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March 8, 2018

PROPERTIES OF MERIT INC. Division of Corporations
10824 DERRINGER DR.
ORLANDQ, FL 3282908

SUBJECT: FPROFPERTIES OF MERIT INC.
REF: F16000000309

We recelved your electronically trangmitted document. Bowaver, the
dooument ha# not been filed, Please make tha following corractions and
raefax the complete document, including the electronie filing cover sheet.

A certificate or a document of similar import evidencing the amendment
must be submitted with the application. The certificata should be
authenticated as of a date not more than 90 days prior to delivery of the
applioation to the Department of State by the Sacretary of State or other
officlal having cugtody of the records in the jurisdiction under the laws
of which it is incorpeorated, formed, or organiczed, A translation of the

certificate, under oath or affirmation of the tranelater, must be attached
to a certificate whioh is not in English.

Pleage roturn yocur document, along with a copy of thie letter, within &0
days or your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please
call (850) 245-6050.

Susan Tallent

FaX Aud. §: H1B8000062770
Regqulatory Spacialist II

Letter Number: 618A00004663
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PROFIT CORPORATION
APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO
APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA
{Pursuant to 5, 607.1504, F.S,)

SECTION]
(1-3 MUST BE COMPLETED) . _
F 16000000305 =
{Document number of corparstion (il knewn) 2 R
- i — e
SPia oo e
1, Propenies of Merit Ine, . e e ; S
{Warie of corporation s it appears on the records of the Department of Staie) I =)
“.-, L 5
2. Nevads 3,017217016 MY M
(Incorporated under [awx of) {Date authorized 10 do busineas in Floride) <7

SECTION I
(4-7 COMPLETE ONLY TRE APPLICABLE CHANGES)

4. If the amendment changes the name of the corporation. when was the change effected under the laws of
its jutisdiction of incorporation?

“[Name of corporation aficr (e Amendment, adding suf¥ix "corporation,” “company,” ot "incorporated,” or
appropriate abbrevistion, if not conmined in new name of the corporation)

new name 1s ynavailable in Flonda, cnter alternate corporate name-adopted for the purpose of transacting
buginess in Florida)

6. If the minéndment changes the period of duration, indicite new period of duratian.

TNew trmtion)
7. If the amendment changes the jurisdiction of incorporation, indicate new jurisdiction,
Dalawnare
{New jurisdiction)

8. Angghpd Isa :cgiﬁlicate orfdtcl;cumaﬁt oti; simti’lfﬁ'] m[\?or;.n cyidctncfi_n 1‘11;: gm:ndénent, authcéléig:tcd u%lgor h.alll
Oor 1¢ Yery o on ment o & Secret Q eOora Olcia
ngn?cpu?tpdy o[" corp%'rate rgc?)]g& ?r? the juris icﬁ?ﬁ under the nwg.'ofv wihieh it is ?lgorpumt'ed :

i
vl-

.

(S}I_gml F yidirector, president or other officer - if in the hands
of 1 rec@iver D other court appointed fiduoiary, by thal fiduciary)
Nicola Suppa CEQ

(Tyned or printed name of person Kigning)

(Tttle of person signing)
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CERTIFICATE OF INCORPORATION
OF
PROPERTIES OF MERIT INC,

The undereigned, for the purpose of organizing a corporation for conducting the
business and promoting the purposes hercinafier stated, under the provisions and subject to the
requirements of the laws of the State of Delaware (particularly Chapter 1, Title 8 of the
Delaware Code and the acis amendatory thersof and supplemental thereto, and known,
identified, and referred to as the "General Corporation Law of the State of Delawars"), hereby
certifics that:

FIRST: The name of the corporation is PROPERTIES OF MERIT INC. (hercinafier
called the "Corporation™),

SECOND: The address, including street, number, city, and county, of the registered
office of the Corporation in the State of Delaware is 1013 Centre Road, Suite 403-B,
Wilmington, Delaware 19805, in the County of New Castle; and the name of the registered agent
of the corporation in the State of Delaware at such address is Voorp Services, LLC.

TRIRD: The nature of the business and the purposes to be conducted and promoted by
the Corporation are as follows:

To oonduct any lawfil business, to promote any lawfil purpose, and to engage in any
lawful act or activity for which corporations may be organized under the Gemeral
Corporation Law of the State of Delaware.

FOURTR: The total number of shares of stock which the Corporation shall have authority
to issue is 250,000,000, which shall consist of (i) 200,000,000 shares of common stock, $.0001
par value per share (the "Common Stock”), and (ii) 50,000,000 shares of preferred stock, $.0001
par value per share (the "Preferred Stock").

