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ARTICLES OF INCORPORATION
OF BROWNIE'S MARINE GROUP, INC.

The undersigned, a natural person competent to contract, does hereby make, subscribe

and file these Articles of Incorporation for the purpose of organizing a corporation under the
laws of the State of Florida.

ARTICLE !
CORPORATE NAME

The name of this Corporation shall be: Brownie’s Marine Group, Inc.

ARTICLE II
PR 1. OFFICE AND MAILING ADDRES —
o
The principal office and mailing address of the Corporation is 3001 NW 2_5?}_;!\\1 ue.

Suite 1, Pompano Beach, Florida 33069. e ,_q Al

ARTICLE 111 ST ot

NATURE OF CORPORATE BUSINESS AND POWERS Tl e L

= ey

07?1 T
The general nature of the business to be transacted by this Corporation shall b—ef't?:v engage

in any and all lawful business permitted under the laws of the United States and #he:State of
Florida. o

ARTICLE IV
CAPITAL STOCK

A. Capital Stock. The maximum number of shares that this Corporation shall be authorized
to issue and have outstanding at any one time shall be Five Billion (5,000,000,000) shares of

Common Stock, per value $.0001 per share and Ten Million (10,000,000) shares of Preferred
Stock, par value $.01 per share.

Classes and series of the Preferred Stock may be created and issued from time to time,
with such designations, preferences, conversion rights, cumulative, relative, participating,
optional or other rights, including voting rights, qualifications. limitations or restrictions thereof
gs shall be stated and expressed in the resolution or resolutions providing for the creation and
issuance of such classes or series of Preferred Stock as adopted by the Board of Directors.

The Corporation shell be authorized and empowered to {ssue shares of one class or series
of the Corporation’s Capital Stock as dividends on shares of a different class or series of its
Capital Stock.

B. Serles A Convertible Preferred Stock.
1 Designation and Number of Shares. There shall be a series of Preferred Stock

that shali be designated as “Series A Convertible Preferred Stock™, and the number of shares
constituting such series shall be Four Hundred Twenty-Five Thousand (425,000) shares. The
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price per share shall be $0.001 per share (the “Original Issuance Price™). Such number of shares
may be increased or decreased by resolution of the Board of Directors; provided, however, that
no decrease shall reduce the number of shares of Series A Convertible Preferred Stock to less
than the number of shares then issued and outstanding plus the number of shares issuable upon
exercise of outstanding rights, options or warrants or upon conversion of outstanding securities
issued by the Corporation,

2. Ranking. The Series A Preferred Stock shall rank on parity with the
Corporation’s Common Stock and eny class or series of capital stock of the Corporation
hereafter created specifically ranking by its terms on parity with the Series A Preferred Stock
(the “Parity Securities™), in each case as to the distribution of assets upon liquidation, dissolution
or winding up of the Corporation,

3. Liauidation. Upon any liquidation, dissolution or winding up of the Corporation,
whether voluntary of involuntary (“Liquidation™), the holders of record of the shares of the
Scries A Preferred Stock shall be entitled to receive assets and funds n parity with the Parity
Securities, If, upon such Liquidation, the assets of the Corporation available for distribution to
the holders of Series A Preferred Stock and any Parity Securities shall be insufficient to permit
payment in full to the holders of the Series A Preferred Stock and Party Securities, then the entire
assets and funds of the Corporation legally available for distribution to such holders and the
holders of the Parity Securities then outstanding shall be distributed ratably among the holders of
the Seties A Preferred Stock and Parity Securities based upon the proportion the total amount
distributable on each share upon Liquidation bears to the aggregate amount required to be
distributed, but for the provisions of thig sentence, on all shares of the Series A Preferred Stock
and of such Parity Securities, if any.

4, Dividends, None.
5. Conversion Rights.

(@  Copversion. Each holder of record of shares of the Series A Convertible
Preferred Stock shall have the right to convert all or any part of such
holder’s shares of Series A Convertible Preferred Stock into that number
of fully puid and non-assessable shares of Common Stock as shall be
determined by dividing the Original Issuance Price by the “Conversion
Price”. The Conversion Price shall initially be $0.0135 [CONFIRM-
ADJUSTED FOR 1-FOR-1,350 REVERSE SPLIT] per share and shall
be subject to adjustment as provided below, There is no mandatory
conversion,

- (b)  Mechanies of Conversion.

()] Before any holder of Series A Convertible Preferred Stock shall be
entitled to convert the same into shares of Common Stock, such
holder shall surrender the certificate or certificates therefor, duly
endorsed, at the office of the Corporation or of any transfer agent
for the Series A Convertible Preferred Stock, and shall give written
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notice to the Corporation at its principal corporate office, of the
election to convert the same and shall state therein the name or
names in which the certificate or certificetes for shares of Common
Stock are to be issued. The Corporation shall, within five business
days, issue and deliver at such office to such holder of Scries A
Convertible Preferred Stock, or to the nominee or nominees of
such holder, a certificate or certificates for the number of shares of
Common Stock to which such holder shali be entitled as aforesaid.
Conversion shall be deemed to have been effected on the date
when delivery of notice of an election to convert and certificates
for shares is made, and such date is referred to herein as the

“Conversion Date”,

(ity  All Common Stock, which may be issued upon conversion of the
Series A Convertible Preferred Stock, will, upon issuance, be duly
issued, fully paid and non-assessable and free from all taxes, liens,
and charges with respect to the issuance thereof.

