedules are references to the relevant clause in or schedule to this Agreement;
1.1.5. references in any schedule to this Agreement to numbered paragraphs relate to the numbered paragraphs of that schedule;
1.1.6. any obligation on any Party not to do or omit to do anything is to include an obligation not to allow that thing to be done or omitted to be done;
1.1.7. the headings to the clauses, schedules and paragraphs of this Agreement are not to affect the interpretation;
1.1.8. any reference to an enactment includes reference to that enactment as amended or replaced from time to time and to any subordinate legislation or byelaw made under that enactment;
1.1.9. where the word including is used in this Agreement, it shall be understood as meaning including without limitation;
1.2. In this Agreement, the following words shall have the following meanings:
1.2.1. Administration

Fee	means 100 United States Dollars (US$);
1.2.2. CIF	means Cost, Insurance and Freight which shall include
all FOB, OFS and PSI Fees and any other fee which may be applicable;
1.2.3. Duty:	means all of the duty, taxes and fees payable in
connection with the importation of the Vehicle whether to the Jamaica Customs Agency or any other relevant authority under the Customs Act, General Consumption Tax Act, Stamp Duty Act or any other applicable legislation;
1.2.4. Date of Arrival means the date that the vessel carrying the Vehicle
arrives at the port in Kingston, Jamaica;
1.2.5. Delivery Date means three weeks from the Date of Arrival;
1.2.6. Event of
Force Majeure means an act of God including but not limited to fire, flood, earthquake, windstorm or other natural disaster; act of any sovereign including but not limited to war, invasion, act of foreign enemies, hostilities (whether war be declared or not), civil war, rebellion, revolution, insurrection, military or usurped power or confiscation, nationalisation, requisition, destruction or damage to property by or under the order of any government or public or local authority or imposition of government sanction embargo or similar action; law, judgment, order, decree, embargo, blockade, labour dispute including but not limited to strike, lockout or boycott; interruption or failure of utility service including but not limited to electric power, gas, water or telephone service; failure of the transportation of any personnel equipment, machinery supply or material required by the Seller for performance of this Agreement; breach of contract by

any essential personnel; any other matter or cause beyond the control of the Seller;
1.2.7. FOB	means Free on Board;
1.2.8. Handling Fees: means any charges from customs brokers, transport
providers, bonded warehouse fees or any other applicable service provider associated with the clearing of the Vehicle from the port after the Date of Arrival, storage and delivery of the Vehicle and any other applicable charges;
1.2.9. Import Permit: means the permit required for the importation of motor
vehicles issued by the Trade Board Limited or any other permit that may be required by the regulating authority;
1.2.10. Import Permit
Fees:	means the fees required to obtain an Import Permit;
1.2.11. Obligation	means all sums due and payable under this Agreement
and all indebtedness, liabilities and obligations of the Buyer to the Seller of every kind, nature and description (including interest thereon);
1.2.12. OFS	means Ocean Freight and Services;
1.2.13. Price	means the price of the Vehicles as outlined in any
Proforma Invoice issued pursuant to this Agreement and shall include CIF and any other fees including sourcing/management fee associated with the importation of the Vehicle that may become applicable;
1.2.14. Proforma Invoice means the Proforma Invoice issued by the Seller
pursuant to this Agreement;
1.2.15. PSI	means Pre-shipping Inspection Fees;
1.2.16. Security Interests means the security interests, mortgages, transfers,
pledges, assignments, charges, grants and conveyances created pursuant to clause 7;

1.2.17. Storage Yard means the secured premises, whether bonded or not and
whether owned and/or controlled by the Buyer or not, which has been identified and agreed by the Parties as the premises that the Vehicle will be delivered to in accordance with clause 5;
1.2.18. Vehicle	means the used motor vehicle or motor vehicles to be
procured by the Seller and as set out in Schedule 1 and updated and confirmed by the Buyer from time to time;

