ARTICLES OF INCORPORATION

of
HCR, INCORPORATED

We. the undersigned, hereby mutually agree to unite and associate ourseives as a

corporation and, for such purpose, we hereby make, execute and adopt the following
articles of incorporation:

ARTICLE 1

The name of the corporation is:

HCR, INCORPORATED

ARTICLE 11

The purpose of the corporation is Lo engage in any lawful act or activity for which
a corporation may be organized under the General Corporation Law of the Virgin Islands
of the United States.

ARTICLE IXI

The total number of common shares of stock, which may be issued by the
corporation, is 1000 shares with no par value.

ARTICLE 1V

The amount of capital with which the corporation shall commence business shall
be $1,000.00.

ARTICLE V
The physical location of the principal office of the corporation in the Virgms
Islands is: o 5 3
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ARTICLE VII

The duration of this corporation is perpetual.

ARTICLE VIII

The number of directors which shall constitute the full board shall be such
number, not less than three (3), nor more than seven (7), as from time to time shall be
[ixed by the by-laws, and such number may be altered freom time to time and in the
manner provided by the by-laws. Election of directors need not be by secret ballot unless
the by-laws so provide.

ARTICLE IX
At all meetings of the stockholders, each stockholder may vote by written proxy.
ARTICLE X

Subject to the provisions of Title |3, Section 71 of the Virgin Islands Code, the
corporation may enter into contracts or otherwise transact business with one or more of
its directors or officers, or with any firm or association of which one or more of its
directors or officers are members or employees and no such contract or transaction shall
be invalidated or in any way affected by the fact that such director or directors or officer
or officers have or may have interests therein that are or might be adverse to the interests
of the corporation, even though the vole of the director or directors having such adverse
interest is necessary to obligate the corporation on such contract or transaction. No
director ot directors or officer or officers having such disclosed or known adverse interest
shall be liable to the corporation ot to any stockhoider or creditor thereof or to any other
person for any loss incurred by it under or by reason of any such contract or transaction,
nor shall any such director or directors or officer or officers be accountable for any gains
or profits realized thereon. The provisions of this article shall not be construed to
invalidate or in any way affect any countract or transaction that would otherwise be valid
under law.

ARTICLE XI
The names and addresses of the incorporators are as follows:

H.C. Ruparelia 92 Judith’s Fancy, Christiansted, VI 00820
P.O. Box 519, Christiansted, VI 00821

Eve Gimple 9B Prince Street, Christiansted, VI 00820
P.O. Box 223209, Christiansted, VI 00822

Wendy Wynter 9B Prince Street, Christiansted, VI 00820
P.C. Box 223209, Christiansted, VI 00822




HCR, Incorporated
Article ol tncorporation
Page 3

ARTICLE X1l

In furtherance and not in limitation of the powers conferred by the laws of the
Virgin Islands upon corporations organized for the foregoing purposes, the corporation
shall have power to borrow money, to purchase, construct, lease or otherwise acquire,
own, hold, use, maintain, operate or otherwise dispose of property of any kind or
character, real, personal or mixed, tangible or intangible, necessary, useful or convenient
therefore, and to acquire, hold, mortgage, pledge, or dispose of shares, bonds and other
evidence of indebtedness and securities of the United States of America or any state,
territory or municipality therein or any domestic or foreign corporation.

ARTICLE XIIT

The Board of Directors is expressly authorized in addition to the general powers
conferred by law:

(a) To fix, determine and vary {rom time to time, the amount to be maintained as
surplus and the amount or amounts to be sef apart as working capital;

(b) To authorize the issuance of shares of stock for money or money's worth, upon
receipt of payment therefore;

(¢) To declare dividends out of the surplus profits of the corporation at their
discretion;

{d) Anything to the contrary herein notwithstanding, the Board of Directors shall
have the right to issue additional shares of stock for the purpose of pledging the same as
security for any corpotate obligation; and,

(e) To authorize the payment of compensation to the directors for services to the
corporation.

ARTICLE X1V

The Board of Directors is authorized from time to time 1o make andﬁ%doﬁﬁby
laws, subject to the right of the majority of the stockholders to amend, rep altey o1y
modnfy such by-laws at any regular meeting, or al any special meeting ca l((d forthat

purpose by consent of the directors. 2 1 = ’1 g_'_)
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ARTICLE XV e w5 2F

s -2 D

The corporation shall have the power to indemnify any person who wgs 01,,45 am
party or is threalened to be made a party Lo any threatened, pending or completcd acdign,
suit or proceeding to the extent permitted by, and in accordance with the 16w ofthe
Virgin Islands.
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IN WITNESS WHEREQF, we have hereunto subscribed our names and affixed

our seals this 16th day of January, 2013,

IN WITNESS: (As to all)

H.C. Rupdr 1@__#“_

S

Eve Glm e

oy Kyl

Wendy Wym
J

ACKNOWLEDGEMENT

TERRITORY OF THE VIRGIN ISLANDS )
DISTRICT OF ST. CROIX )ss:

On this 16th day of January, 2013, before me came and personally appeared H.C.
Ruparelia, Eve Gimple and Wendy Wynter, the foregoing Incorporators, all to me known
and known 10 me {ov satisfactorily proved) to be the individuals described in and who
executed the foregoing Articles of Incorporation, and that they did thereupon individually
and severally acknowledge that they signed the same freely and voluniarily for the
purposes therein contained.
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THE UNITED STATES VIRGIN ISLANDS

