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CERTIFICATE OF DOMESTICATION

The undersigned, Christopher P. Drake, Director, of Bierly-Drake Associates, Inc. a foreign
corporation, in accordance with Section 607.1801, Florida Statutes, does hereby certify:

1. The date on which corporation was first formed was October 26, 1981.

2. The jurisdiction where the above named corporation was first formed, incorporated, or
otherwise came into being was the Commonwealth of Massachusetts.

3 The name of the corporation iminediately prior to the filing of this Certificate of
] Domestication was the Bierly-Drake Associates, Inc.

ﬁ 4, The name of the corporation, as set forth in its articles of incorporation, to be filed pursuant
] to Section 607.0202 and 607.0401 with this certificate is Bierly-Drake & Steele, Inc.

5. The jurisdiction that constituted the seat, siege social, or principal place of business or
central administration of the corporatian, or any other equivalent jurisdiction under applicable law,
; immediately before the filing of the Certificate of Domestication was the Commonwealth of
) Massachusetts.

6. Attached are Florida articles of incorporation to complete the domestication requirements

' pursuant to Section 607.1801.
I'am Christopher P. Drake, Director of the Bierly-Drake Associates, Inc. and am authorized to sign
this Certificate of Domestication on behalf of the corporation and have done so this the 27th day

of December, 2018,
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OF e
BIERLY-DRAKE & STEELE, INC. L=
A Florida For-Profit Corporation nYR
T o
ARTICLE [ o

NAME e

The name of this corporation is Bierly-Drake & Steele, Inc. (the “Corporation™). The
Corporation’s previous name, which has changed due to the filing of these Articles of

Incorporation in the State of Florida pursuant to the Certificate of Domestication filed on
December 27, 2018 was the “Bierly-Drake Associates, Inc.”

ARTICLE II
CIPAL OFFICE; REGI RED AG

The address of the Corporation’s principal office in the State of Florida is 434 Chilean
Avenue, Palm Beach, Florida, 33480, County of Palm Beach. The name of its registered agent,
and such agent’s address is Christopher P. Drake located at 434 Chilean Avenue, Palm Beach, FL
33480.

ARTICLE 111
USI PURPOSE

The nature of the business or purposes to be conducted or promoted by the Corporation is
to conduct the business of interior design and interior planning in all its lines: to conduct the
business of decorating buildings and structures, both interior and exterior; to buy, sell, and

generally deal in ell the materials used in decorating; and to cmploy competent and skilled
designers and generally to do all things ordinarily done by designers.

To carry on, in connection with the foregoing, any other business advantageous to the
business of the corporation and in general to do and perform cvery other act and things, and carry
on every other business and to purchase any other business whatsoever convenient or proper for
the accomplishment of any or all of the purposes, or the carrying on of any part of the business of
the corporation and to use and exercise all of the powers conferred by the laws of the State of
Florida relating to business corporations; and

To engage in any other lawful business.

ARTICLE IV
SHARES OF STOCK

The Corporation is authorized 1o issue only one (1) class of stock, which shall be designated
Common Voting Stock. The total number of each of such shares authorized to be issued is 1,000
Commeon Voting Stock. All shares of Common Voting Stock shall be identical, with each holder

entitled to one vote for each share of Common Voting Stock, on all matters on which shareholders
of the Corporation have the right to vote.
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ARTICLE ¥
ESTRICTIONS ON SHARES O 0C

The restrictions imposed by this section upon the transfer of shares of stock of any class
are as follows:

Any stockholder, including the heirs, assigns, executors or administrators of a d;eoeamd
stockholder, desiring to sell or transfer such stock owned by him or them, shall first offer it to the
corporation through the Board of Directors, in the manner following; . .

He shall notify the directors of his desire to sell or transfer by notice in wnhng,_wluch
notice shall contain the price at which he is willing to sell or transfer and the name of one arbm-awr
The directors shall within thirty days thereafter either accept the offer, or by notice to him in
writing name a second arbitrator, and these two shall name a third. It shall then be the duty of the
arbitrators to ascertain the value of the stock, and if any arbitrator shall neglect or refuse to appear
at any meeting appointed by the arbitrators, a majority may act in the absence of such arbitrator.

After the acceptance of the offer, or the report of the arbitrators as to the value of the stock,
the directors shall have thirty days within which to purchase the same at such valuation, but if at
the expiration of thirty days, the corporation shal! not have exercised the right so to purchase, the
owner of the stock shall be at liberty to dispose of the same in any manner he may see fit.

