GOVERNMENT OF
THE VIRGIN ISLANDS OF THE UNITED STATES

L=

Charlotte Amalie, St. Thomas, V.1. 00802

OFFICE OF 52E-1 Estate Thomas

THE LIEUTENANT GOVERNOR Charlotte Amalie, St. Thomas
US Virgin lslands 00802

Division of Corporation & Trademarks (340) 776-8515

MAY 15, 2007

ERTIFICATION OF GOOD STANDING

This is to certify that the corporation known as JEEPERS, INC. filed
Articles of Incorporation in the Office of the Lieutenant Governor on AUGUST
18, 2003 and a Certificate of Incorporation was issued by the Lieutenant
Governor on AUGUST 20, 2003 authorizing the said corporation to conduct

business in the Virgin Islands and the corporation is considered to be in good

standing.

Denise Johannes
Director, Division of Corporation
And Trademarks
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CHARLOTTE AMALIE, ST. THOMAS C-819-2003

C Gu All To Bhom These YPreseutn Hipall Coee- )

I, the undersigned, LIEUTENANT GOVERNOR. do hereby certify that

JEEPERS, INC.

Audust 18, 2003

of the Virgin [slands filed in my office on as provided

for by law, Articles of Incorporation, duly acknowledged:

WHEREFORE the persons named in the said Articles, and who hava
signed the same, and their successors, are hereby declared to be from the
date aforesaid, a corporation by the name and for the purposes set forth in
said Articles, with the right of succession as therein stated.

Witness my hand and the Seal of the Government
of the Virgin Islands of the United States, at Char-
lotte Amalie, St. Thomas, this —20th day of

August, [ 2003

d?wfﬂ/%é
éﬂﬁﬂﬂﬁ A. RICHARDS

Lleutenant Governor for the Virgin Islands
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ARTICLES OF INCORPORATION -
OF i _ :—;:
JEEPERS, INC. . 2 =z
-

stated, under the provisions and subject to the requirements of the laws of the Virgin Islands of the
United States (hereinafter called the Virgin Islands), and particularly the General Corporation Law
of the Virgin Islands (Chapter 1, Title 13, Virgin Islands Code), as the same may be amended from
time to time, do make and file these Articles of Incorporation in writing and do certify:

ARTICLE |

The name of the corporation (hereinafter referred to as the "corporation") is JEEPERS, INC.

ARTICLETI

The principal office of the corporation in the Virgin Islands is located at 41-42 Kongens Gade,
St. Thomas, VI, and the name of the resident agent of the corporation at that address is Barbara
Mignon Weatherly.

ARTICLE Iy

Without limiting in any manner the scope and generality of the allowable functions of the
corporation, it is hereby provided that the corporation shall have the following purposes, objects and
powers:

1. To engage in any lawful undertaking or business,

2. To engage in any commercial, industrial, agri cultural, marketing. transportation, or
service activity, business, or enterprise calculated or designed to be profitable to the
corporation.

3. To design, develop, manufacture, construct, assemble, install, repair, maintain,
prepare and compound and to buy, sell, import, export, and otherwise deal in
commercial, industrial, agricultural, or other instruments, appliances, tools,
machinery, equipment, parts, supplies, accessories, devices, preparations,
compounds, and articles, and goods, wares, and merchandise of every kind: to
maintain and operate laboratories and testing facilities of every kind and to carry on
the business of analysts, testers, examiners, advisors, and technical consultants with
respect to materials, equipment, and processes of every kind and to carry on research
and experiments with respect theretg,
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4. To acquire, hold, maintain, and operate such planis, workshops, offices, stores,
buildings, equipment, vehicles, and vessels as may be desirable for the proper
conduct of the business herein referred to, and to do and perform every other act that

may be legally performed by a corporation engaged in such business.

5. To apply for, acquire, register, use, hold, sell, assign, or otherwise djs pose of (either
absolutely or by way of lease, mortgages, pledge, or license), 10 grant licenses with
respect to and otherwise turn to account any letters patent of the United States or of
any foreign country, or pending applications therefor, and any inventions,
improvements, devices, trade secrets, formulae, processes, trademarks. trade names,
brands, labels, copyrights, and privileges and any right, title, or interest therein,

6. To purchase, or otherwise acquire, take by devise, hold, own, mo rigage, pledge, sell,
enjoy or otherwise turn to account, assign, and transfer and to mvest, trade, and dea)
in goods, wares, and merchandise, and real and personal property of every kind.