OFFICE OF THE LIEUTENANT GOVERNOR
DIVISION OF CORPORATIONS AND TRADEMARKS

504¢ Kongens (%(jde‘- . 1105 King Street
Charlotte Amalie, Virgin Islands 00802 Christiansted, Virgin lslands 00820
Phone - 340 7/6 8515 Phone - 340 773.644%

Fax- 3407764612 fFax - 340 773.0330

FRANCHISE TAX REPORT — DOMESTIC CORPORATICN

CORPORATE FILINGS AND REQUISITE TAXES ARE DUE, FACH YEAR, ON OR BEFORE JUNE 301,
AVOID PENALTIES AND INTEREST BY PAYING ON TIME,

.
|_1ODAY'S DATE 0172972013
! TAX CLOSING DATE o
T
lL.,i.:MPQ.‘f,&lDfUI'F'E_N_'Q.L*O (EIN) I B
SCHWONY ‘ o
| CORPORATION NAME HCR, Incorporated ] <‘
q th'e | St
PHYSICAL ADDRESS 92 Judith's Fancy, Christiansted, VI 00820 é
ﬁ = i . ——
‘ PO Box 519, Christiansted, VI 0082} |
L RAALING ADDRESS - R o : !
| .
DATE OF INCORPORATION 01/29/2013 ‘
| riATURE OF BUSINESS Real Estate
FCNION 2
CAFITAL STOCK AUTHOGRIZED ON LAST FILED REPORT ' o
ZAFITAL STLCK AUTHORIZED ON THIS DATE 1000.00 1G00.00 T
CCTION 3 - PAID-IN CAPITAL STOCK USED IN CONDUCTING BUSINESS
A A3 SHOWN ON LAST FILED REPORT . 7 B
B ADDITIONAL CAPITAL PAID SINCE LAST REPOR! fooo00 i
C. SUM CF A’ AMND B ABOVE 100000 T
D.  FAIDIN CAPITAL WITHDRAWN SINCE LAST REPORT - T
) [.  FAID-4 CAPITAL STOCK AT DATE OF THIS REPORT 1000.00 - -
a . HIGHEST TOTAL PAID-IN CAPITAL STOCK DURING REPORTING PERIGD 1000.00 -
ECTION 4 - COMPUTATION OF TAX .
A ATRATE OF $1.50 PER THOUSAND {PLEASE ROUND DOWN TO THE NEAREST THOUSAND) o E
G HIGHEST TCTAL PAID-IN CAPITAL STOCK AS REPORTED ON LINE 3F ABOVE 15099 ST
B TAX DUE (4A OR $150.00 (WHICHEVER 1S GREATER)] 1503 =
e = _
= 6y =8
SCTION 5 - PENALTY AND INTEREST FOR LATE PAYMENT = M S rc‘_r;
A PEMALTY - 20% IF $50.00 (WHICHEVER IS GREATER) OF 48 oco S - 9 <
B8 INTEREST = 1% COMPOUNDED ANNUALLY FOR EACH MONTH, f? - < ":,
OR PART THEREOF. 8Y WHICH PAYMENT IS DELAYED BEYOND = = 2m
o e
THE JUNE 30™ DEADUNE 0.00 S U e S
€ TOTAL PEMALTY AMD INTEREST » Bl
< o
ECTION & - TOTAL DUE (TAXES, PENALTY. INTEREST) ]
) $150.00

SUNM OF 4B AND 5C

DECLARE UNDER PENALTY OF PERJURY, UNDER THE LAWS OF THE UNITED STATES VIRGIN ISLANDS, THAT ALL STATEMENTS CONTAINED IN THIS APPUCATION, AND ANY ACCOMPANYING DOCUMENTS,
RE TRUE AND CORRECT. WITH FULL KNOWLEDGE THAT ALL STATEMENTS MADE IN THIS APPLICATION ARE SUBJECT TO INVESTIGATION AND THAT ANY FALSE OR DISHONEST ANSWER TO ANY QUESTION
1AY BE GROUNDS FOR DENIAL OR SUBSEQUENT REVOCATION OF REGISTRATION.

"TREASURER

SIGNATURE #
Eve Gimple, Incorporator

DOINTEM SIBCT M AAIE a1 68T harde

e TIUT ATORE N ) T oare




Consent of Agent for Service of Process

HCR, INCORPORATED

This writing witnesseth that the undersigned, H.C. Ruparelia, having been designated by HCR,
INCORPORATED, as resident agent of the said company upon whom service of process may
be made in all suits arising against the said company in the Courts of the Virgin Islands, do
hereby consent to act as such agent, and that service of process may be made upon me in

accordance with Title 13 of the Virgin Islands Code.

