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CERTIFICATE OF DOMESTICATION

The undersigned, David B. Remano, President of New Cngland Technology. Inc.. 1
foreign corporation, in accordance with Fia. Stat, $607.1801 docs hereby certify:

1.

2

|75

Ln

1 am President of New England Technology. Inc. and am authorized to sign, this
Certiticate of Domestication on behalf of the corporation and have donc se this J§ 1 4

The date on which corporation was first formed was July 20, 2000,

The jurisdiction where the above named corporation was first formed.
incorporated. or otherwise came inio being was Massachuseits,

The name of the corporation immediately prior 1o the filing of this Cenificae of
Domestication was New Enpgland Technology, Ine,

The nume of the corporation. as sct forth in its articles of incorporation, to be filed
pursuant to 8. 607.0120 and 607.0202 with this certificate is E-CORE
Technology, Ing,

The jurisdiction that constiluted the seat. siege. social principal place of business
or central administration of the corporation, or any other equivalent thereto under
applicable law immediately prior 10 the filing of the Certificate of Domestication
was Massachusents,

Afllached are Florida articles of incorporation to complete the domestication
requirements pursuant to Fla, Stat, §667.1801.

ay

of April, 2014.

DY

David B. Rdfmano. President
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ARTICLES OF INCORPORATION
OF
E-CORE TECHNOLOGY, INC.

ARTICLE I - NAME

The name of this corporation is E-CORE Technology. Inc. (the “Corporation™).

ARTICLE It - PRINCIPAL OFFICE

The principal ofiice of the Corporation is focated at the following address:

2204 Residence Circle
Naples, Florida 34103

ARTICLE {11 - PURPOSE

The Corporation may engage in any acuivity or business permitied under the laws

af'the United States and of the State of Florida.

ARTICLE 1Y - DURATION

‘The Corparation shall have perpetual existence.

ARTICLE V - CAPITAL STOCK

The Corporation is authorized to tssue two hundred thousand (200,000} shares of

na par value conmmon voting stock.

All shares of common stock of this corporation shall be held upon and subject 1o

the following conditions, and no sale, pledpe, distribution or other transfer of any such
shares shall be made except after compliance with such of the following conditions as
may be applicable, which conditions. however. may be waived in any particular instance
by the board of directors and may be-amended, removed or repeated by the alfirmative
vote of the holders of fifly percent (30%) of the shares of comamon stock at the time
outstanding at any annual or special meeting of the stockholders called for the purpose.

Any holder of such shares desiring 1o scll. pledge, distribute or otherwise transfer

any such shares shall first offer said shares for sale 10 the corporation through the board
of directors by written nolice stating the number of shares he desires to sell, pledge.
distribute or otherwise transfer. the price at which he is willing to sell said shares to the
corporation and the name of one arbitrator.  The corporation shall have 30 days from
receipt of such notice within which either (a) to purchase said shares (but.not less than all
of said shares) at the price designated in said notice or {b) by written notice to such
stockholder (hereinafier sometimes referred 1o as a “Selling Stockholder™) 10 name a
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sccond arbitrator. 1T the corporation names a second arbiteator within the prescribed time.
the value of said shares shall be determined by arbitration as hereinafier provided.s [f a1
the expiration of said 30-day peried. the corporation has neither purchased said shares nor
named a sccond arbitrator as hercinbefore provided. the Seiling Stockholder shall be free
to dispose of said shares in any manner he may see fit, but said shares all in the hands of
the transferee be subject to these restrictions.