2. ORDER
2.1. The Buyer hereby agrees to purchase, and the Seller agrees to sell to the Buyer, the Vehicle at the Price for delivery by the Delivery Date.
2.2. The Seller shall issue a Proforma Invoice in the name of the Buyer.
2.3. [bookmark: _bookmark0]The Seller shall issue all documents required for the shipment of the Vehicle in the name of the Consignee. The Consignee will thereafter make an application for the relevant Import Permit with the relevant authorities.
2.4. Upon the arrival of the Vehicle, the Buyer will arrange for the clearance of the Vehicle from the port of entry.
2.5. Upon clearance and release of the Vehicle from the port of entry, the Buyer shall thereafter deliver the Vehicle to the Storage Yard. The Buyer shall be responsible for the Handling Fees.
2.6. The Seller will endeavor to ship all the buyer’s vehicles by RORO as its Preferred Shipping Option (PSO) however reserves the right at its own discretion to ship vehicles using 40ft hi-cube containers whichever can ensure faster delivery time. Stowing plans using 5,4,3 units per container will be at the seller’s discretion. Bumpers and tires may be removed to maximize delivery if needed at the seller’s sole discretion.
2.7. The Seller and the Buyer agree the following:
2.7.1. The Buyer will execute a Personal Guarantee/Corporate Guarantee with such guarantee as security for the balance of the price of the Vehicle that remains outstanding to be executed and delivered upon delivery of the Vehicle under clause 5;
2.7.2. The Seller shall retain ownership of the Vehicle in accordance with clause 6.

3. PRICE
3.1. The Buyer shall pay the Price for the Vehicle as stated on the Proforma Invoices issued by the Seller and not (where different) as expressed in any quotation, estimate or documentation or given orally.
3.2. The Buyer shall be obligated to and shall pay over all Duty and tax, Import Permit Fees and Handling Fees associated with the clearing and delivery of the Vehicle to the Storage Yard as well as sourcing/management fee agreed with the Seller separately.

4. PAYMENT
4.1. Upon the signing of this Agreement and prior to the Seller shipping the Vehicle, a deposit of 25% of the total Price as set out in the Proforma Invoice is required to be wired to the Seller’s account, details of which are set out in the Proforma Invoices.
4.2. In the event that the Buyer wishes to terminate any Vehicle order , the Buyer shall notify the Seller in writing no less than 5 days after the confirmation date of order and deposit will not be required to be made. If cancelation is made after deposit has been paid the entire deposit shall be forfeited. This is applicable only in the case of purchasing from stock not auctions.
4.3. Any request for a refund shall be made directly to the Seller. The Consignee shall not be responsible for the refund of any sums paid to the Seller.
4.4. The full balance of the Price, Duty and Tax, Import Permit Fees and Handling Fees shall be due and payable after the Date of Arrival and shall be of the essence of this Agreement.
4.5. If the Buyer fails to make the payment, the Consignee shall be entitled to pay all applicable Duty, Import Permit fees and Handling Fees and the Consignee should take vehicles out from wharf. And the Seller shall be entitled to resell the Vehicle. 1st deposit payment should be cancelled and forfeited.
4.6. Payment terms for Price:
4.6.1. Upon the signing of this Agreement and prior to the Seller shipping the vehicle, a deposit of 25% of the Total Price as set out in the Proforma Invoice is required to be wired to the Seller’s account, details of which are

