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ARTICLES OF INCORPORATION OF: . .
FL. PIRES, CORP. TR
.
i ama
Loy

The wundersigned subseriber to these Articles of Inco;pdr%?ion isa

a Natural Person competent to contragt and hereby form a

Corporation for profit under Chapter 8607 of the Florida Statutes,

ARTICLE I - MNAME .
The name of this corporation is FLh PTRES, CORP.

(Hereinafter, “Corporation®)

ARTICLE IT - DURATION / TERM OF EXISTENCE
This corpoaration shall have perpetual existence commencing on the
date of the filing of theses Artlcles which the Department of

State.

ARTICLE III - NATURE / PURPQSE OF BUSINESS
This corporation may engage in any activity or business permitted
under the laws of the Unlted States and of this state.

ARTICLE IV CARITAL STOCK

IV.1 This Corporation is authorized to issue 1,000 shares of
$51.00 per value common stock that shall be designated Cto
*Common Shares”.

IV.2 No holder of shares of stock of any class shall have any
preemptive right to subsecribe to or purchase any additional
shares of any c¢lass, or any bonds or convertible securities of
any nature; provided, however, that the Board of Director(s) may,
in authorizing the issuance of shares of stock of any class,
canfer any preemptive right that the Board of Director(s}) may
redeem advisable in connectlon with such issuance.

IV.3 The Board of Director(s) of the Corporation may authorize
the issuance from time to time of shares of its stock of any
class, whether now or hereafter now or herxeafter authorized, for
such consideration as the Board of Director(s) may redeem
advisable, subject to such restrictions of limitatiens, if any,
as may ba set forth in the bylaws of the Corporation.

IV.4 The Board of Director(s) of the Corporation may, by Restated
Articles of Incorporaticn, classify or reclassify any unmissed
stock from time to time by sething or changing the preferences,
conversions or pther rights, voting powers, restrictions,
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limitations as to dividends, qualifications, or fterm or
conditions of redemption of the stock.

BRTICLE vV LOCATION

The Street, Address, City and State in which the principal
sffices of the corporation are te be located are 530 NE 35™
STREET, PUMPANO BEACH, FL 33064, The Board of Directors may from
time to time designate such other address and place for the
principal office of this gorporation as it may see fit.

ARTICLE VI SUBSCRIBERS

The name and street zaddresses and the number ©f shares of stock,
subscribe to by each person signing these Brticles of
Incorporation are:

HAME ADDRESS SHARES
e e e —————
WANDER DIAYS PIRES 530 NE 35 STREET 100%

President / Vice—Presgsidaent POMPANGO BEACH, FL 33064
Treasurar / Secretary

ARTICLE VII AMENDMENT

These articles of Incorporation may be amended in the manner
provided by law. Every amendment shall be approved by the Board
of Direstors, Proposed by them to the stockhelders and approved
at a stockholders meeting by a majority of the stock entitled to
vate thereon, unless all the Directors and all the stockholders
sign a written statement manifesgting their intention that a
certain amendment to these Articles of Incorporatlon be made.

ARTICLE VIII LIMITATIONS ON CORPCRATE STOCK

1. No shareholder can enter into a voting trust agreement or any
other type agreement vesting another person with the authority
to exercise the voting power of any or all of his stock.

2. If any officer, shareholder, agent or enmployee of this
corporation who has been rendering professional services to
the public becomes legally disqualified teo render such
gervices within the atate o¢f Florida, or is elected to a
public office or accepts employment that, pursuant to existing
law, places restrictions or limitations upon his continued
rendering of such professional services, he shall sever all
aemployment with, and financial interest in the corporatlion.

Genesis Aceounting Services, Corp.
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3. No shareholder of the Corporation may sell or transfer his
stock in this corporation except to another individual who is
eligiblie to be a shareholder of the corporation.

ARTICLE IX POWER OF CORFPORATION

The Corporation shall have the same powers as an Individual to do
all things hecessary or convenient to carry out its business
affairs, subject to any limitations or restricticns imposed by
applicable law or these Articles of Incorporation.

ARTICLE X INDEMNIFICATTION
The corporation shall indemnify any office or dirsgtoex, to the
Full extent permitted by law.

ARTICLE XTI DISSOLUTION

The corpdération may be dissolved at any time on the affirmative
vote or the holders of at least two thirds (2/3) of the
outstanding shares of the corporation entitled to wvote thereon.
On dissolution the corporate property and assets shall, after
payment of all debts of all debt of the corpoxation, be
distributed to the shareholders pro-rata, each shareholder Lo
partlcipate in direct proportion to the number of shares held by
him.

ARTICLE XTI REGISTEREL QWNERS

The Corporation, to the extent permitted by Ilaw, shall be
entitled to treat the perscon in whose name any share or right is
registered on the books of the Corporation as the ownerx thereto,
for all purposes, and except as may be agreed in wriking by the
Corporation, the Corperation shall not be bound to recognize any
equitable or other claim te, or interest 'in, such share or right
on the part of any other person, whether or net the Corporation
shall have notice thereof.