In the tvem (i) that the holder of any such shares shall dic. or (ii) (hat the
holder of any such shares who is an employee, efficer or director of the corporation shall
resign or retire {rom such capacity (other than as a result of entering the military service
or heing on leave of absence approved by the board of directors). or (iii) thal any such
shares shall be sold on exceution or pursuant to an order of any Court, or (iv} that title to
any such share shall have vested in any trustec in bankruptcy. receiver or other officer or
legal representative appointed by-any Count, then. upon the occurrence of any such evemt
or any time thereafter. the corporation shall have the right to purchase said shares (but not
less than all of said shares) at a price cqual 1o the value determined by the arbiteators. 1f
al the expiration of said thirty (30) days the corporation has not exercised such right 1o
purchase said shares: (a) with respect 1o any such shares which were the subject 0 a
stockholder’s offer pursuant to the third paragraph of this article. such stovkholder shall
be [ree to dispuse of said shares in any manner he may see 1it, but said shares shall in the
hands of the transferee be subject to these restrictions, and (b) wilh respect 1o any such
shares which were the subject of a notice of the comoration pursuant to the fousth
paragraph of this article and not the subject o a stockholder’s offer pursuant to the third -
paragraph of this article. said shares shall continue to be subject 1o these restrictions.

The corporation may assign to one or mare persons i rights to purchase
shares hereunder.

ARTICLE V1 - BYLAWS

The bylaws of the Corporation may be adopted, altered, amended or repealed by
cither the stockholders or the dircetors of the Corporation,

ARTICLE VII - INDEMNIFICATION

The Corporation shall indemnify each person who is or was a director. officer,
employee or other agent of the Carporation, end each person who is or was serving at the
request of the Corporation as a director, trustee, officer, employee or other agent of
another organization in which it dircctly or indirectly owns shares or of which it is
directly or indircetly a creditor against all liabilities. costs and expenses. including but not
limited 10 armounts paid in satisfaction of judgments, in settlement or as amounts paid in
satisfaction of judgments. in settlement or as fines and penalties, and counsel fees and
disbursements. reasonably incurred by him in connection with the defense or disposition
of or otherwise in connection with or resulting from any action, suit or other procceding
whether civil, eriminal, administrative or investigative body, in which he may be or may
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have been involved as a party or otherwise or with which he may be or may have been
threstened. while in office or thereafler by reason of his being or having been such a
dircctor, officer, employee, agent or trustee, or by reason of any aclion taken or not taken
in any such capacity. except with respect to any matter as to which he shall have been
finally adjudicated by a Count of compelent jurisdiction not to have acted. in good faith in
the reasonable belicl that his action was in the best interests of the Corporation.
Expenses. including but not limited {o-counsel fees and disbursements, 5o incurred by any
such person in defending any such action, suit or proceeding may be paid from time o
time by the Corporation in advance of the final disposition of such aetion, suit or
proceeding upen receipt of an undertaking by or on behalf of the persen indemnified to
repay the amounts so patd i it shall ulimately be determined that indemnification of such
cxpense is not avthorized hereunder.

As 1o any imatter disposed of by seltlement by any such person. pursuant to
u consent decree of otherwise. no such indemnification either for the amount of such
settlement shall be approved as in the best interests of the Corporation, after notiee that it
involves such indemnification (a) by a voie of a majority of the disinterested directors
then in oflice (even though the disimerested directors be less than a quorum), or (b) by
any disinteresied person or persons to- whom the question may be referred by vote of a
majorily or such disinterested directors, or (¢) by vole of the holders of a majority of the
outstanding stock at the time entitled (o volc for directors, voting as a single class.
exclusive of any stock owned by any disintercsted persons, or (d) by any disinterested
person or persons to whom the question may be relerred by vote of the holders of a
majority of such stock. No such approval shall prevent the recovery from any such
oflicer. director. emplovee, agent or trusice of any amounts paid 1o him or on his behall
as indemnification in accordance with the preceding sentence i such person is
subsequently adjudicated by a Court of competent jurisdiction not (o have acted in good
fafth in the reasonable beliel that his action was in the best interests of the Carparation,

The right of indemnification hereby provided shall not be exclusive of or
aflect any other rights to which any director. officer. employee, sgent or trustee may be
entitied or which may lawfully be granted (o him. As used hergin. the terms “director™,
“officer”, “employee™. vagenl” and “rustee™ include their respective executors,
administrators and other legal representatives, and “interested” person is one against
whom the action, suit or other proceeding in question or another action, suit or other
proceeding on the same or similar grounds is then or had been pending or threatened, and
a “disinteresied™ person is a persan against whom no such action, suit or other proceeding
is then or had been pending or threatened.