set out in the Proforma invoices.
4.6.2. The 2nd payment of the 25% of the remaining CIF price should be paid on or before the arrival of the vessel. If the full balance remaining on the Proforma Invoices is paid within 30 days from the Date of Arrival, no interest will be charged on the balance remaining on the Proforma Invoices.
4.6.2.A. Upon receiving the 2nd 25% payment, the Seller shall change the consignee to the Buyer and the shipping documents shall be released to the Buyer. The Seller will not release any documents including the Bill of Lading unless the previous balance is settled or paid in full.
4.6.2.B. The Import Permit shall be cancelled by the Consignee (if necessary), and the Buyer will re-apply for Import Permit.
4.6.2.C. The nominated customs broker of the Seller shall be the one who will process the vehicle clearance from the wharf. The nominated customs broker shall issue the import-entry-documents after the balance is paid in full.
4.6.3. If the full balance of the Proforma Invoice is paid within 31 to 60 days ofa day after the Date of Arrival an interest rate 7.5% per annum will be charged on the balance remaining on the Proforma Invoices as well as the Administration Fee of $100 per unit.
4.6.4. If the full balance of the Proforma Invoice is paid within 61 to 9031 to 60 days from the date of Arrival, an interest rate of 10% per annum will be charged on the balance remaining on the Proforma Invoices as well as the Administration Fee of $100 per unit.
4.7. Non-Payment after 6090 days from the Date of Arrival:
4.7.1. [bookmark: _bookmark1]If the balance remaining on the Proforma Invoices is not paid within 90 60 days of the Date of Arrival, then the Seller shall be at liberty to resell the Vehicle and upon such resale, this Agreement shall be thereby rescinded and the Buyer shall cease to have any property or interest in the Vehicle, but notwithstanding such recession, the Seller shall be entitled to retain all payments made by the Buyer;
4.7.2. [bookmark: _bookmark2]The Seller may, at his discretion, choose to extend the time for payment of the balance remaining on the Proforma Invoice on the following conditions:
4.7.2.1. If the balance remaining on the Proforma Invoice is paid within

691 to 120 90 days of the Date of Arrival an interest rate 13.5% per annum will be charged on the balance remaining on the Proforma Invoice as well as the Administration Fee.
4.7.2.2. If the balance remaining on the Proforma Invoice is paid after 121 91 days of the Date of Arrival an interest rate of 15% per annum will be charged on the Price on the Proforma Invoice as well as the Administration Fee.
4.8. Notwithstanding any waiver under clause 4.7.2, the Seller hereby reserves the right to resale under clause 4.7.1.

5. [bookmark: _bookmark3]DELIVERY
5.1. Unless the Parties have agreed otherwise in writing, the Vehicle will be delivered to the Buyer’s nominated Storage Yard after all Duty and tax, Import Permit Fees and Handling Fees have been paid by the Buyer.
5.2. The Seller shall be entitled to charge the Buyer storage and transportation expenses if the Buyer fails or refuses to take or accept delivery or indicates to the Seller that Buyer will fail to do so.
5.3. The Buyer shall not sell, dispose or part with possession of the Vehicle or do anything else inconsistent with the Seller’s ownership of the Vehicle, from delivery until title in the Vehicle passes to the Buyer upon full payment of the Price.

6. [bookmark: _bookmark4]SELLER’S RETENTION OF PROPERTY
6.1. The risk in the Vehicle shall pass to the Buyer on the Date of Arrival.
6.2. [bookmark: _bookmark5]Notwithstanding delivery of the Vehicle having been made under clause 5, title in the Vehicle shall not pass from the Seller to the Buyer until:
6.2.1. the Buyer shall have paid the balance of the Proforma Invoice in full; and
6.2.2. no other sums whatever shall be due from the Buyer to the Seller and/or the Consignee.
6.3. Until title in the Vehicle passes to the Buyer in accordance with clause 6.2, the Buyer shall hold the Vehicle and each of them on a fiduciary basis as bailee for the Seller. The Buyer shall store the Vehicle at no cost to the Seller.

6.4. Until such time title in the Vehicle passes from the Seller, the Buyer shall grant the Consignee, his servants and agents access to the Storage Yard to carry out inspections on the Vehicle at any time.
6.5. If non-payment of the balance of the Proforma Invoice remains outstanding after 6190 days, after seven (7) days’ notice the Seller, the Consignee, their servants and agents shall be entitled to enter the Buyer’s premises and repossess the Vehicle. On making such a request, the rights of the Buyer under this Agreement shall cease.
6.6. The Buyer shall be responsible to keep the Vehicle in good condition on the Storage Yard and shall liable for any loss of or damage to the Vehicle during storage.
6.7. The Buyer shall insure and keep insured with a reputable insurer the Vehicles and/or Storage Yard to the full amount of the Proforma Invoice against “all risks” for the full replacement value (or if replacement value is not available, then for the full insurable value of the property) until title passed to the Buyer, and shall whenever requested by the Seller and/or Consignee produce a copy of the policy of insurance.