IN WITNESS WHEREOF, 1 have hereunto set my signature this 16" day of January,
2013

{ DECLARE, UNDER PENALTY OF PERJURY, UNDER THE LAWS OF THE UNITED STATES VIRGIN ISLANDS, THAT ALL
STATEMENTS CONTAINEDR [N THIS APPLICATION, AND ANY ACCOMPANYING DOCUMENTS, ARE TRUE AND CORRECT,
WITH FULL KNOWLEDGE THAT ALL STATEMENTS MADE IN THIS APPLICATION ARE SUBJECT TO INVESTIGATION AND
FHAT ANY FALSE OR DISHONEST ANSWER TO ANY QUESTION MAY BE GROUNDS FOR DENIAL OR SUBSEQUENT

REVOCATION OF REGISTRATION //

H .C. Rupafel
DAYTIME CONTACT NUMBER  340-771-0980
MAILING ADDRESS PO BOX 519, CHRISTIANSTED, VI 00821
PHYSICAL ADDRESS 92 JUDITH’S FANCY, CHRISTIANSTED, VI 00821
EMAIL ADDRESS rupareliah@aol.com
Subscribed and sworn to before me this 16th day of January, 2013. _%Z ‘ES —
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BYLAWS OF
HCR, INCORPORATED
Adopted January 29, 2013

ARTICLE I : OFFICES

The principal office of the corporation in the Territory of the Virgin Islands is located at
92 Judith’s Fancy, Christiansted, VI 00820, on the island of St. Croix. The corporation may
have other offices, within or without the Island of St. Croix, as the Board of Directors may
designate, and as the business of the corporation may require.

ARTICLE 11 : SHAREHOLDERS

1. Annual Meeting. The annual meeting of the shareholders will be held in the first
quarter of the calendar year, on a date to be determined by the board of directors, for the purpose
of electing directors and for the transaction of any other business that may come before the
meeting. [f the election of directors is not held on the day designated for any annual meeting of
the sharcholders or at any adjournment of the meeting, the board of directors shall call for the
election to be held at a special meeting of the shareholders as soon thereafter as possible.

2. Special Meetings. Special meeting of the sharcholders, for any purpose may be called
by the President or by the Board of Directors. A special meeting must be called by the President
if requested by the holders of not less than 30% of all outstanding shares of the corporation
entitled to vote at the meeting.

3. Meeting Place. The Board of Directors may designate any place within or without the
Territory of the Virgin Islands as the meeting place for any annual meeting of the shareholders
called by the Board of Directors. [f no designation is made, or if a special meeting is called in a
different manner than that described in this section, the place of meeting shall be the principal
office of the corporation in the Territory of the Virgin Islands. Meetings may be held by
teleconference or video conference.

4, Notice of Meeling. Written notice stating the place, day and hour of the meeting and,
in case of a special meeting, the purpose for which the meeting is called, shall be delivered not
jess than ten nor more than fitty days before the date of the meeting, either personally, by lelefax
or by United States Mail, to each shareholder of record entitled to vote at the meeting. 1f mailed,
the notice shall be deemed to be delivered when deposited in the United States Mail, addressed
to the sharcholder at his/her address as it appears on the stock transfer books of the corporation.
with postage prepaid.
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5. Closing of Transfer Books or Fixing Record Date., To determine which shareholders

are entitled to:

(a) Notice of any meeting;

(b) Vote at any meeting;

(c) Receive payment of any dividend;

or to identify shareholders for any other purpose, the board of directors may close the stock
wransfer books for a stated period not to exceed fifty days. If the stock transfer books are closed
to determine which sharehelders are entitled to notice or to vote at a meeting of sharcholders, the
books must be closed ai least ten days before the meefing. In lieu of closing the stock transfer
books, the board of directors may fix in advance a date as the record date for any identification
of shareholders, the date to be not more than fifty days and in case of a meeting of shareholders,
not less than ten days before the date on which the particular action is to taken. If the stock
record books are not closed and no record date is fixed, the date on which notice of the meeting
is mailed or the date on which the resolution of the board of directors declaring the dividend is
adopted, shall be the record date for determination of shareholders. When a determination of
shareholders entitled to vote at any meeling of shareholders has been made as provided in this
section, the determination shall apply to any adjournment of the meeting.

6. Voting Record. The officer or agent of the stock transfer books of the corporation will
make a complete record of the shareholders engitled to vote at each meeting of the shareholders,
ot any adjournment of the meeting, arranged in alphabetical order, with each stockholder’s
address and the number of shares held by each stockholder. These records will be produced and
kept open at the time of the meeting and will be subject to the inspection of any shareholder
during the time of the meeting.

7. Quorum. A majority of the outstanding shares of the corporation entitled to vote,
represented in person or by proxy, will constitute a quorum at a meeting of shareholders. If there
are less than a majority of the shares represented, the meeting may be adjourned without further
nolice. At an adjourncd meeting where a quorum is present, any business may be {ransacted
which might have been transacted at the original meeting.

§. _Proxies. At all meetings of shareholders, a shareholder may vote in person or by
proxy executed in writing by the shareholder or by his/her authorized attorney-in-fact. A proxy
must be filed with the secretary of the corporation before or at the time of the meeting. No proxy
will be valid after eleven months from the date of its execution, unless the proxy provides or
otherwise. A proxy sent by telefax will be valid if followed by a proxy containing the original
signature of the shareholder, which is filed with the secretary not more than ten (10) days
following the meeting [or which the proxy is issued.

9. Voting of shares, Each outstanding share entitled to vote shall be entitled to one vote
upon each matter submitted to shareholders.

10. Informal Action by Sharcholders. Any action required or permitted to be taken at a
meeting ol the shareholders may be taken without a meeting if a consent in writing, setting forth
the action 1o be taken, 1s signed by all shareholders entitled to vote on the action.
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ARTICLE IT1. BOARD OF DIRECTORS

I. General Powers. The business and affairs of the corporation will be managed by the
board ol directors.

2. Number, Tenure and Qualifications. The number of directors of the corporation shall
be three (3). Each director shall hold office for a term of two years. At the first election of
Directors, two Directors shall be elected for a term of one year and one Director shall be elected
for a term of two years. Each Director shall hold office until his or her successor has been
elected and qualified.

