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Page 5

expenses (including attorneys' fees), judgments, fines and amounts paid in settlement actually

p—
and reasonably incurred by him in connection with such action, suit or proceeding #: ‘r*’

b

1) he acted:

ety 1t}
d it

(@  in good faith; and -

(b) in a manner he reasonably believed to be in or not of)gosed‘f to the

best interests of the corporation; and
2) with respect to any criminal action or proceeding, he had no reasonable
cause to believe his conduct was unlawful.

The termination of any action, suit or proceeding by judgment, order settlement,
conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a
presumption that the person did not act in good faith and in a manner which he reasonably
believed to be in or not opposed to the best interests of the corporation, and with respect to any

criminal action or proceeding, had reasonable cause to believe that his conduct was unlawful.

(b) The corporation shall indemnify any person who was or is a party or is threatened to
r \J
be made a party to any threatened, pending or completed action or suit by or in the«ngl‘:t-nf the
v & 0

corporation to procure a judgment in its favor by reason of the fact that he is or was a ?ﬁ'rector

<o
officer, employee or agent of the corporation, or is or was serving at the requesi_,of _:.thc',-'i

(&5 = -y

corporation as a director, officer, employce or agent of another corporation, ar.tnersmp Jomt
venture, frust or other enterprise against expenses (including attorney's fces) actﬁ]ly and

reasonably incurred by him in connection with the defense or settlement of such action or suit if

he acted:

(1) ingood faith; and
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(2)  ina manner he reasonably believed to be in or not opposed to the best
interests of the corporation.

No indemnification shall be made in respect of any claim, issue or matter as to which
such person shall have been adjudged to be liable for negligence or misconduct in the
performance of his dufy to the corporation unless and only to the extent that the court in which
such action was brought shall determine upon application that, despite the adjudication of
liability but in view of all the circumstances of the case such person is fairly and reasonably
entitled to indemnify for such expenses which the court shall deem proper.

(¢) To the extent that a director, officer, employee or agent of the corporation has been
successful on the merits or otherwise in defense of any action, suit, or proceeding rggmed to in

& o
subsections (a) and (b) of this section, or in defense of any claim, issue or mattertherein, he shall
.. s ] e

{Soo

be indemnified against expenses (including attorney's fees) actually and reasonébl)’ Icngumd by

him in connection therewith. S

(d) Any indemnification under subsections (a) and (b) (unless ordered by & ;cmi?ti shall be
i
made by the corporation only as authorized in the specific case upon a determination that

indemnification of the director, officer, employee or agent is proper in the circumstances because
he had met the applicable standard of conduct set forth in subsections (a) and (b).

(¢) Such determination shall be made: ~>

< o)
1) by the board of directors by a majority vote of a quomnﬁ'é’onsfi'iiing{:f
I

directors who were not parties to such action, suit or prg‘)ceec@jg; 3

e

2) by the stockholders. P =

G €23
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(f) Expenses incurred in defending a civil or criminal action, suit or proceeding may be
paid by the corporation in advance of the final disposition of such action, suit or proceeding as
authorized by the board of directors in the specific case upon receipt of an undertaking by or on
behalf of the director, officer, employee or agent to repay such amounts unless it shall ultimately
be determined that he is entitled to be indemnified by the corporation as authorized in this

section,

(g) The foregoing indemnification shall not be exclusive of any other n’g@g to which
[l [ .

. \

those seeking indemnification may be entitled under any by-law of the corporz\i_‘t'vion,?"égree’iepf,

& A
vote of stockholders of the corporation, or by disinterested directors or otherwise, boths teany

action in the person's official capacity and as to any action in another capacity while hofdng such
! ™Y i

1

office, and shall continue as to any such person who has ceased to be a dirgfgtor,ﬁ:g)ﬁicer,

=~
employee or agent and shall inure to the benefit of his heirs, executors and administi@tors:of such
N o, S
ey e f
person. B A
B g, @

L i

e (&) =2 ey
(h) The corporation shall have power to purchase and maintain insurance on _b_ehalf of':

?
b

any person who is or was a director, officer, employee or agent of the corporatioji;: orr:i:s; orv\}as
serving at the request of the corporation as a director, officer, employee or aééﬁt &b anotixer
corporation, partnership, joint venture, trust or other enterprise against any liability asserted
against him and incurred by him in any such capacity, or arising out of his status as such, whether
or not the corporation would have the power to indemnify him against such liability under the
provisions of this section.

(i} For the foregoing purposes, references to "the corporation” shall include, in addition

to the resulting corporation, any constituent corporation (including any constituent of a
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constituent) absorbed in a consolidation or merger which, if its separate existence had continued,
would have had power and authority to indemnify its directors, officers and employees or agents,
so that any person who is or was a director, officer, employee or agent of such constituent
corporation, or is or was serving at the request of such constituent corporation as a director,
officer, employee, or agent of another corporation, partnership, joint venture, trust or other
enterprise, shall stand in the same position under the provisions of this section with respect to the

resulting or surviving corporation as he would have with respect to such constituent corporation

if its separate existence had continued.

X1v
E-\__—_S‘
(73) et
The names and residential addresses of the incorporators are as follows: @ :_:: —
G
RYAN REILLY 143 Solitude ( )
Christiansted, VI 00820 t.oR
JAY CRAFT Plot No. 239-A Grove Place S
Christiansted, VI 00851 G G2
TONY MILLER Plot No. 58-J-2 Cotton Valley «
Christiansted, St. Croix USVI 00821
o

Intentionally Blank
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IN WITNESS WHEREOF, we have hereto subscribed our names on tmz@day of

September, 2013. | P

IN WITNESS AS TO ALL
THREE INCORPORATORS:

'.(_?. [
=1
Tony Miller - T
T
ACKNOWLEDGMENT Vo &
A o 3 52
TERRITORY OF THE VIRGIN ISLANDS ) il
) S8:
DIVISION OF ST. CROIX
The foregoing instrument was acknowledged before me this_%> day of September,

2013 by Ryan Reilly, Jay Craft and Tony Miller