7. [bookmark: _bookmark6]GRANT OF SECURITY INTERESTS
7.1. The Buyer hereby grants to the Seller to secure the payment and performance in full of all of the Obligations, a first priority security interest in and mortgages, charges, pledges, assigns and transfers to the Seller the Vehicle, wherever located, whether now owned or hereafter acquired or arising, and all proceeds and products thereof.
7.2. The Security Interests hereby created is a continuing Security Interest and shall secure all Obligations notwithstanding that the Obligations may be fluctuating until the full balance of the relevant Proforma Invoices have been paid.
7.3. The Security Interests maintains priority for all Obligations secured hereby whether incurred or arising before or after the creation or registration of the Security Interests and notwithstanding that at any time there may not be any Obligations then outstanding.

8. ATTACHMENT

The Buyer agrees that the Security Interests attach upon the signing of this Agreement (or in the case of after acquired property, upon the date of acquisition), that value has been given, and that the Buyer has (or in the case of after acquired property, will have upon the date of acquisition) rights in the Vehicle and the Buyer confirms that there has been no agreement between the Buyer and the Seller to postpone the time for attachment of the Security Interests and that it is the Buyer’s understanding that the Seller intends the Security Interests to attach at the same time.

9. INSPECTION
9.1. The Seller and the Consignee, their servants or agents, shall have the right to enter the Storage Yard and inspect the Vehicle upon giving reasonable prior notice to the Buyer.

10. ACCEPTANCE OF THE GOODS
The Buyer acknowledges and agrees:
10.1. the Vehicle is sold “As-Is”;
10.2. that the Buyer shall inspect the Vehicle before signing the Consignee’s delivery note;
10.3. that the Buyer will satisfy itself as to the condition of the Vehicle before signing the Consignee’s delivery note;
10.4. the Seller gives no representation or undertaking, and shall be bound by no condition, warranty, innominate term or other obligation (whether express or implied, and whether imposed or implied by statute, at common law or otherwise) concerning the condition, quality, physical state or attributes, location, origin, fitness or suitability for any purpose, merchantability or conformity with description or sample, of the Vehicle to the extent permitted by law;
10.5. that the entry or inscription of the Buyer’s signature on the Consignee’s delivery note on delivery of the Vehicle to the Buyer shall be conclusive evidence that the Buyer has examined the Vehicle and that the Vehicle correspond in every respect with the Vehicle that the Buyer is entitled to receive under this Agreement; and

10.6. the Buyer shall be solely responsible for effecting and bearing the cost of any body work, painting, servicing or repairs in relation to the Vehicle that the Buyer deems desirable after Title has passed.

11. [bookmark: _bookmark7]CONDITIONS APPLICABLE
11.1. The sale of the Vehicle by the Seller to the Buyer that is constituted by and recorded in this Agreement shall be governed solely, throughout the performance of this Agreement and for as long as obligations subsist under or in connection with this Agreement, by the express provisions of this Agreement.
11.2. [bookmark: _bookmark8]Subject to clause 11.7:
11.2.1. no provision other than a provision that is expressly set out in this Agreement shall become a term of this Agreement; and
11.2.2. no provision that is not expressly set out in this Agreement shall in any manner govern or affect this Agreement or any obligation arising under or in connection with this Agreement.
11.3. Clause 11.2 shall apply regardless of:
11.3.1. the manner in which or the time at which the Buyer purports to proffer or incorporate any such other provision(s) into this Agreement; or
11.3.2. whether the Buyer invokes, proffers or seeks to bring into effect such other provision(s) by way of contract term or notice.
11.4. For the avoidance of doubt, and in accordance with this clause 11 generally:
11.4.1. [bookmark: _bookmark9]the reference to a provision that is not set out in this Agreement includes (without limitation or other prejudice to the general meaning of such reference) any provision emanating from standard terms or conditions routinely proffered or employed by the Buyer in the course of the Buyer’s business or profession that the Buyer invokes, proffers, or purports to bring into effect as governing this Agreement; and
11.4.2. the Buyer acknowledges and agrees that the Seller shall not be bound by any of the provisions under clause 11.4.1.
11.5. The Seller’s signature to this Agreement shall constitute the acceptance of an order by the Buyer for the purposes of this clause 11.