8. To purchase, hold, sell, assign, transfer, mortgage, pledge, or otherwise dispose of
the shares of the capital stock of, or any bonds, securities, or evidences of
indebtedness created by any other corporation or corporations of the Virgin Islands
or any other jurisdiction and, while the owner of such stocks, bonds, securities, or
evidences of indebtedness, 1o exercise all the rights, powers and privileges of
ownership, including the right to vote any stock thus owned,

9. To borrow or rajse money to any amount permitted by law by the sale or issue of
bonds, notes, debentures, or other obligations of any kind and to secure the same by

corporation.

10.  To enter into and carry out any contracts including entering into joint ventures or
partnerships, limited or general, as limited or general partner, or both, for or in
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relation to the foregoing business with any person, firm, association, corporation, or
government or governmental agency.

- = H+—T0 conduct its business in the Virgin Tslands and elsewhere in the United States and
foreign countries and to have offices within or outside the Virgin Islands and to hold,
purchase, mortgage, and convey real and personal property within or outside the
Virgin Islands,

12. " Todo all and everything necessary, suitable and proper for the accomplishment of
any of the purposes or the attainment of any of the objects or the exercise of any of
the powers herein set forth, either alone or in connection with other firms,

The purposes, objects, and powers specified in this Article shall not be Jimited or restricted
by reference to the terms of any other subdivision or of any other Article of these Articles of
Incorporation.

The total number of shares of stock which the corporation is authorized to 1ssue is 1,000
shares of common stock of no par value; no preferred stock is authorized.

The minimum amount of capital with which the corporation will commence business is
$1.000.00.

ARTICLE V

The name and place of residence of each of the persons forming the corporation are as
follows:

Barbara Mignon Weatherly 2-21 Bonne Esperance
St. Thomas, Virgin Islands
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Ena Simon 146-100 Anna's Retrear
St. Thomas, Virgin Islands
Mary R. Weber 22-18 Mandahl

St. Thomas, Virgin Islands

ARTICLE VI

The corporation is to have perpetual existence.

ARTICLE vII

The corporation is to be unlimited in the amount of indebtedness to which it shall a any time
be subject.

ARTICLE VIII

For the management of the business and for the conduct of the affairs of the corporation, and
in furthey creation, definition, limitation, and regulation of the powers of the corporation and of its
directors and stockholders, it is further provided:

1. The number of directors of the corporation shall be fixed by, or in the manner
provided in the By-Laws, but in no case shall the number be less than three. The
directors need not be stockholders.

v In furtherance and not in limitation of the powers conferred by the laws of the Virgin
Islands, and subject at all times to the provisions thereof, the Board of Directors is
expressly authorized and empowered:

a) ~  Subject to the right of a majority of the stockholders to amend, repeal, alter
or modify the By-Laws at any regular meeting, or at any special meeting
called for such purposes, to make, alter and repeal By-Laws, not inconsistent

i » s .

b) To authorize and issue obligations of the corporation, secured and unsecured,
to include therein such provisions as to redeemability, convertibility or
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c) To determine whether any, and, if any, what part of the pet profits of the
corporation or of its net assets in excess of its capital shall be declared in
dividends and paid to the stockholders, and to direct and determine the use
and disposition thereof

d) To contract in the name of the corporation with individual members of the
Board of Directors in their individual capacity or as representatives of any
firm, association or corporation.

e) To sell or otherwise dispose of the real or personal property of the
corporation.

f) To set apart a reserve or feserves, and to abolish such reserve or reserves, or
to make such other provisions, if any, as the Board of Directors may deem
necessary or advisable for working capital, for additions, improvements and
betterments to plant and equipment, for expansion of the business of the
corporation (including the acquisition of real and personal property for this
purpose) and for any other purpose of the corporation,

g) Toestablish bonus, profit-sharing, pension, thrift and other types of incentive,
compensation or retirement plans for the officers and employees (including
officers and employees who are also directors) of the corporation and to fix
the amounts of profits to be distributed or shared or contributed and the
amounts of the corporation's funds otherwise to be devoted thereto and 1o
determine the persons to participate in any such plans and the amounts of
their respective participation.

h) Toissue, or grant options for the purpose of shares of stock of the corporation

i) To enter into contracts for the management of the business of the corporation
for terms not exceeding five (5) years,
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1) To exercise all the powers of the corporation, except such as are conferred by
law, or by these Articles of Incorporation or by the By-Laws of the
corporation, upon the stockholders,