The Preferred Stock may be issued in one or more series, from time to time, with each
such series to have such designation, relative rights, preferences or limitations, as shall be statod
and expressed in the resohution or resolutions providing for the issue of such series adopted by
the Board of Directors of the Corparation (the "Board"), subject to the limitations prescribed by
law and in accordance with the provisions hereof, the Board being hereby expressly vested with
anthority to adopt any such resolution or resolutions. The authority of the Board with regpect to
each series of Preferred Stock shall include, but not be limited to, the determination or fixing of
the following;

()  The distinctive designation and number of shares comprising such series, which
wumber rmay (except where otherwise provided by the Board mncreasing such series) be
increased or decreased (but not below the number of shares then outstanding) from time to
time by like action of the Board;

Stale of Delewars
Serretary of Stape
Divislsh of Cotpurations 1
Delivered 03:14 PM 122872017
FILED 63114 FM (2282017
SR 20177823873 - FieNumber §§83512
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(ii) The dividend rate of such series, the conditions and time upon which such
dividends shall be payabie, the relation which such dividends shall bear to the dividends
payable cn any other class or classes of Common or Preferred Stock or series thereof, or any
other scries of the same class, and whether guch dividends shall be cumulative or non-
cumulative,

(iii) The conditions upon which the shares of such scries shall be subject to
redemption by the Corporation and the times, prices and other terms aud provisions upon
which the shares of the scrics may be redeemed;

(iv) Whether or not the shares of the series shall be subject to the operation of a
retirement or sinking fund to be applied to the purchase or redemption of such shares and, if
such retirement or sinking find be established, the annual amount thereof and the terms and
provisions relative to the operation thereof;

(v)  Whether or not the shares of the series shall be convertible into or exchangeable
for shares of any other class or classes, with or without par value, or of any other series of
the same clags, and, if provision is made for conversion or exchange, the times, prices, rates,
adjustments and other terms and conditions of such conversion or exchange;

(vi) Whether or not the shares of the series shall have voting rights, in addition to
the voting rights provided by law, and, if 3o, the terms of such voting rights;

(vii) The rights of the shares of the serles in the event of voluntary or involuntary
liquidation, dissolution or upon the distribution of assets of the Corporation; and

(viii) Any otber powers, prefercnces and relative participating, optional or other
special rights, and qualifications, limitations or restrictions thereof, of the shares of such
series, as the Board may deem advisable and as shall not be mconsistent with the provisions of
this Cextificate of Incorporation.

The holders of shares of the Preferred Stock of each geries shall be enmtfitled, npon

liquidation or dissolution or upon the distribution of the assets of the Corporation, to such
preferences, if any, as provided in the resolution or resolutions creating such series of Preferred
Stock, and no more, before any distribution of the assets of the Corporation shall be made to
the holders of shares of the Common Stock, Whenever the holders of shares of the Prefarred
Stock shall be entitled to receive a preferred distribution and have been paid the full amounts to
which they shall be entitled, the holders of shares of the Common Stock shali be entitled to share
ratably in all rernaining assets of the Corporation.

FIFTH: The name and the mailing address of the incorporator are as follows:

P.005/009
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NAME MAILING ADDRESS
William Zayac ¢/0 Veorp Services, LLC
25 Robert Pitt Drive, Suite 204

Monsey, New York 10952

SIXTH: The Roard of Directors shall have the power to adopt, amend or repeal the by-
laws of the Corporation,

SEVENTH: The Corporation shall have perpetusl existence,

EIGHTH: The personal liability of the directors of the corporation is hereby eliminated
to the fullest cxtent permitted by the provisions of paragraph (7) of subsection (b) of Section
102 of the General Corporation Law of the State of Delaware, as the same may be amended and
supplemented. Notwithstanding the foregoing sentence, a director shali be liable to the extent
provided by applicable law, (§) for breach of the director’s duty of loyalty to the Corporation,
(ii) for acts or omissions not in good faith or which involve intentional misconduct or a knowing
violation of law, (iii) pursuant to Section 174 of the Genera! Corporation Law of the State of
Delaware or (iv) for any transaction from which the director derived an improper personal
benefit. No amendment to or repcal of this Article Eighth shall apply to or have any effect on
the liability or alleged liability of any director of the Corporation for or with respect to any acts
or omissions of such director oceurring prior to sach amendment.

NINTH: The corporation shall, to the fullest extent permitted by the provigions of
Section 145 of the General Corporation Law of the State of Delaware, as the same may be
amended and supplemented, indemnify any and all persons whom it shall have power to
indemnify under said section from and against any and all of the expenses, liabilities, or other
matters referred to in or covered by said section, and the indemnification provided for herein
shall not be deemed exclusive of any other rights to which those indemnified may be entitled
upder any Bylaw, agreement, vote of stockholders or disinterested directors or otherwise, both
as to action in such person's official capacity and as to action in another capacity while holding
such office, and shall continue a5 to & person who has ceesed to be a director, officer, erployee,
or agent and shall inure to the benefit of the heirs, executors, and administrators of such person.

IN WITNESS WHEREQF, the undersigned, being the incorporator herein before
named, has executed and acknowledged this Certificate of Incorporation.