11.6. Acceptance of the delivery of the Vehicle shall occur and be deemed to occur immediately on the entry or inscription of the Buyer’s signature on the Seller’s standard delivery note, which entry or inscription shall immediately constitute, and be deemed to constitute, conclusive evidence of the Buyer’s satisfaction with and acceptance of the Vehicle.
11.7. [bookmark: _bookmark10]No purported variation of any of the provisions of this Agreement, whether such purported variation purports to have been made or to be made before or after the conclusion of this Agreement, shall apply to or affect this Agreement or any obligation arising under or in connection with this Agreement nor become binding on the Seller, unless and until the Seller has agreed to it in writing and in terms that conform to clause 14.
11.8. The rule of exclusion expressed in clause 11.7 applies (without limitation to its general scope) to any special terms and conditions that are agreed between the Parties but not yet reduced to writing.

12. TERMINATION
12.1. [bookmark: _bookmark11]Without prejudice to any other right or remedy to which the Seller might be entitled, the Seller may, in the events specified in clause 12.2, terminate this Agreement at any time by notice in writing to Buyer, such notice to take effect as specified in the notice.
12.2. [bookmark: _bookmark12]The events specified in clause 12.1 occur when:
12.2.1. The Consignee is unsuccessful in obtaining the Import Permit under clause
2.3 or any other statutory approval required for the importation of the Vehicle;
12.2.2. The Buyer is in breach of this Agreement, and in the case of a breach capable of remedy within fourteen days the breach is not remedied within fourteen days of the Buyer receiving notice specifying the breach and requiring it to be remedied; or
12.2.3. the Buyer becomes insolvent, or an order is made or a resolution is passed for the winding up of the Buyer (other than voluntarily for the purpose of solvent amalgamation or reconstruction), or an administrator or

administrative receiver is appointed in respect of the whole or any part of the Buyer’s assets or business, or the Buyer makes any composition with its creditors, or the Buyer takes or suffers any similar or analogous action in consequence of debt.
12.3. The Buyer shall be entitled to terminate this Agreement by providing the Seller at least thirty (30) days prior notice in which case all outstanding amounts for any vehicles supplied by the Seller shall be due and payable immediately by the Buyer to the Seller.

13. FORCE MAJEURE
13.1. [bookmark: _bookmark13]Neither party shall owe or incur any liability under or in connection with, or be deemed to be in breach of, this Agreement by reason of any delays in, or revisions to, or failures in performance of this Agreement that result from Event of Force Majeure.
13.2. The party affected by the circumstances referred to in clause 13.1 shall promptly notify the other party in writing:
(a) when the occurrence of any circumstance referred to in clause 13.1 causes, or can reasonably be expected to cause or to threaten to cause, a delay, revision or failure in performance; and
(b) when any such circumstance ceases to do so.
13.3. If such circumstances continue for a continuous period of more than 6 months, either Party may terminate this Agreement by written notice to the other Party.

14. [bookmark: _bookmark14]AMENDMENTS
This Agreement may be amended only by formal amendment in writing signed by duly authorised representatives of the Parties.