ARTICLE 1%

Any person made a party to or otherwise involved in any action, suit or proceeding. by reason
of the fact that he is or was a director, resident agent or officer of the corporation or of any
corporation in which he served as such ar the request of the corporation, shall be indemnified by the
corporation against any and all amounts, costs and expenses, including but not limited to. attorney's
fees, amounts paid upon judgments or awards or in settlements (before or after suit is commenced),
actually and necessarily incurred by or imposed upon him in connection with such action, suit or
proceeding, or in connection with any appeal therein, except in relation to maiters as to which it shall
be adjudged in such action, suit or proceeding, or in connection with any appeal therein. that such
officer or director is liable for wilful misconduct in the performance of his duties. The provisions
of this Article shall not be deemed exclusive of any other rights respecting indemnification to which
one seeking indemnification may be entitled and shall not be read to limit or restrict any applicable
provisions of law, nor to further limit the corporation as respects indemnification. The rights
respecting indemnification referred to herein shall inure to the benefit of the heirs, executors and
administrators of any person entitled to indemnification.

ARTICLE X

The corporation reserves the right to amend, alter, change, or repeal any provisions contained
in The Articles of Incorporation in the manner now or hereafier prescribed by statute and al] rights
conferred upon stockholders herein are granted subject to this reservation,

IN WITNESS WHEREOF we have made, signed and acknowledged these Articles of

Incorporation this —. day of August, 2003,
~ W
Barbara Mignon W atherly

ol

\vl!cber
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TERRITORY OF THE VIRGIN ISLANDS )

J)ss:
DIVISION OF ST. THOMAS & ST. JOHN )

The foregoing instrument was acknowledged before me this -2 da}' of August, 2003 by
Barbara Mignon Weatherly, Ena Simon and Mary R. W

Nﬂta.ljr Fubllc
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[Sepltember 2000)
Drapartmant of the Troasury
Intermnal Fevenuo Serdcoe

Parent 3 Corporation Making the Election

Qualified Subchapter S Subsidiary Election
(Under section 1361(b)(3) of the Internal Revenue Code)

OMB Ho. 1545-1700

1a Hame of parent

. ) 2 Employer idantifi bar (EIN|
Financial Trust Company, Inc. BE-056T41H "o &
b MHumber, streel, and room o suile no. (if a P.O. box, see instructions) 3
. . Tax year ending (monih end day)
6100 Red Hook Quarter, Suite B-3 December
€ City or town, state, and ZIP code 4 Service conter whire sl ralum was Med
St. Thomas, ISVI 00802 St. Thomas,USVI
3 Mame of officer or legal representative whom the IRS may call for moms information & Telephons nu
Darren Indyke rapreseniativa
Subsidiary Corporation for Which Election is Made (For additional subsidiaries, see instructions.
Ta MNamo of subsidiary 8 EIN (# any)
Jeepers, Inc. 66-0629193
b Mumber, sireet, and room of sulle no. (il a P.O. box, see instructions) Bjn
_ 6100 Red Hook Quarter, Suite B-3 %?ﬂéjﬂﬁﬁﬁ
€ City or town, stale, and ZIP code 10 Stale of incopomlion
St . Thomas, USVI 00802 UsSvVI
i1 Dale stection is o take eflect (monih, diy, year) (Sea inSruclions]) « « « ¢ o « & o+ ¢ = # & 5 5 2 ¢ 5 = TR > B'Ilr1 EHZDU3
12 Dt the subsidiary previousty fle a Foderal income tax return? If “Yes,” complets lines 13a, 13b,and 136+ ¢ s + s+ 5 » + 5 = « > 1 ! Yes [){ 1 Na
13a Service center where last retum was filed 13b Tax year ending date of jast 13c Check type of relum filed: ! Form 1120
relurn (mionth, day, yaar) Form 11205 Olher
14  Was the subsidiary's last relum fled as pon of 8 consolidated retum? If "Yes,” completa 153, 15b,and 15« ¢ = ¢ v 0 20 0 v - > 1 | fos E}[ Mo
18a Mamae of common pagenl 15b EIM of comman pasent 15¢ Sendce cenker where consclidaled relum was filed

Under penallies of perjury, | declars that | have
il i true, comect, and complela,

Signature of officer
of parent corporation =

—_

this wlection, inchuding sccompanying Scheduias and sialements, and (o he best of my knowledge and balied,
—

Tile p» President patep 9/23/03

7 T

General Instructions

Section references are lo the Inlemal Revenue Code unless
olfierwise nofed.

Purpose of Form

A parent 5 corporation uses Form 8869 to elect to treat one or more
?ég: eligible subsidiaries as a qualified subchapler 5 subsidiary
).

Thg- QSub election resulls in a deemed liquidation of the
subsidiary into the parent. Following the deemed liquidation the
5ub is not reated as a separale corporation; all of the subsidiany's
assels, liabilities and items of Income, deduction, and credil are
treated as those of the parent.