3. Regular Meetings. A regular meeting of the board of directors will be held without
any notice other than this bylaw immediately after, and at the same place as, the annual meeting
of shareholdetrs. The board of directors may fix, by resolution, the ime and place, either within
or without the Territory of the Virgin Islands of additional regular meetings without any notice
other than the resolution.  Any meeting may be held by teleconference or videoconference.

4. Special Meeting. Special meetings of the board of directors may be called by or at the
request of the president or any two directors. The person(s) authorized to call special meetings
of the board of directors may tix the time and place, either within or without the Territory of the
Virgin Islands, of any special meeting of the beard of directors called by them. Any such
meeting may be held by teleconference or videoconference.

5. Notice. Notice of any special meeting shall be given at least seven days in advance in
writing, delivered personalty, mailed or faxed to each director at his/her business, address. If
mailed, the notice shall be deemed delivered when deposited in the United States mail,
addressed, with postage prepaid. Any director may waive notice of any meeting. The attendance
of a director at a meeting shall constitute a waiver of notice of that meeting, unless the director
attends for the express purpose ol objecting to the transaction of any business because the
meeting is not lawfully called or convened.

6. Quorum. A majority of the number of directors fixed by section 2 of this Article 11
shall constitute a quorum for the transaction of business at any meeting of the board of directors,
If less than a majority is present at a meeting, a majority of the directors present at a meeting of
the directors present may adjourn the meeting without further notice.

7. Manner of Acting. The act of the majority of the directors present at a meeting at
which a quorum is present shall be the act of the board of directors.

8. Action without a Meeting. Any action required or permitted to be taken by the board
of directors at a meeting may be taken without a meeting if a consent in writing stating the action
to be taken, is signed by all of the directors. A fax signature shall be valid as an original on any
such consent.
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9. Vacancies. Any vacancy in the board of directors may be filled by the affirmative
vote of a majority of the remaining directors, A director elected to fill a vacancy shall be elected
for the unexpired term of his or her predecessor in office. Any directorship to be filled by reason
of an increase in the number of directors may be filled by election by the board of directors for a
termm of office continuing only until the next election of directors by the shareholders.

10. Compensation. By resolution, the board of directors may direct that each director be
reimbursed for expenses actually incurred in attending each meeting of the board of directors.
The board of directors, by resolution, may also set an annual salary for each director, a staled
sum for attending a meeting of the board of directors, or both. This payment shall not preclude
any director from serving the corporation in any other capacity and receiving compensation for
that service.

I'l. Presumption of Assent. A director of the corporation who is present at a meeting of
the board of directors at which action on any corporate matter is taken, shall be presumed to have
assented to the action taken, unless his/her dissent to the action appears in the minutes of the
meeting, or unless he/she files his/her written dissent to the action with the person acting as the
secretary of the meeting before adjournment, or forwards his/her dissent by registered mail to the
secretary of the corporation immediately after adjournment of the meeting. This right to dissent
does not apply to a director who voted in favor of the action.

ARTICLE 1V. OFFICERS

i. Number. The officers of the corporation shall be a president, one or more vice-
presidents (the number to be determined by the board of directors), a secretary, and treasurer,
each of whom shall be elected by the board of directors. Other officers may be elected or
appointed by the board of directors. Any two or more offices may be held by the same person,
except the offices of the president and secretary.

2. Election and Term of Office. The officers of the corporation shall be elected annually
by the board of directors at the first meeting of the board of directors following the annual
meeting of the sharcholders. 1f the election of officers is not held at that meeting, the election
shall be held as soon as convenient. Each officer shall hold office until his‘her successor has
been elected and has qualified or until he/she dies, resigns, or has been removed in the manner
provided in section 3 of this article,

3. Removal. Any officer or agent may be removed by the board of directors whenever in
its judgment the removal will serve the best interests of the corporation.

4. Vacancies. A vacancy in any office for any reason may be filled by the board of
directors for the unexpired portion of the term.

5. President. The president is the principal executive officer of the corporation and,
subject to the control of the board of directors, wiil supervise and control all of the business and
affairs of the corporation. He/she will preside at all meetings of the shareholders. He/she may
sign, with the secretary or any other officer of the corporation authorized by the board of
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directors, cettilicates for shares of the corporation as well as deeds, mortgages, bonds, contracts.
or other instruments which the board of directors has authorized to be executed. The president
may not sign these documents where their signing and execution has been expressly delegated by
the board of directors or by these Bylaws to some other officer or agent of the corporation or
where the Territory of the Virgin Islands requires the documents to be signed or executed by
others. In general, he/she will perform ail duties incident to the office of president and all other
duties as may be prescribed by the board of directors.

6. The Vice-President. In the president’s absence, death, or inability or refusal to act, the
vice-president (or in the event there is more than one vice-president, the vice-president in the
order designated at the time of their election; or in the absence of any designation, then in the
order of the election) shall perform the duties of president. When the vice-president is acting as
president, he shall have all the powers of and be subject to all the restrictions upon the president.
Any vice-president may sign, with the secretary or an assistant secretary, certificates for shares
of the corporation and perform other duties that may be assigned by the president or by the board
of directors.

