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CERTIFICATE OF DOMESTICATION
The undersigned, Richard P, Greena

,_Attommey-in-fact ,
(Name) (Titlc)
of "% r e - a forcign Corpotation,
(Corporation Name)
in accordance with F.8., $07.1801 docs herehy certily:
1. The date on which corporation was first formed was __Novenber 19, ..1992 .

2. The jurisdiction where the above samed corporations was fisst formed, incormporuted, or otherwise
caras into being was Toranta, Canada

3. The name of the corporation immediately prior to the filing of this Certificate of Domestication
wis Merbanco Ing.

4, The name of the corporation, as set forth in its artieles of incorparation, (o be filed pursuant te

%, 6017.0202 and 607.0401 with this cedificate is L Merbanso Inc.

™

5. The jurisdiction that constituted the seat, siege, social principal place of business or central

sdministration of the ¢otporation, or any other equivilend thereto undes appliceble law immediately
ptior to the ﬁlinigf ihe Certificate of Bomestication was
Tarcnto, €

6. Attached are Florida articles of incorporation to ¢complete the domestication requirements pursnant
to 5. 607.1301.

Tam _Attowney-in«fact of  Merbanco, Inc.

and arm sutharized to sipn this certificate of Domestication on behalt of the corporation and have done
so this the day of My, 2001
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ARTICLES OF INCORPORATION
OF
MERBANCQ INC,

THE UNDERSIGNED, for the purpose of forming a corporstion for profit pursusnt to
Chapter 607, Florida Statutes, does hereby adopt the following Astieles of Incorporation:

WITNESSETH: "

ARTICLE ]
NAME ANIY ABDRESS

The name and address of the principal office and/or malling address of the Corporation ig as
follows:

Merbance Inc,
44 Vietarin Street, Suite 1701
Toronte, Ontario MSC 1Y2
Canada

ARTICLE T
DURATION

This Corporation shall have perpetual existence commencing on the date of the filing of these
Asticles of Incorporation with the Department of State ol Floridy. :

ARTICLE I}
R ES

This Corporation is organized for the purpose of transacting any and ali lawful business.

Pecpared by:

Richard P. Greona, PLA.

Richard P, Greene, Esquite

2455 East Sunrise Boulovatd, Suite 903
Fort Tavuderdale, Florida 33304

{(954) 5646616

Florida Bar Number: 504378

6Z:€ Hd T1HRM 10

Ao T2 EYE

—




b

P. 4

MK

JUR-11-01 MON 1:37 PN s

AC 0000 7.2 gy

ARTICLEIV

ITAR .

This Corporation is authorized to issue 100,000,000 shares of common stock. no par valpe,
Subject to the requitements of ihe Florida General Corporation Act 35 now enucted or as may from
timo-to-time he amended, re-snacted or rejilaced (the “Act™), the rights, privileges, restrictions and
conditions attaching to the Common Shares arc as follows:

{b) Subjcetta the prior rights of the holders of any other class of shures for the payraent of
dividends (if any) and not otherwise, the holders of the Common Shares shail be entitled 1o receive
dividends if, as and when declared by the board of dircctars of the Corporation from time fo titne out
oi' asseis of the Corporation properly applicable (o the payment of dividends and the amount per
share of each such dividend shall be determined by the board of directors of the Corporation at the
timo of declaration.

() Inthe event of'the liquidation, dissolution or winding up of the Corporation or other
distribution of assets of the Corporation among its shareholders for the purpuse of winding.up jts
atfaics, the bolders of the Common Shares shall be entitted to receive, subject to the prior righls on
Hiquidation of the holders o the Special Shares (ifany), the Temaining assets of the Corporation upon
such g distribution on a share for share basis, without prefetence or distinetion among the holders
of Cominon Shares.

ARTICLEV
L} M FOR STOCKHOLDE, CTIN:

Unless otherwise provided for in the Corporation's Bylaws, 2 majority of the shares entitled
10 vole, represented tn person or by proxy, shall be required to constityle a quorum ata meeting of

sharcholders,
ARTICLE V1
REGISTERED QFFICE AND REGISTERED AGENT

The strect address of the initial registered office of this Corporation is 2455 East Sunrige
Boulevurd, Suite 905, Fort Lauderdale, Florida 33304 and the name ol the initinl repistered agent of
this Corporation at such address is Richard P. Greene, P.A,
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ARTICLE VI] :
INITIAL BOARD OF DIRECTORS
This Corporation shall have four directors initially. The tumber of directors miay be either

increased or diminished from time to time in the manner provided in the Byluws, but shall never be
less than one. The names and addresses of the initial Dirgewrs of the Corporation sre as follows:

Dorothy Falconer
44 Victoriu Street, Suite 1701
Toronto, Ontario M5C 1Y2 Canada

Alien Bezanson
44 Victoria Street, Suite 1701
Toronio, Ontario MSC 1Y2 Canada

F. Bryson Farrill
44 Viclorig Street, Suite 1701
Toronto, Ontario M5C 1Y2 Canada
Dean Bouridis

44 Victoria Strect, Suite 1701
Toranto, Ontarie M5C 1Y2 Cagada

NCORP TO
The name and address of the Corporation's incorporator is:
Richard P, Groone, P.A.

2455 East Sunrise Boulevard, Suite 905
Fort Lauderdale, Florida 33304

ARTICLE 1X
INDEMNIFICATION

TheCorporation shall indemnify its officers, directors and authorized agents for all liabitities
incurred directly, indirectly or incidentally to services performed for the Corporation, 1o the [ulleyt
extent permitted under Florida law existing now or hereinafter cnaeted.
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IN WITNESS WHEREOF, we h

subscribed out names this 3{ tay of May, 2001,

Ft. Lauderdale, ¥1. 33304 ,

! heteby am familiar with and acoept the dutics and responsibilities as Registered Apent for
sajd corporation.

P, GREENE, P.A.

A

P, Greene, Esq,, President

CARPG-MRiznailiMorhancotFL Articls
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