Bacause the liquidation /s @ deemed liguidation, do not file
a Form 966, Corporafe Dissolution or Liguidation.

However, a final refumn for the subsidiary may havs o be
filed if it was a separate corporalion prior (o the date of figuidatan.

Eligible Subsidiaries

An eligible aunsidlag is a domeslic corporalion whose stock i
owned 100% by an 5 corporation and is not one of the fellowing
inefligible corporations:
& A bank or thrift institution that uses the reserve method of
accounting for bad debls under section 585,

e An insurance company subject 1o tax under the rules of
subchapter L of the Code;

» A corporalion that has elected o be lreated as a possessions
corporation under seclion 936; or

# A domestic international sales corporation (DISC) o former
MSC.

When To Make the Election

The parent S corporation can make (he QS5ub election al any lime
during the lax year. However, the effeclive dala of the election
dapund-sgl.lpm when it Is filed. See Effectlve Date of Election

on paga 2.

Where To File

File Form 8869 wilh the service cenler whera the subsidiary filed ils
sl recent return, However, il tha parent S corparation forms a
subsidiary, and makes a valid election effective upon formation,
submit Farm 8869 (o the servica center where the parent 5
corperation filed s most recent relum.

Acceptance of Election

The service center will nolily the corparation if the QSub election is
{a) accepled and when it will take effect; or (b) not accepted.

The corparation should generally receive a determination on its
elaction wilthin 60 days after it has filed Form 8869. However, il the
corporation is nol nolified of acceplance or nonacceplance of its
glection within 3 months of the date of filing (date mailed), take
follow-up action by corresponding with the service center whers tha
corporalion filad the election.

If the IRS questions whether Form G669 was filed, an acceplable
proof of liling Is (a) certified or registered mail receipt (limely
postmarked] from the .5, Postal Service, or its equivalent from a
designated privale delivery service (see Nolice

For Paperwork Reduction Acl Notice, see back of form,

Form 8869 (3-z000)
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rorm BG=d] Application for Employer identification Number e 105G 193
—— (For use by em uns, portnerahips, trusts, estates, church FIn M" 27 17

Lneu. nu..::::ﬂml g:rvnmmi?nt -ﬁé-}h’;:’, Indian tribal entithes, :ufall'n mmmnla and DH'III:.:;J e £

.,:::fmm Pl P Son separste instmictions for each line. B Keap a nop}' for your racords, S Theaun

1 Loegal name of antity for individual) for whom tha EIN I baing mouasted

Deelder éé.‘ LAl ,
2 Trade namao of business (f different fram name on line 1) 3 Executor, trustes, "core of” nama -

2

3

G| aa Mailng address (room, apt., suite no. and street, or . box)|Ba Strast adedress (if different]) (Do not enter A! bex)

El_ .0 Box 70 Hl-%2 [<onge.

G| #b City, utate, and ZIP code —_ Sh Cly, state, and ZIP code -
<] =1 omea S, V'J_- ooy ST omas VI el 5“'@2
H_ i County and stata where o

=y

P.-

inclpdl business is | d
ST Z e a s, ‘?ﬂiﬂr_

Ta Name of princlpal efficer, genesal pannor. grantor, owner, or trustor
| [

h:-__._,arm'[ B il .

" I

Ba ijpo of entity (chock enly one hmq , [0 Estare (S5N of decedant) -
[ sole proprietor (sen) i L] Plan administrator (SSN) -
1 Partnership [ Truse (SSN of grantor) !
Corporation {enter form number to be fifed) &= L Mational Guard O satefocst governmen
Persoral senice corp, [] Farmess’ cooparative (] Faceral govermment/mil ary
{_] Chureh or church-controlied arganization O remic [ Indian tribal govarnments ‘amorprises
(] other nunprofit organization (speeiy) »- Group Exemption Number (GEN) b B
[_] Other (specity) » ~
Bh If a corporaton, nama the swaee o foreign country | State . Forelgn country
if upplicable) where incorporated .S, I./a /N IE ."anqi-

9  Ruason for applying (check only ene box) [J Buaking purpese (specify purpose) »

Starte) ew, business (speciy type) = [ Chenged type of organization (specify new typs) > L
_hel V=3 [J Purchased going business
[] Hired smpioyeesCheck the box and ses e 12) L] Created a truse éspecity type) » .