7. The Secretary. The secretary shall: (a) keep the minutes of the proceedings of the
shareholders and of the board of directors in one or more books provided for that purpose; (b)
see that all notices are given in accordance with the provisions of these bylaws or as required by
law: (¢} be custodian of the corporate records and of the corporation’s seal and see that the
corporation’s seal is affixed to all documents that must be executed under its seal; (d) keep a
register of the address of each shareholder which has been given to the secrelary by each
shareholder: (e) sign with the president, or a vice-president, certificates for shares of the
corporation; and (g) perform all duties incident to the office of secretary and any other duties that
may be assigned by the president or the board of directors.

8. The Treasurer. The freasurer shall: (a) have charge and custody of all funds and
securities of the corporation; (b) receive and give receipts for money’s due and payable {0 the
corporatien from any source and deposit all the corporation’s moneys in the name of the
corporation in the banks, trust companies or other depositories that are selected in accordance
with the provisions of these bylaws; and (c) in general perform all of the duties incident to the
office of treasurer and any other duties that may be assigned by the president or the board of
directors. 1f required by the board of directors, the treasurer will give a bond for the [aithful
discharge of his duties in a specified sum and with the surety or sureties designated by the board
of directors,

9. Salaries. The salaries of the officers will be fixed by the board of directors. No
officer shall be denied a salary because he or she is also a director of the corporation.
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ARTICLE V. CONTRACTS. LOANS. CHECKS AND DEPOSITS

|. Contracts. The board of directors may authorize one or more officers or agents to
enter into any contract or execute and deliver any instrument on behalf of the corporation. This
authority may be general or confined to specific instances.

2. Loans. No loans shall be contracted on behalf of the corporation and no evidence of
indebtedness shall be issued in its name unless authorized by a resclution in the board of
directors. This authority may be general or confined to specific instances.

3. Checks, dralts, etc. All checks, drafis or other orders for the payment of money, notes
or other evidences ol indebtedness issued in the corporation’s name shall be signed by the
o(Ticers and/ ov agents of the corporation in the manner authorized by resolution of the board ol
directors.

4. Deposits. All funds of the corporation not otherwise employed shall be deposited to
the credit of the corporation in banks, trust companies or other depositories that the board selects.

ARTICLE VI. CERTIFICATES FOR SHARES AND THEIR
TRANSFER

I. Certificates for shares. Certificates representing shares of the corporation shall be in
the form specified by the board of directors. The certificates shall be signed by the president or a
vice-president and by the secretary or an assistant secretary and sealed with the corporate seal or
a facsimile. The officers’ signatures upon a certificate may be facsimiles if the corporation’s
transfer agent or registrar manually signs the certificate. Each certificate will be consecutively
numbered or otherwise identified. The name and address of cach person to whom certificates are
issued, with the number of shares represented by the certificate and date of issuance shall be
entered in the stock transfer books of the corporation. All certificates swrendered to the
corporation for transfter shall be canceled and no new certificate will be issued until the former
certilicate (or a like number of shares has heen surrendered and canceled. In case of a lost,
destroved or mutifated certificate, a replacement may be issued upon terms and indemnity (o the
corporation as the board of directors may prescribe.

2. Transfer of shares. Transfer of the corporation’s shares will be entered in the
corporation’s stock transfer books only when authorized by the holder of record or the holder’s
legal representative, who shall provide proper evidence of his authority filed with the
corporation’s secrelary. No transfer of shares will be entered in the stock transfer book unless
the certificate representing the shares has been surrendered for cancellation. The person or entity
in whose name shares are entered in the stock fransfer ledger shall be deemed to be the owner of
the shares for all purposes. No shares ol stock shall be sold or transferred on the books of the
corporation until the corporation and/or remaining sharcholders have had the opportunity to
exercise the option to purchase in accordance with the following provisions.

3. Restriction on transfer of shares. No shareholder of the corporation shall have the right

to sell, transfer, pledge or otherwise dispose of during his lifetime, any shares of the capital stock
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of the corporation without first offering the shares (o the corporation or its remaining
stockholders pursuant (o the following option to purchase.

4. Option on death of stockholder. The corporation shall have the option to purchase all
of the shares issued by this corporation upon the death of any stockholder. The option period
shall commence with the date of the shareholder’s death and extent through the ninetieth (90)
day following the death. The price to be paid for such shares shall be the amount, which is equal
to the net book value of such stock on the books of the corporation as of the close of the month
preceding the month during which such stockholder’s death occurs.

5. Option on voluntary sale or transfer. The corporation shall have the option to purchase
all shares of its capital stock owned by any shareholder at any time during the period
commencing with the date on which the corporation receives from such shareholder writren
notice that he:

(a) Has received a bona fide offer in writing from any responsible person other
than the corporation to purchase all or any portion of his shares of capital stock which he
desires 1o accept; or

(b) Has made a bona fide offer to sell all or any portion of his shares of capital
stock to any responsible person other than the corporation, which offer has been accepted
by such person in wriling: or

(c) Has become involved with creditors to such an extent that his shares of capital
stock are about to be subject to or have been subject to seizure by his creditors; or

(d) Desires to transfer by gift all or any portion of his shares of capital stock;

and ending with the thirtieth (30) day after receipt of written notice. If a stockholder receives
such an offer, receives such an acceptance, becomes so involved with his creditors or desires (o
make a transfer by gilt, he shall immediately notify the corporation in writing. Such notice by the
stockholder shall contain photostatic copies of any offers or acceptances.