Date: December 29, 2017

4/ William Zayvac
William Zayae, Incorporstor
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Siale of Debaware
Seeretars of State
Divislen of Corporations
Defivered D2:14 PM 12201017
FILED 901:14 PM 1212872017
SR 20177923473 - FeNomber 6633522

STATE OF DELAWARE
CERTIFICATE OF CONVERSION
FROM A NON-DELAWARE CORPORATION
TO A DELAWARE CORPORATION
PURSUANT TO SECTION 265 OF THE
DELAWARE GENERAL CORPORATION LAW

1.) The ‘;urisdiction where the Non-Delaware Corporation first formed is
Nevada

2.) The jurisdiction immediately prior to filing this Certificate is N@vada

3.) The date the Non-Delaware Corporation first formed is Decesber 21, 20135

4.) The name of the Non-Delaware Co rition immediately prior to filing this
Certificate is E¥OpPerties of Merit Inc.

5.) T;hrt_:o 'S‘e“l'-’t"f etl;e g%rpﬁgtri 8 as S%t .forth in the Certificate of Incorporation is |

IN WITNESS WHEREQF, the undersigned being duly authorized 10 sign on behalf
of the converting Non-Delaware Corporation have exccuted this Certificate on the
22nd day of December ., AD. 2017 .

By: Yl
vyl
Name: Nicord Suppd
Print or Type
Title: CEO

Print or Type
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UGE GLACK INK ONLY - DD NOT MIGHLIGHT ABOVE SPACE 16 FOR OFFICH LIEE ONLY

PLEASE NOTE: Tha chartor document for the resulling ontity muss be aubmittad/Mied simoitanoously with the artiotes of conversion,

Articiea of Converajon
(Pursuant to NRS 82A.205)

1. Name-and juriadiailon of organkzation of constituont entity and reeufting entity:

"Properties of Merit inc.

Nema of conatituant antity o
Nevad Cormoniben

Jursdiction Entitytyps*

and,

Propenies of Meritfne. ™ - o
‘Name of reeulting entity T )
Delaware T Cotponation’

Jurisdiction Entity typo *

2. A plan of convereton has beon adopted by the constifuent entity In compllance with the
taw of the jurlediction goveriing the constituent entity.

3. Location of plan of converaion: (chack one)
D The entire plan of conversion le attachod to thaae artloles,

The “:;m mn:ft:ldopinn uf|:onvaralon la on file 6t the reglstorad office or prinolpal
plaoe ncss resuiting entity.

Tha compiate sxscuted plan of corrversion for the resulting domoeetic imiod partnership hs
on file ot tho rocords officas required by NRS 88.330.

* corponation, imited partnarship, limited-liabliity Bmited partnarship, émiled-liabltty. ompany o business trust .

Huvada Socratary of Bate T2A Sonversion Pags 4

This lorm must b acoompanied by appropiiate fees. Rwdesd: t-6-18

Y




0 ‘ "
03/08/2018 12:10 (FAX)845 818 3588

BARBARA K. CRGAVSKE
of Stato
Narth Careon Streot
Caraon City, Nevada 88701-4201
(775) 8045708
Woebsito: www.nvann.gov ’

Articles of Conversion
(PURSUANT TO NRS 92A.205)

Page 2
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4, Forwarding addrosa where coples of process may be aent by-the Sooretery of State of Neveda {If o
foroign antity Is the reculting onlity In tho convorcion)

Ate wmR, piCord  SUPPY
cho: - Propéitles of Mérit inc.

121 S, Orangs Ave,, S, 1500
Qdando, Florida 32802

E. Effoctive date and time of fliing: (optional) (muot not be [ater than 80 days after the certificats is flled)
bate:! ) ) . Time:i ‘

8. Bignatures » must be sipned by:

1. if constifusnt aniity ln a Navada entity: en officer of anch Nevada corporation: 2il ganers| pariners of edch
Nevade imied partnarshin o limitec-llability Imited parnership; @ manager of sach Neveds Emited-liablity
CoOMpeny with menegers o cno member I there are no menagers; a trustse of sach Nevada business trust,
& managing partner of 8 Navada limitod-Yabliity partnership (n.k.a, general partnarship governsd by NRS

chapter 87},
2. If conatituent entity ls @ forsign antity: muel be signed by the canatituent antity In the mannar provided by
the law govaming R

Propenice of Meit Inc.
Neame of conetituent ontity

X' KU B8 T snte g
Signeture | 1 Title Dale

+ Pursuant o NRS 82A,205(4) if tha oonversion inkes effect on a later dela speallind In the ertkias of conversion pursuant to

NRS 824,240, the oonstituant document fliad with the Bacretary of Stete pursusnt to pampreph (b) subsection 1 must slato the
name and the |uriodiction of thi constiiuent anilty and that tha exixiance of e NEFuUlting Bntty cone not begin unidl the (ater date.

This statement must ba incltuded within the rasuiting emtity’s sriiclca

FILING FEE: $350.00

A

IMPORTANT: Faliurs to Include any of tha above infarmation and submit with the proper fess may causs this flling to ba rejected,

This form muwl be scoomprnled by approptials Koe. Nevacte Scritary o B A ot

e <H