] Compliance with IRS withholding regulations:
L1 Other {specify)

[l Created a pansion plan (specify type)

10 Date k:-.ulnn“ nam;:l acouir [lmnlh day. year) 11 Closing month of sceounting year
f’ IR [ 2
12  First d.ma mgrﬂ. or nmulﬂﬂwam pcal:i ar will Im paid [manth, n‘a].r ynﬂi Nota: if applicant i3 8 withholding agent. enrar dlata income will
first be peid to nomresident alien. (month, day, yew) . . . . N E « ¥l
12 Highest number of employess expecied in the next 12 months. Note: [f the appicant doesnot | Agriculieeal | Housabobd Other
expect to heve any emplayaas during the perod, anter =07 , . , , . , , L — &

14 Check onn box thet best describes the principsl actvity of your huslne, [] Houalth come & socisl assistnce [ thﬂusars-agendbnﬁ -

(] constucton [] Remnl & leasing ] Transportation & warehousing [ Accommaodation & food sovies [ ] Wholesale-other | ] Retai
] Reslestate [ Manufacturing Finsnce & Insurance ] owher {specify)
15 Indicate principal line of merchandise sold: specific consruction work done; products produced: or services provided,
16a  Has the applicant ever appliad for an employer Identfication number for this or any other business? . . . . [ Yas X Mo
MNate: If “Ves, ~ please compigte finas 16b and 18c. .
18k If you checked "Yes” onlina 16a, giva applicant’s legal name and trade name shown on prior application IF different from line 1 or 2 above.
Legal nama k- . Trada nama b
16c  Approximate date when, and city and state where, the application was flled, Enter previous employer Identfication nurmber IF ke wm,
Approxtmuoie dote when flled (mp., day, year City and state whers filad Presdous EiN
Complata this section only il you want to aulodss the named indhiduo! o roslvi e entity’s EIN and aswer questions ahout the completion of this &im,
Thlrd Dusignea’s nEme Designen's telephore murhu.--remr.urt?
Party i { ) .
Designes | Address ane ZIP code Designen’s fax mimber gnciv. anv coae)

inder penalsies of perjury, § declare that | have exemined this appScation, and 1o the best of my knowledge and behied, it fs tros, earnect, and complete.
eeders, Lnc,

M mnet tittn (tyan or print clesy) B _Sqﬂ.d"_f"lf-:fﬁaffl./

L ey 7 A

Fow Divhuams Ant aned Bonomaesk Dadietinn Aot Matics. san sanarate instroctions, Cat. Mo, VEOS
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CERTIFICATE OF APPOINTMENT
OF RESIDENT AGENT OF
JEEPERS, INC.

I, Jefirey Epstein, President of Jeepers, Inc. (*“The Corporation™) certify that the board of
directors of the Corporation on June 23, 2005, did unanimously consent to the adoption of the

following resolution:

RESOLVED, that Maria Tankenson Hodge, 1340 Taarneberg, St. Thomas, Virgin Islands,
(340) 774-6845, be and hereby is duly appointed to serve as resident agent for service of legal
process in the U.S. Virgin Islands with full authority to accept the service of legal process on behalf

of the Corporation. —

DATED: Junhe 23, ac05

Jeffrey Epstein, President—

A TRUE CDPY

(2

Cecile DeJongh, SeCretary
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UNANIMOUS CONSENT OF
BOARD OF DIRECTORS OF
IN LIEU OF MEETING

The Board of Directors of Jeepers, Inc. (hereinafter “the Corporation™) pursuant to the
provisions of Title 13 VIC 67b, unamimously consented to the following action, on this 23 day
of June, 2005.

In accord with the provisions of Title 13 VIC Section 52, it is hereby

RESOLVED, that Maria Tankenson Hodge, 1340 Taarneberg, St. Thomas, Virgin Islands
00802, (340) 774-6845, be and hereby is duly appointed to serve as resident agent for service of
legal process in the U.S. Virgin Islands with full authority to accept the service of legal process on
behalf of the Corporation.

! Jeffrey E. Epstetn;Director

Darren Indyke, Director
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Consent ot Agent for Service of Process

—-—u_

. arb Mi Weatherl
This writing witnesseth that the undersigned . . B rhars o 1gn0n ............ y .

having been designated by the
GEEPERS, INC.

Name of Corporation ;

| opmma
i Nl

as agent of the said company upon whom service of process may be made in all mm%nsmg
0
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.

A
IN WITNESS WHEREOF, I have hereunto set my signature this .... /5 ... day of
August, 2003

............................ ¥

=
Subscribed and sworn to before me this...[ Cj" ... day of . August,. 2003

St. Thomas, VI

Jééﬁg/(.ffff o

K {Notary Public)

PAUL HOFFIMAN
NOTARY PUBLIC
COMMISSION NO. LNRO11-00

COMMISSION EXPIRES JUNE 27, 2004
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