ARTICLE XIIT INITIAL REGISTERED QOFFICE/AGENT & INCORPCRATOR

The street address of the Initial registered office of this
corporation is 530 NE 35™ STREET, POMDANO BEACH, FL 33064and the
name of the initial registered agent of this corporation at that
address is WANDER DIAS RIRES.

Genesis Accounting Sexrvices, Corp.
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ARTICLE XIV BYLAWS

The Board of Director{s) of the Corporation shall have power,
without the assent or vote of the shareholders, to make alter,
amend or zrepeal +the Bylaws of the Corporation, but the
affirmative vote of a number of Directors equal to a majority of
the number who would constitute a full Board of Director(s) at
the time of such action shall be necessary to take any action for
the making, alteration, amendment or repeal of the Bylaws.

ARTICLE XV EFFECTIVE DATE OF INCORFORATION
These Articles of Incorporation shall bhe effective immediately
upon approval of the Secretaxy of State, State of Florxida.

ARTICLE XVI INITIAL BQARD OF DIRECTORS OF TNCORPORATION

This corporation shall have ONE (1) directoxr initially. The
number of Directors may be increased or diminished from time to
time in accordance with by-laws adopted by the stockholdars. The
name and address or the initial Board of Directors of this
corporation is:

NAME ADDRESS
WANDER. DIAS PIRES 530 NE 35" STREET
President [/ Vice-President POMPRANGO BEACH, FL 33064

Traasurer / Secretary

IN WITNESS  WHEREOF, the undersigned being the original
subscribers to the capital stock here in above named for the
purpose of forming a corporation to do business in the State of
Florida, under the laws of the State of Florida, do make and file
these Articles of Incorporation, here by declaring and certifying
that the facts herein stated all true and do agree to take the
number of shares herein abhove set forth and hereunto set our
hands and seals thigs 13 March 2006.

{
wardts Doy Eoirs
TANDER DIAS PIRES
Presidant / Vise—-President
Treasurer / Secraetary

Genesis Accounting Scrviees, Corp.
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CERTIFICATE OF DESIGNATION OF
REGISTERED AGENT BND REGISTERED OFFICE

PURSUANT TQ THE PROVISIONS OQF SECTION 607.0501, FLORIDA
STATUTES, THE UNDERSIGNED CORPORATION, ORGANIZED UNDER THE LANWS
OF THE STATE OF FLORIDA, SUBMITS THE FOLLOWING STATEMENTS IN
DESIGNATING THE REGISTERED OFFICE AND REGISTERED AGENT, IN THE

STATE OF FLORIDA.

1. The name of the corporation is:

FL. PTRES, CORP.

2. The name and address of the registered agent and affice is:

WANDER DIAS FPIRES
Mame of Registered Agent

E3h WE 35T STREET
Address

POMPAND BEACH, FL 33064
City — Stafe ~ Zip

Having been named as registered agent and to accept servicea
of process for the above stated corporaticon at the place
designated in this certificatre, I hereby accept the appointment
a8 registered agent and agree to act In this capacity. I further
agrge to comply with the provisions of all statutes relating to

the proper and complete performance of my duties, and I am

familiar with and accept the obligations of my position as
i

“

registered agent. T e
L&
< - E e,
MMG&A(ZLE&L_ 03/13/2006 = ‘!¢
1 naturea) (Date] . a e::
- : i
DIVISION OF CORPORATIONS = M
P.O. BOX 6327, TALLAHASSEE, FIL 32314 S : -
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APPLICATION BY FOREIGN CORPORATION FOR AUTHORIZATION TO TRANSACT
BUSINESS IN FLORIDA iy o
I -

IN COMPLIANCE WITH SECTION 6071303, FLORIDA STATUTES, THE FOLLOWING IS SUBMITTED Tog
REGISTER A FOREIGN CORPORATION TO TRANSACT BUSINESS IN THE STATE OF FLORIDA. .

L,_;?.
]
7 Seeceny

-5
1, Mechanical Dynamics & Analysis, Lul ; .-C_;‘-l i
{Enter name of carperation; must inslude *INCORPORATED,"” *OCOMPANY,” "CORPORATION,” L v 7

*Ine.,” "Co.," "Corp,” "ne,” "Co," or "Carp.™) . e H

s N O

- ;.,’: ro
£~

Mechanical Dynamics & Amalysis. Co.
(§f name unavailable in Florida, snter aitsmale corperats name adoptsd for the purpose of iransacing bmfnm in P’lorﬂ'ﬁ