No shares of stock shall be sold or transferred on the books of the corporation until these
provisions have been complied with, but the Board of Directors may in any particular instance
waive the requirement.

ARTICLE V1 Ze o
INITIAL OFFICERS LS o
=S
Christopher P. Drake, President William Stecle, Vice-President =
434 Chilean Avenue, 434 Chilean Avenue, e
Palm Beach, Florida 33480 Palm Beach, Florida 33480 "'z 2~
o @
ARTICLE VII =7 3

0 I E D

The Corporation began its existence on October 26, 1981, pursuant to Florida Statutes
§607.1801(4). The Corporation is to have perpetual existence,

ARTICLE VI
NAGEMENT OF THE CORPO ON

For the management of the business and for the conduct of the affairs of the Corporation, and in
further definition, limitation and regulation of the powers of the Corporation, of its directors and
of its shareholders or any class thereof, as the case may be, it is further provided that:

A. The management of the business and the conduct of the affairs of the Corporation shall be
vested in its Board of Directors. The number of directors is set forth in the bylaws of the
Corporation duly adopted by the shareholders or by the Board of Directors.
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B. In furtherance and not in limitation of the powers conferred by the laws of the State of
Florida, the Board of Directors is expressly authorized to make, alter, amend, or repeal the
Bylaws of the Corporation.

C. The directors of the Corporation need not be elected by written ballot unless the Bylaws of

the Corporation so provide.
D. Advance notice of shareholder nomination for the election of directors and of any other
business to be brought by shareholders before any meeting of the shareholders of the
Corporation shall be given in the manner provided in the Bylaws of the Corporation.

E. No action shall be taken by the shareholders of the Corporation except at an annual or
special meeting of the shareholders called in accordance with the Bylaws and no action
shall be taken by the shareholders by written consent.

The members of the Board of Directors are:

Christopher P. Drake William Steele

434 Chilean Avenus, 434 Chilean Avenue,

Palm Beach, Florida 33480 Palm Beach, Florida 33480
ARTICLE IX

YOTING FOR DIRECTORS

At the election of directors of the Corporation, each holder of Common Voting Stock shall be
entitled to plurality voting rights as to the directors to be elected by each class or series in

eccordance with the laws of the State of Florida.

ARTICLE X o

INCORPORATORS 2 o3

iR =B
The name end mailing address of the incorporators are as follows: se O :ri
23S~
Christopher P. Drake 2 =M
434 Chilcan Avenue, D= ':3

Palm Beach, FL 33480 Sx <@

S5 2

@ T»
William Stecle

434 Chilean Avenue
Palm Beach, FL 33480
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ARTICLE XII
LIMITED LIABILITY
A. To the fullest extent permitted by the laws of the State of Florida as the same exists or as
mayhcrmﬁcrbeamended,nndimctoroftheCorpmaﬁmshaﬂbcpcrsonaﬂyliahletothe
C_orporan‘on or its sharcholders for monetary damages for breach of fiduciary duty as a

B. Tthorporationmayindemniﬁtothcﬂxﬂm:cxtmtpuminedbylawanype:sunmadcor
thmatenedtobemadcapartymanacﬁonorproceedmg,whcthcruﬁnimLciﬁL
administraliveorinVcSﬁgaﬁve.bymsonoftbcfactthmhc,histesmororhmstateisor
wasadircctor,oﬂicu-orunployeeofﬂwCorpomionoranprwcmofﬂm
Corporaﬁonorscwcsorsuvedatanyoth:rcmcrpﬂseasadircuor.omworemployeeal

predecessor to the Carporation.

the request of the Corporation or any
of this Articte X1I, nor the adoption of any provision of

C. Necither any amendment nor repeal
the Corporation’s Articles of Incorporation inconsistent with this Article XII, shail
cXH,wilhreSpectofanyman:roccmring,or

eliminate or reduce the effect of this Articl
any action or proceeding accruing or arising or that, but for this Article X1, would accne
ar arise, prior to such amendment, repeal, or edoption of an inconsistent provision.

ARTICLE X111
MEETINGS OF THE SHAREHOLDERS
of Florida, as the bylaws may | .

Meetings of shareholders may be held within or without the State
provide. The books of the Corporation may be kept (subject to any provision contained in the laws
of the State of Florida) outside of the State of Florida at such place or places as may be designated
from time to time by the Board of Directors or in the bylaws of the Corporation.
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[Signature Page]

undersigned Incorporators hereby acknowledge(s) that the

Poge S of

R

foregoing Articles of Incorporation is their act and deed and that the facts stated herein are true.

IN WITNESS WHEREOF, the
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