(¢}  Conversion Price Adjustments. The Conversion Price shall be subject to
the adjustment provisions of Section 6 below.

6. Anti-Dilution Provisions. During the period in which any shares of Series A
Convertible Preferred Stock remain outstanding, the Conversion Price in effect at any time and
the number and kind of securities issuable upon the conversion of the Serles A Convertible
Preferred Stock shall be subject to adjustment from time to time following the date of the
original issuance of the Seri¢es A Convertible Preferred Stock upon the happening of certain
events as follows:

(a)  Consolidation, Merger or Sale. If any consolidation or merger of the
Corporation with an uraffiliated third-party, or the sale, transfer or lease
of all or substantially all of its assets to an unaffiliated third-party shal] be
effected In such a way that holders of shares of Common Stock shall be
entitled to receive stock, securities or assets with respect to or in exchange
for thelr shares of Common Stock, then provision shall be made, in
accordance with this Section 6(a), whereby cach holder of shargs of Series
A Convertible Preferred Stock shall thereafter have the right to receive
such securities or asscts as they would have been issued or payable with
respect to or in exchange for the shares of Common Stock into which the
shares of Series A Convertible Preferred Stock held by such holder were
convertible immediately prior to the closing of sueh merpger, sale, transfer
or lease, as applicable. The Corporation will not effect any such
consolidation, merger, sale, transfer or lease unless prior to the
consummation thereof the successor entity (if other than the Corporation)
resulting form such consolidation or merger or the entity purchasing or
leasing such assets shall assume by written instruction (i) the obligation to
deliver to the holders of Series A Convertible Preferred Stock such
securities or assets as, in accordance with the foregoing provisions, such
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holders may be entitled to purchase, and (ii) all other obligations of the
Corporation hereunder. The provisions of this Section 6(a) shall similarly
apply to successive mergers, sales, transfers or leases, Holders shall not be
required to convert Series A stock pursuant to this Section 6(2).

()  Common Stock Dividends, Subdivisions, Combinations, ete. In case the

Corporation shall hereafter (i) declare a dividend or make a distribution on
its outstanding shares of Common Stock in shares of Common Stock, (ii)
subdivide or reclassify its outstanding shares of Common Stock into a
greater number of shares, or (ili) combine or reclassify its outstanding
shares of Common Stock into a smaller number of shares, the Conversion
Price in effect at the time of the record date for such dividend or
distribution or of the effective date of such subdivision, combination or
reclessification shall be adjusted by multiplying the then applicable
Conversion Pricc by a fraction, the denominator of which shall be the
number of shares of Common Stock outstanding after giving effect to such
action, and thc numerator of which shail be the number of shares of
Common Stock outstanding immediately prior to such action. Such
adjustment shall be made successively whenever any event listed above
shall occur.

(¢)  Notice of Adjustment. Whenever the Conversion Price is adjusted as
herein provided, the Corporation shall promptly but no later than 10 days
efter any request for such an adjustment by the holder, cause a notice
setting forth the adjusted Conversion Price issuable upon exercisc of each
share of Series A Convertible Preferred Stock, and. if requested,
information describing the transactions giving rise to such adjustments, to
be mailed to the holders at their last addresses appearing in the share
register of the Corporation, and shali cause 2 certified copy thereof to be
malled to its transfer agent, if any, The Corporation may retain a firm of
independent certified public accountants selected by the Board of
Directors (who may be the regular accountants employed by the
Corporation) to make any computation required by this Section 6, and a
certificate signed by such firm shall be conclusive evidence of the
correctness of such adjustment.

Voting Rights. Each share of Series A Preferred Stock shall vote on & two
hundred fifty for one basis, together with the Corporation’s Common Stock on all
matters requiring shareholder approval under the Nevada Revised Statutes, For
clarification purposes, each share of Series A Preferred Stock shall vote two
hundred fifty imes per share for every one vote of outstanding share of Common
Stock.

Redemption. Neither the Corporation nor the holders of the Series A Preferred
Stock shall have any right at any time to require the redemption of any of the
shares of Series A Preferred Stock, except upon and by reason of any liquidation,
dissolution or winding-up of the Corporation, as and to the extent herein provided.

4 H15000233439 3
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9, Reservation of Shares. The Corporation shall at all times reserve and keep
available and free of preemptive rights out of its authorized but unissued Common
Stock, solely for the purpose of effecting the conversion of the Series A
Convertible Preferred Stock pursuant to the terms hereof, such number of itg
shares of Common Stock (or other shares or other securities as may be required)
as shall from time to time be sufficient to effect the conversion of all outstanding
Series A Convertible Preferred Stock pursuant to the terms hereof. If at any time
the number of authorized but unissued shares of Common Stock (or such other
shares or other securities) shall not be sufficient to affect the conversion of all
then outstanding Series A Convertible Preferred Stock, the Corporation shall
promptly take such action as may be necessary to increase its authorized but
unissued Common Stock (or other shares or other securities) to such number of
shares as shell be sufficient for such purpose,

ARTICLE V
TERM OF EXISTENCE

This Corporation shall have perpetual existence.