2. Delaware 5 20-3400438
(State or country under the Jaw of which It is incorporatad) (FEI number, if applicable)
4. September 1, 2003 5 Porpotual
{Date of incorpoTation) (Duration: Yesr corp. will cease to exist or “parpetual™)
6. April ], 2006

{Date first transacted business in Floride, if prior to registation)
(SER SECTIONS 607.1501 & 607.1562, F.S., to datermine ponalty liability)

7. 29 Brtish American Boulevard, Latham, New Vork 12110
(Principal office address)

2% British American Bowleverd, Latham, New York 12110
{Current mailing address)

To engage in sty inwfal act or activity for which corpomtions may be organized under the Delaware General
g, Carporadon Law, and as pewmaitted by the Florida Businese Corporation Act.
{Purposc(s) of corprration authorfzed in homes state or coumiTy to be carried out in stats of Florids)

9. MName and strest nddress of Florida registered agent: (P.0O. Box NOT scceptable)

Namne: Corporation Service Coupany
Office Address: 1201 Hays Street
Tallahasses . Florida 32301
{City) {Zip code)}

10. Reglitersd agent’s acceptance:
Having been named as regisiered agent and o accept service qf pracess for the abave stated carpamtmn at the piace

designaied in thiz application, I hevely accept the appolniment a3 registered agent and agree to act in this capacity. 1
Surther agrez to comply with the provisions of all statites relwtive to the proper and complete pexformance of my duties,

and I am familicr with and accept the obligations of my pesition as registered agent.

11. Attached is a certifionto of existenos duly authenticatod, not mors than 80 days prior to delivery of this applicancn to
the Department of State, by the Secretary of* State o other official haviag custody of corporate reeards in the furisdiction

under the law of which it is incorporarsd.
12. Names and business addresses of offioers and/or directors:

2r
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A. DIRECTORS

Chai . SEE EXHIBIT 4 ATTACHED HERETO.

Address:

Vice Chaipmen:

Address:

Director:

Address:

Directar:

Addrass:

B. OFFICERS

Presidem; SEE EXHIBIT B ATTACHED HERETO.

Address:

Vice President:

Address:

Soaovetary:

Address:

Treasure;;

Addresa!

NOTE: Imei:mh g addendum to the applicadon listing additional officers and/or directors.
13.

(Signanurelgf Director or Officer listed in number 12 of ths application)

14, Alexander Louris, Assistant Secretary
{Typed or printed name and capacily of person signing application)
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EXHIBIT A

FAX: 850 bbe 1515

List of Directors of Mechanical Dynamics & Analysis, Lid.

Name

Yasuo Fujitani

Hiraku Ikeda

Shelidon Myhre

Junichi Nakaroura

Masahide Tanigaki

John L. Vanderhoef

339597_1 DOC

Title
Chairman

Vice Chairman

Vice Chairman

Director

Director

Director

Address

29 British American Boulevard
Latham, NY 12110

25 British American Boulevard
Latham, NY 12110

29 British American Boulevard
Latham, NY 12110

29 British American Bonlevard
Latham, NY 12110

29 British Amserican Bounlevard
Latham, NY 12110

29 Britsh American Boulevard
Lathamm, NY 12110

PAGE

a,
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EXHIBIT B

List of Officers of Mechanical Dynamics & Analysis, Lid.

Name
Hiraku Teeda

Hirokam Hanori

Diana Lurie Boersma

Alexander Lourie

Yasuhito Tajiri

303%7_1.508

Pesition Address

Chief Executive Officer, 29 British American Boulevard
President & Treasurer Latham, NY 12110

Secretary 29 British American Boylevard

Latham, NY 12110

Assistant Secretary 50 Prospect Avenue
Tarcytown, NY 10591

Agsistant Secretary 333 W. Wacker Drive, Suite 2700
Chicago, IL 60606

Assistant Treasurer 28 British American Boulevard
Latham, NY 12110

6
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‘Delaoware ™

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY "MECHANICAL DYMAMICS & ANALYSIS,
LTD.* IS DULY INCORPORATED UNDER THE LAWS OF THE STATE OF
DELAWARE AND IS IN GOOD STANDING AND HAS A LEGAL CORPORATE

EXTSTENCE $C FAR AS THE RECORDS OF THIS OFFICE SHOW, AS OF THE
THIRD DAY OF MARCH, A.D. 2006.

AND T DO HERERY FURTHER CERTIFY THAT THE SATD “MECHANICAL
DYNAMICS & ANALYSIS, LTD." WAS INCORPORATED ON THE FIRST DAY OF
SEPTEMBER, A.D. 2005.

AND I DO HEREBY FURTHER CERTIFY THAT THE FRANCHISE TAXES
HAVE BEEN PAID TO DATE.

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL REPORTS HAVE

BEEN FILED TO DATE.

Harrigt Smith Windsor, Secrexary of Stace
AUTHENTICATION: 4566206

40243929 8300
060213655 DATE: d3-03-0§