0. Exercise of option. In the event the option is exercised, the price for the shares shall be
the amount which is equal to the net book value of such stock on the books of the corporation as
of the close of the month preceding the month during which the corporation receives written
notice under 5(c) & 5(d), above, or, in the case of a contemplated sale under 5(a) or 3(b), the
sales price, whichever amount is lesser. The option shall be exercised, if at all, by mailing to the
stockholder at his last known address, written notice of the election to exercise the option and
purchase the stock. Such notice shall at a minimum:

(@) Specify the price 1o be paid for the stock;

(b) Contain a copy of the balance sheel of (he corporation as of the month
preceding the month in which written notice of the option is received by the corporation;
and



HCR, Incorporated
By-Laws
Page 8

(c) Specify a date not less than twenty (20) nor more than thirty (30) days after the
date of such notice as the date on which the stock will be delivered to the corporation and
paid for.

The option may be exercised in whole or in part.

7. Assignment of oplion. The corporation shall have the right, in lieu of exercising this
option, to assign this option to its remaining shareholders, in the same proportion as their
respective stock interests then exist. Unless they agree otherwise to a different proportion, said
stock shall be so offered for a period of thirty days to the remaining stockholders. In the event
that any of said stock is not purchased by the remaining stockholders, or any one of them, the
stock may be sold or otherwise transferred to a third party on the same terms and conditions
offered to the corporation and remaining shareholders.

8. Calculation of “net book value”. As used herein, “net book value” means the book
value determined under accepted principles of accounting after deduction of liabilities and
adequate reserves for depreciation, for obsolescence, for taxes, for bad debts and for other proper
purposes. Inventories shall be valued at the lower of cost or market. Such book value shall be
determined by a reputable certified public accountant selected by the corporation, provided
however that the certified public accountant selected shall bee wholly independent of and in no
way connected with, and not in the regular or customary employ of the corporation.

9. Option irrevocable. This option shall be irrevocable, and the provisions in regard
thereto shall be subject to the remedy of specific performance. These provisions shall be binding
upon all stockholders, their executors, administrators, heirs, legatees, successors and assigns, and
upon the corporation, its successors and assigns.

ARTICLE VIII, FISCAL YEAR

The fiscal year of the corporation shall begin on the first day of January and end on the
thirty first day of December in each year.

ARTICLE VIII. DIVIDENDS

The board of directors may declare and the corporation may pay dividends ol iis
outstanding shares in the manner and upon the terms and conditions provided by law and the
corporation’s Articles of Incorperation.

ARTICLE 1X. WAIVER OF NOTICE

Whenever any notice must be given to any shareholder or director of the corporation
under the provisions of these bylaws or under the law of the Territory of the Virgin Islands. a
waiver of notice signed by the person or persons entitled to the notice, whether before or after the
time set out in the notice, is equivalent to the giving of notice. A fax signature shall be valid as
an original.
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ARTICLE N,

AMENDMENTS
These bylaws may be altered. amended. repeglag and new by
Board ol Directors ay any r

aws ma
ceular or special mecting of the Bogarg ol'D

¥ be adopted by the
irectors

Adopted 1hig 20th day of January,

2013, ai the firg meeling of the COrporation.

L -

Brian Romine



GOVERNMENT OF
THE VIRGIN ISLANDS OF THE UNITED STATES

Charlotte Amalie, S¢. Thomas, V100802

| OFFICEOF KONGENS GADE NO R
| THE LIEUTENANT GOVERNOR CHARLOTTE AMALIE, ST. THOMAS |

UNITED STATES VIRGIN ISLANDS 00802 |
DIVISION OF CORPORATION & TRADEMARKS

| 340-776-8515

CERTIFICATE OF AUTHENTICATION

| It being within the province of my office, I, the undersigned Gregory R. Francis, Lieutenant ’
' Governor of the Virgin Islands, being satisfied by due proof, hereby certify the attached is a true |

| IN TESTIMONY WHEREOF, I have hereunto set my hand and caused the Seal of the |

- and correct copy of the Statement of Merger of: |

INNOVATIVE ASSET GROUP, INC.
(a corporation of the State of Colorado)

to

HCR, INCORPORATED
(a corporation of the Territory of United States Virgin Islands) |

which is now on file and of record in this office in accordance with the General Corporation |
Law, Title 13, Virgin [slands Code.

Government of the Virgin Islands to be affixed at Charlotte Amalie, St. Thomas, Virgin Islands |
this 17" day of May, 2013. %

Lieutenant Governor

e Y =
ORY R. FRANCIS ,




CERTIFICATE OF AMENDMENT TO ARTICLES OF INCORPORATION

of

HCR, INCORPORATED, hereinafter “Corporation”

Pursuant to a Resolution of the Directors of the Corporation, adopted at meeting
and approved by H.C. Ruparelia, as sole shareholder of the Corporation, duly called and

noticed pursuant to T. 33, section 222 of the Virgin Islands Code, ARTICLE I of the
Article of Incorporation filed January 29, 2013 are hereby amended to state

ARTICLE 1
The name of the corporation is:

Innovative Asset Group, Inc

IN WITNESS WHEREOF, 1 have hereunto subscribed our names and affixed
our seals this )3(‘}‘ day of May, 2013.

IN WITNESS as to 11

//&L e /7 /7 H.C. Ruparclig, President

/Amzjj@\ A// :

) E
a Joy Dlsney e
Secretary 5 =
ACKNOWLEDGEMENT .
TERRITORY OF THE VIRGIN ISLANDS ) = B
DISTRICT OF ST. CROIX

o [
JEEK

On thisa:/ﬁc?e;y of May, 2013, before me came and personally appeared H.C

Ruparelia, President of HCR Incorporated and executed the foregoing Amendment to
Articles of Incorporation, freely and voluntari]

e purposes therein contained.