ARTICLE VI
REGISTERED AGENT AND

INITIAL REGISTERED OFFICE IN FLORIDA

The Registered Agent and the street address of the initial Registered Office of this
Corporation in the State of Florida shall be:

Robert Carmichael
3001 NW 25" Avenue, Suite 1
Pompano Beach, Florida 33069

ARTICLE V11
RD OF DIRECTORS

This corporation shall have two (2) Directors initially.

Robert Carmichael
Mikkel Pitzner

ARTICLE VIl
INCORPORATOR

The name address of the person signing these Articles of Incorporation as the
Incorporatot is Robert Carmichael, 3001 NW 25" Avenue, Suite 1, Pompano Beach, Florida
33069.

3 H15000233439 3
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ARTICLEIX
INDEMNIRICATION

To the fullest extent permitted by the Florida Business Corporation Act, the Corporation
shall indemnify, or advance expenses to, upy person made, or threatened to be made, a party to
any action, suit or proceeding by reason of the fact that such person (i) is or was a director of the ‘
Corporation; (ii) is or was serving at the request of the Corporation as a director of another
corporation, provided that such person is or was at the time a director of the Corporation; or \
(iv)is or was serving al the request of the Corporation as an officer of anether Corporation,
‘provided that such person is of was at the time a director of the corporation or a direttor of such
other corporation, serving at the request of the Corporation. Unless otherwise expressly
probibited by the Florida Business Corporation Act, and except as otherwise provided in the
previous sentence, (e Board of Directors of the Corporation shall have the sole and exclusive
diseretion, on such terms and conditions as it shall determine, to indemnify, or advance expenses
to, any parson made, or threatened to be made, a party to eny action, suil, or proceeding by
reason of the fact such petson is or was an officer, employse or agent of the Corporation as an
officer, employes or sgent of another corporation, partoership, joint venture, trust or other
enterprise.

ARTICLE X
AFFILIA T ACTIONS

This Corporation expressly elects not to be governed by Section §07.0901 of the Tlovida
Business Corporation Act, as amended from time to time, relating to affiliated transactions,

ARTICLE XX
CONTROL SHARE ACOUNSITIONS

This Corporation expressly elects not to be governed by Section 607.0902 of the Florida
Business Corporation Act, as amended frem time to time, relating to control share acquisitions,

IN WITNESS WHERECF, the undersigned Incorperator and Directar has executed the
foregoing Articles of Incorporation on the 9 day of T Em Bert 2015,

Robert Carmichael, Incorporator and Director

H15000233439 3
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CERTIFICATE DESIGNATING REGISTERED AGENT
AND OFFICE FOR SERVICE FOR PROCESS

Brownie’s Marine Group, Inc., a corporation existing under the laws of the State of
Florida with its principal office and mailing address at 3001 NW 25" Avenue, Suite 1, Pompano
Beach, Florida 33069 has named Robert Carmichael whose address is 3001 NW 25" Avenue,
Suite 1, Pompano Beach, Florida 33069 as its agent to accept service of process within the State

of Florida,

CEPTANCE:

Huving been named to nocept service of process for the above-named Corporation, at the
place designated in this Certificate, I hereby accept the appointment as Registered Agent, and
agree to comply with atl applicable provisions of law, In addition, I hereby am familiar with and
accept the duties and responsibilities as Registered Agent for said Corporation.

Robert Carmichael

H15000233439 3
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CERTIFICATE OF DOMESTICATION
or
BROWNIE'S MARINE GROUP, INC,

The undersigned, Chief Executive Officer of Brownle's Marina Group, Inc., (the “Corporntion”), o forelgn
corporatian, & ascordance with Sectian §07.1801 of the Florida Statutes docs hereby certify that:

1. The date on which Corporation was first incorporated was Navember 26, 2001;
2. The jurisdiction where the Corporation wag first incorporated was Nevady,

3. The nams of tha Corporation immediaiely prior o the filing of this Certificate of Domestication was
Brownis's Marine Group, Ing.;

4, The name of the Corporation, ug et forth In its Avticles of Incorperation, to bt filed pursuant to Sections
§07,0120 and 607.0202 with this Certificate of Domestication fs Brownis's Marins Group, Ine.; and

§. Tha jurisdiction that constituted the principal placs of businsss of the Corporation immedintely prior to
the filing of the Certificate of Domestication was Novada,

N WITNESS WEHEREQF, for the purposss of domestication under the laws of the Stats of Florlda the undarsigned
has exacuted these Articles of [ncomporation this 4 th day of 2015.

Robert Carmichael
Chlef Exetutive Officer
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