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ARTICLES OF INCORPORATION(3 FEB 26 PH 1357
SECHL | At O STATE

or TALLARASSEE, FLORIDA

CITYMERCH CORPORATION

The undersigned incorporator, for the purpose of forming a corporation under the Florida
Business Corporation Act, adopts the following Articles of Incorporation:

ARTICLE 1
NAME

The name of the corporation is CITYMERCH CORPORATION (hereinafter called the
"Corporation™).

ARTICLE II
PRINCIPAL OFFICE AND MAILING ADDRESS

The initial principal office and mailing address of the Corporation is: 1050 Michigan
Avenue, Suite 2, Miami Beach, Florida 33139.

ARTICLE 111
CAPITAL STOCK

The number of shares of stock that the Corporation is autherized to issue is Two Million
(2,000,000), consisting of One Million (1,000,000) shares, par value $.01 per share, of Common
Stock and One Million (1,000,000) shares, par value $.01 per share, of Preferred Stock. Each
issued and outstanding share of Common Stock shall be entitled to one vote on each matter
submitted to a vote at a meeting of the shareholders. The shares of Preferred Stock may be
issued from time to time in one or more series. The Board of Directors of the Corporation is
authorized, by filing a certificate or amendment pursuant to the applicable law of the State of
Florida, to: (i) establish from time to time the number of shares to be included in each such
series; and (ii) fix the preferences, limitations and relative rights, including but not limited to
dividend rights, dividend rate, conversion rights, conversion rate, voting rights, rights and terms
of redemption (including sinking fund provisions), the redemption price or prices and the
liquidation preferences of any wholly unissued series of shares of Preferred Stock.

ARTICLE IV
INITIAL REGISTERED OFFICE AND AGENT

The street address of the Corporation's initial registered office is 1050 Michigan Avenue,
Suiie 2, Miami Beach, Florida 33139. The name of the Corporation's initial registered agent at
that office is Dirk DeScuza.

ARTICLEYV
INCORPORATOR

The name and address of the incorporator of the Corporation is Robert F. Williamson, Jr.,
1050 Michigan Avenue, Suite 2, Miami Beach, Florida 33139.

{MIB94118;1}



ARTICLE VI
INDEMNIFICATION

Any person made, or threatened to be made, a party to any threatened, pending, or
contemplated action or proceeding, whether civil, criminal, administrative, or investigative,
arising out of or related to such person's service as a director, officer, advisory board member,
employee, or agent of the Corporation, shall be indemnified by the Corporation to the fullest
extent permitted by applicable law, and the Corporation may advance to such person related
expenses incurred in defense of such action, to the fullest extent permitted by applicable law,

IN WITNESS WHEREOF, the undersigned has executed these Articles of
Incorporation this Februaryi_‘{, 2003.. ) S _

., Incorporator
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CERTIFICATE OF ACCEPTANCE BY

REGISTERED AGENT

Pursuant to the provisions of Section 607.0501 of the Florida Business Corporation Act,
the undersigned submits the following statement in accepting the designation as registered agent
and registered office of CITYMERCH CORPORATION, a Florida corporation (the
"Corporation"}, in the Corporation's articles of incorporation:

Having been named as registered ageni and to accept service of process for the
Corporation at the registergd office designated in the Corporation's articles of
incorporation, the undersigned accepts the appointment as registered agent and agrees to
act in this capacity. The undersigned further agrees to comply with the provisions of all
statutes relating to the proper and complete performance of the undersigned's duties, and
the undersigned is familiar with and accepts the obligations of the undersigned's position
as registered agent.

IN WITNESS WHEREQF, the undersigned has executed this Certificate this 1'7{ day of
February, 2003. :

Py

Dirk DeSouza, Regiftered Agent
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