/_‘—'-..\
Fellca M. : 7
Moy Punic TR . L Notazy PUby
Isslon No. LPN-09-12
Judicla.' District of St Crobx
Commission Expires Juna 7, 2018
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WAIVER OF NOTICE
OF THE ORGANIZATIONAL MEETING
OF

HCR, INCORPORATED

We, the undersigned, being all the incorporators named in the Articles of
fncorporation of HCR, INCORPORATED ("Corporation”) hereby agree and consent
that the organizational meeting thereof shall be held on the date and at the time and place
stated below and hereby waive all notice of such meeting and of any adjournment
thercof.

Date of Meeting: Januarydf 2013
Time ol Meeting: I%OO pm

Place of Meeting: 9B Prince Street, Christiansted, VI 00820

H.C. Ruparelia
1
%Z/

Lve Gimﬁle




Minutes of the Organizational Meeting of
HCR, INCORPORATED
Christiansted, St. Croix, U.S. Virgin Islands

The organizational meeting of the Incorporators of HCR, INCORPORATED
was held at the Law Office of Felice M. Quigley located at 9B Prince Street,
Christiansted, St. Crotx on this 29th day of January, 2013, The undersigned, being all
the Incorporators, were present at the meeting. H.C. Ruparelia, who acted as Chairman
of the meeting, until election of Directors, opened the Meeting and Eve Gimple acted as
Secretary. Attorney Felice M. Quigley was present and acted as legal counsel for the
corporation.

The Secretary presented the original of the Articles of Incorporation dated
January 16, 2013, and filed with the Office of the Lieutenant Governor on January 29,
2013, which are made a part of these minutes. The Secretary was directed to insert a
copy of these Articles in the minute book of the Corporation.

The Secretary presented the WAIVER OF NOTICE of the Meeting, which was
signed by each Incorporator.

Pursuant to Title 13, Section 191 of the Virgin Islands Code, the following
individuals were nominated and elected by unanimous vote as directors of the
Corporation:

H.C. Ruparelia
Brian Romine
Rebecca Joy Disney

The newly elected directors assumed their responsibilities immediately and the
organizational meeting was also considered as the first meeting of the directors.

The directors of the Corporation then nominated and elecled by unanimous vole
the following individuals to the offices set forth beside their respective names:

President/Treasurer: H.C. Ruparelia

Vice-President/Secretary: Brian Romine

The newly elected Officers assumed their responsibilities immediately and the
organizational meeting was also considered as the first meeting of the directors.

The Secretary then presented the SHAREHOLDERS AGREEMENT for the total of
1000 shares of common stock of the Corporation, a copy of which is attached hereto as
Exhibit "A".  The Secretary also stated that the payment required by this agreement had
been tendered along with the agreement and accepted, and the proper officers of the
Corporation were directed to issue the stock certificates evidencing the stock subscribed
for in the agreements.
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The Secretary then presented a form of the Stock Certificate attached hereto as Exhibit
"B". Upon motion being duly made and seconded, the form was adopted as the form of
the Stock Certificate to be used by the Corporation.

The Secretary presented a proposed set of Bylaws. The proposed Bylaws were
read, considered and upon motion being duly made and seconded, were adopted as the
Bylaws of the Corporation. The Secretary was directed to place a copy of the Bylaws in
the minute book of the Corporation.

Upon motion being duly made and seconded, the form of the seal for the
corporation pressed below was adopted and approved as the seal of the corporation.

Upon motion being duly made and seconded, as
designated by the Directors as the banking depository for the funds of the Corporation,
and the bank’s printed form of resolution to open an account was adopted. A copy of this
resolution is attached hereto as Exhibit "C".

Upon motion being duly made and seconded, the directors adopted the foliowing
resclution:

RESOLVED, the corporate record book, including the stock transfer
ledger, is adopted as the record book and stock transfer ledger of the
Corporation.

Upon motion being duly made and seconded, the directors adopted the following
resolution:

RESOLVED, the Treasurer of the Corporation is hereby autherized to
reimburse the incorporators and any other person for any and all charges

and expenses incident to or arising out of the organization of the
Corporation.

‘Upon motion being duly made and seconded, the directors adopted the following
resclution:

RESOLVED, an office of the Corporation shall be established at Plot 92
Judith’s Fancy, Christiansted, VI 00820 and that meetings of the Board of
Directors shall be held at the offices or such other place from time to time
as the Directors may determine.

Upon motion being duly made and seconded, the directors adopted the following
resolution:

RESOLVED, the acts of the incorporators, organizers and those persons
acting on their behalf are hereby adopted and ratified.
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Upon motion being duiy made and seconded, the directors adopted the following
resolution:

RESOLVED, that the directors issue the stock certificates in accordance
wilth the terms and conditions of the Shareholders Agreement. The
directors have determined that the restrictions on the selling and/or
transfer of said stock, as set forth in the Shareholders Agreement, and that
all terms and conditions of any such sale and/or transfer, are fair and
equitable.

The Treasurer reported that the minimum capital required 1o commence business
and payment by the sole subscriber to the shares of stock of the amount required for the
purchase of stock had been received by the corporation, and the Secretary of the
Corporation was directed to 1ssue the stock certificates evidencing the stock subscribed
{or.