By action of the board of direciors. notwithstanding any interest of the
directors in such action. the Corporation may purchase and maintain insurance, in such
amaounts as the board of directors may from time (o time deem appropriate, on behalf of
any person who is or was a director, trustee, officer, employee of other agent of another
organization in which it directly or indireetly a creditor, against any tiability incurred by
him in any such capacity. or arising owt of his status as such. whether or not the
Corporation would have the power to indemnify him against such Habilivy.
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ARTICLE VIII - INTERCOMPANY TRANSACTIONS

No contract or ransaction between the Corporation and one or more of its directors or
officers, or between the Corporation and any other organization of which one or more of
its directors of ofticers are directors, trustees of officers, or in which any 6f them has any
financial or other interest. shall be void or voidable. or in any way alfecied, solely for this
reason, or solely because the director or officer is present at or participates in the meceting
of the board of directors or commitiee there of which the authorized, approves or ratifics
the contract or ransaction, or solely because his or their votes are counted {or such
purposes if:

{a) The material facts as 10 his relationship or interest and as 1o the contract or
transaction are disclosed or are knewn to the board of directors or the committee which
authorized. approves or ratifies the contract or transaction. and the board or commiltee in
good faith authorized, approves or ratifies the contract or transportation by the
affirmative vote of a majority ol the disinteresied directors, even though the disinterested
directors be less than a quorum: or

(b) The material facts as to his refationship or interest and as to the contract or )
transaction itre disclosed or are known to the stockholders entitled 1o vote thereon, and ,
the contract or transaction is specifically authorized. approved or catilied in gaod faith by
voie of the stockholders: or

{c} The contract or transaction is fair as to the Corporation as of the time it is
authorized, approved or ratified by the board ol directors, a commitice thereot, or the
stockholders.

Common or interested direciors may be counted in determining the presence ol a
quorum at & meeting of the board of dircctors or of a committee thereol which authorizes,
approves of ratifies the coniracl or transaction. No director or officer of the Corporation
shall be tiable or accountable to the Corporation or to any of its stockholders or creditors
or (o any other person. either for any loss to the Corporation ¢r 10 ahy other person or for
any gains or profits realized by such director or officer, by reason of any contract or
transaction as to which clauses (a), (b} or (¢) above are applicable.

ARTICLE IX - INITIAL REGISTERED AGENT AND OFFICE

The street address of the Corporation’s registered office in the Siate of Flonda is
1201 Hays Sircet. Tallahassee, Florida 32301, and the name of its registered agent at such
affice is Corporation Service Company,

ARTICLE X - INCORPORATOR

The name and address of the sole incorporator is David B. Romanao.

BOS 47400940v2



ARTICLE XI - AMENDMENT

The Corporation reserves the right to amend or repeal any provisions contained in

these Articles of Incorporation, in accordance with the provisions of the Florida General
Corporation Act,

IN WITNESS WHEREOF, the undersipned has exccuted these Articles of

Incorporation this ‘(Jj‘:day of April, 2014,
Du //L\‘S\.

M >
David B, Romano, Incorporator
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ACCEPTANCE BY REGISTERED AGENT

Having been named 10 accept serviee of process for the above stated corporation,
at the place designated-in Article IX of these Articles of Incorporation, the undersighed
herchy agrees 10 act in this capacity. and further agrees o comply with the provisions of
all statutes relative to the proper and complete discharge of his duties,

Dated this [J"ﬂ‘d’u,v of April. 2014,

~ Gue G Knight
/é{gss;stant Vice President
J Q
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