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CERTIFICATE OF DOMESTICATION

The undersigned, as President of Carlsen & Co. Ino, a Delawars corporatien (the "Corporaticn"),
in accordante with Florida Statutes Section 607.1801, doss hareby certify:  °

1, The Corporation was first formed on August 24, 1988,

2. Thejurisdiction where the above-named Corporation was firet formed, mcorporated, ar
ofherwise came into being it the State of Delaware,

3. The pame of the Corpartion immedisiely prior to the filing of this Certificate of
Domestication was Carlsen & Co. Inc, .

- 4, The name of the Carparation, as set forth in Its Artieles of Tocarporation to be fled
. pmmmmmmmsw.ozmmmcﬁﬁﬁmomm&&uﬁm,is
- Carlsen & Co. Inc. '

s, The furisdiction that constituted the seat, slege social, or principal place of business or

" cenal atministration of the Corporation, or any other equivalent theretn under applicable
law, irmmediataly priar to the filing of the Certificats of Domestication, wes the State of
Delaware, ' . .

6. ' Attached are Florida Articles of Incorporation to complete the domestication requirements
pursnant to Florida Statntes Section 607.1801. '

mwmmsé ‘WHERECF, this CemﬁcaﬁeofDomesnmuonwaseammdbythnmdaﬂgned,

who is autharized under the laws of the State ofDelawamtosignthisdpmmmt,ﬂﬂslo‘* day of Fuly, 2007.
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ARTICLES OF INCORPORATION Yoy
CARLSEN& CO.C. | @PPECTIVE DATE
&l 197
ARTICLEY-N |
The name of the Corporatlon is CARLSEN & CO. INC, (hmaﬂer called the

“Corporation™). _
ARTICLE If - PRINCIPAL OFFICE AND MATLING ADDRESS
The current principal place of bissiness and mailing address of the Corporation is:

104 Crandén Boulevard
No. 400
Key Biscayne, Florida 33149- 1542

ARTICLE ITI - PURPOSE

\ . This Corporation is orgenized for the following purposes: ] .
|
|

(a) FITo have and 10 exarcise all the powers now or hereafter confesred by the laws of
the State of Florida upon corporatiops organized pursuant to the laws under which the
Corporation is organized and any and all acts amendatory thereof and supplemental thereto;

) For tim-purpcse of transacting any or sll lawful bnsiness; and
© Tddoanyandeveryﬂﬁngpminanttotheapove. a

ARTICLEIV - CAPITAL STOQCK

A, The Compeny is authorized to issue a total of 9,000 shares, 3,000 shares of which
~ ghall be designated as "Common Stock," baving -a par value of $.01 per share (the Common
Stoek™), and 6,000 shares of which shall be deeignatad as "Prefcrred Stock,” having 2 par value
of $.01 per share (the ‘Preferred Stock™).

B. The number of amthorizad chares of Common Stock may be- increased or
decreased by the affirmative vote of the holders of 2 majority of the stock of the Corporation
(voting together on an as-ifconverted basis); provided that the number of authorized shares of
Commeon Stock may not be less than the sum of the number of outstanding shares of Common
Stcckplusthenumbm'ofshms of Common Stock which may be acquired upen the axerciss,
exchange, or conversion of any outstanding couvertible securities.
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~C.  The Preferred Stock may be issued from time to time in one or more series. The
Board of Directors is hereby authorized, within the limitations and restrictions stated in these
Articlas of Incorporation, to fix or alter the dividend rights, dividend rate, conversion rights,

" voting rights, rights and terms of redemption (including sinking fund provisions), the redemption

price cr prices, the Hquidation preferences of any wholly unissued series of Preferred Stock, and
the number of shares constituting any such series and the designation thereof, ot any of them;
and to increase or deareass the number of shares of any series subsequent to the issus of shares
of that series, but not below the number of shares of such series then outstanding and which the
Company may be obligated to issue under options, warrants or other contractual commitments.
In case the number of shares of any sariss shall be so decreased, ths shares constituting such
desreage shall resume the status which they had prior to the adoption of the resolution originally
fixing the number of shares of such saries.

ARTICLE V - INCORPORATOR
‘The name of the incorporator ofﬂ:ld'CorpomtEOn is Paul David Bodin, and the address of '
. the incarparator is: .
104 Crandor Boulevard
No. 400

-‘Key Biscaype, Floridz 33149-1542

ARTICLE VI« INITIAL BOARD OF DIRECTORS

The Corporation’s Board of Directors (the "Board") shall consist of two (2) directors.
‘The number of directors may be increased or decreased from time to time as provided in the By-
Iaws of the Corporation. The name and address of the mitial directors of the Corparation are:

Bernard F. (Grahem
104 Crandon Boulevard
. No. 400 .
) Key Biscayne, Florida 33149-1542

Paul David Bodin
; 104 Crandon Boulsvard
) No. 400
Key Biscayne, Florida 33149-1542
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-ARTICLE VI - INITIAL REGISTERED AGENT AND STREET ADDRESS

The name and Florida street address of the registered agent of the CO!pOl‘BﬁOt; s
Paul David Bodin
104 Crandon Bonlevard
No. 400

Key Biscayne, Florida 33149-1542

IN WITNESS WHEREOF, the undersipned hay executed these Articles of
Incorporaticm this 10™ day of July, 2007.

3
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ACCEPTANCE BY REGISTERED AGENT
OF
CARLSEN & CO. INC.

The undersigned, whose address is 104 Crandon Boulevard, No. 400, Key Biscayne,
Floiida 33149, hereby accepts appointmert es the initial registared ngent of Carlsen & Co. Inc., a
Floride corporation, and accepts the obligations provided for In Section 607.0505, Florida

Statutes,
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