Upon motion being duly made and seconded, and the corporation having received
the minimum amount of capital required by the Articles of Incorporation, the Board of
Directors adopted the following resolution:

RESOLVED, the Corporation shall effective immediately commence to
carry on the businesses for which it was incorporated.

No further business was brought before the meeting, and the meeting was
adjourned.

Dated this ;Tﬂwclay of January. 2013 at Christiansted, St. Croix, U.S. V.1,

DIRECTORS:

Brian Romine

Respectfully submitted,

Brian Roufine, Secretary




SHAREHOLDERS AGREEMENT
HCR, INCORPORATED

This Agreement, made this 29th day of January, 2013, by and between H.C. Ruparelia
and hereinafter jointly and individually referred to as the “parties”.

WHEREAS the parties have agreed to organize and operate a for-profit corporation under
the laws of the Territory of the Virgin Islands of the United States for the purpose of operating a
business,

NOW THEREFORE, in consideration of mutual covenants and other wvaluable
consideration exchanged, the parties hereby agree as follows:

1. We have made initial capital contributions in cash, property or services rendered
commensurate with the shares issued to us as set [orth below.

2. There will be 1,000 authorized shares of stock issued to us to be held jointly with right
of survivorship.

3. Except as specified in this agreement, no shares issued may be sold, transferred,
pledged or otherwise encumbered without written consent ol all the shareholders, or according to
the procedure specified under the by-laws.

4. No transfer of any shares shall be made if such transfer does not comply with all
securities and other applicable laws, or if the transfer will cause dissolution for tax purposes.
The Corporation may, in addition to other provisions hereof, require as a condition to permitting
any (transfer an opinion of counsel, at the transferor's expense, satisfactory to the Officers,
showing that no violation of any applicable law or dissolution for tax purposes shall result from
such transfer.

5. The corporation shall elect to be a subchapter S corporation under the provisions of the
Internal Revenue Code of the United States as applicable to the U.S. Virgin Islands.

6. Each certificate for shares issued by the Corporation shall bear a notation or legend
giving notice of ali of the following:

(a) the fact that the shares represented by the certificate are subject 1o restrictions
upon transter imposed by this Agreement and the By-laws of the
Corporation;

(b) the fact that the shares represented by the certificate are subject to a Voting
Agreement or an irrevocable proxy;

(¢) the legend prescribed by law; and

(d) the Sub-Chapter S status legend.

7. Before any dividends or payments for or upon shares are made, the Stockholders,
Directors and Officers shall consult with the Corporation’s legal counsel and accountant to
obtain their opinion as to whether such dividends, distributions or payments for or upon shares
may be made legally.

8. The parties shall cause the execution and filing of Articles of Incorporation in the form
attached as Exhibit A.
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9. Atlached hereto as Exhibit B and incorporated herein by reference are a set of By-laws
which shall be the By-laws of the corporation, which the parties shall cause to be adopted after
the formation of the corporation.

10. The Corporation initially shall have three (3) Directors who shall be:
H.C. Ruparelia
Brian Romine
Rebecca Joy Disney

i 1. The initial officers of the Corporation shall be:

President/Treasurer: H.C. Ruparelia
Vice-President/Secretary: Brian Romine

12. At the initial meeting of the Corporation, the Directors and Officers shall authorize
the Corporation to reimburse all expenses incurred in connection with the ovganization of the
Corporation, which may be paid out of the capital recetved by it in payment for its shares without
impairing capital or rendering such shares not fully paid and non-assessable.

[3. All parties to this Agreement shall vote their own shares, however, all parties hereto
agree to vote their shares in favor of all actions required explicitly or implicitly to be taken under
this Agreement and against any action explicitly or implicitly contrary to this Agreement.

If any parly to this Agreement should attempt to vote his shares contrary to the provisions
of this Agreement, such vote shall be of disregarded and shail have no force and effect.
Immediately and automatically, upon the attempt to vote such shares contrary to the terms ol this
Agreement. the other parties hereto shall have a proxy to vote such shares in the manner required

by the terms of this Agreement. Such proxy shall be deemed an irrevocable proxy, which
continues during the term of this Agreement.

14. It is agreed that the purpose of the corporation is to conduct any business luwful in the
United States Virgin [slands

H.C. Ruparelia




Law Office of F ellce M. Qulglef%# OO

Fehce M QUIgley, RN, JD Admitted in PA, NJ and USWAQ/O J"

Oo
/625‘},
January 29,2013 ¢

Office of Corporations
ViA HAND DELIVERY

Reference: HCR, INCORPORATED

Dear Sir/Madam:

Enclosed please find 2 Articles of Incorporation and resident agent consent form.
Payment of $300.00 has been made to the cashier, which represents $150.00 for filing the
Articles and $150.00 for the first year’s corporate franchise tax fee. Please take the necessary
steps to issue a Certificate of Incorporation. The Incorporators of HCR, Incorporated have
requested that the originals and the Certificate of Incorporation be delivered to:

Law Office of Felice M. Quigley

9B Prince Street
Christiansted, VI 00820

Please contact our offices with any questions, commenis or concesns you may have.

Very truly yours,

encl: as staled

- . L 3 . [ ] . w - - - - . L] . » - L3 - L3 - - . L] . -
Physical” 9 B Prince Street, Christiansted, VI 00820
Mailing. P O Box 223209, Christiansied, V1 00823
Tel: (3407 773-7700 Fax (3403 773-4774 Email: fmq@2felicelaw net
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