15. WAIVER
15.1. No inaction, omission, failure or delay by the Seller in exercising or securing the enforcement or validity of any right, power, privilege or demand arising under or in connection with this Agreement, and no single or partial exercise of any such

right, power, privilege or demand shall impair the existence, operation, content, effect and enforcement of the said right, power, privilege or demand, or operate as a waiver of it.
15.2. The rights and remedies provided in this Agreement are cumulative and (subject to clause 13.1) not exclusive of any rights and remedies provided by law.

16. NO AGENCY OR PARTNERSHIP
16.1. 	Agreement shall not constitute or imply any partnership, joint venture, agency, fiduciary relationship or other relationship between the parties, other than, and except as provided for in, the contractual relationship expressly provided for in this Agreement.
16.2. Neither Party shall have, nor shall either Party represent that it has, any authority to make any commitments on the other party’s behalf.

17. CO-OPERATION
Each party to this Agreement shall, at the reasonable request of the other Party and at that other party’s expense, perform or abstain from any act the performance of or abstention from which can reasonably be regarded as necessary to effect or facilitate the observance, implementation, clarification or enforcement of the provisions of this Agreement.

18. ENTIRE AGREEMENT
18.1. This Agreement contains the whole agreement between the Parties and supersedes and replaces any prior written or oral agreements, representations or understandings between them. The Parties confirm that they have not entered into this Agreement on the basis of any representation that is not expressly incorporated into this Agreement.
18.2. Nothing in this Agreement excludes or restricts the liability of any Party for fraud or bad faith.

19. SEVERANCE

If any provision of this Agreement is prohibited by law, or is determined by any court of law or other binding adjudicatory authority or conceded by the parties to be unlawful, void or unenforceable, the provision:
19.1. shall, to the extent required and as far as possible, be severed from this Agreement and rendered ineffective without modifying the remaining provisions of this Agreement; and
19.2. shall not in any way affect any other particular provisions of this Agreement or the validity or enforcement of this Agreement generally.

20. [bookmark: _bookmark15]NOTICES
20.1. Any notice to be given under this Agreement shall be in writing and shall be sent to the address of the relevant party set out at the head of this Agreement or email or to such other address as that party may from time to time notify to the other party in accordance with this clause 20.
20.2. Any such notice or document shall be deemed to have been served:
20.2.1. if delivered by hand or prepaid courier, at the time of delivery PROVIDED that any notice delivered or transmitted after 4.30 pm shall be deemed to have been served at 9.00 am on the next day; or
20.2.2. if sent by electronic mail, 24 hours after it is successfully sent and there being no automatically generated message indicating that the electronic mail transmission had failed.
20.3. The email addresses of the parties are as follows:
(a) The Seller:
sales@ibcauto.com, a.sato@ibcauto.com;
(a) The Consignee:
appsmileauto@gmail.com, tsawada@ibcauto.com;
(b) The Buyer:
[ email address ]


21. GOVERNING LAW & JURISDICTION

This Agreement shall be governed and construed in accordance with the laws of Jamaica.

22. COUNTERPARTS
This Agreement may be executed in any number of counterparts and this has the same effect as if the signatures on the separate counterparts were on a single copy of this Agreement. Delivery of an executed counterpart of a signature page to this Agreement by facsimile or electronic mail shall be effective as delivery of an original executed counterpart of this Agreement.


IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed as at the day and year first above written.

EXECUTED UNDER THE COMMON SEAL	)
of IBC JAPAN LIMITED (“IBC”)	)	 	
by Jojo Hemi		a Director	)	Director and	a Director/Secretary	)
in the presence of: -	)	 		 Director/Secretary

Notary

EXECUTED UNDER THE COMMON SEAL	)
of APPSMILE AUTO TRADING LIMITED	)	 	
by Takahiro Sawada	a Director	)		Director and	a Director/Secretary	)
in the presence of: -	)	 		 Director/Secretary

Justice of the Peace

EXECUTED UNDER THE COMMON SEAL	)
Of AUTO CHANNEL LIMITED	)

By Lynvalle Hamilton	a Director	)		Director and	a Director/Secretary	)
in the presence of: -	)	 		 Director/Secretary

Justice of the Peace
