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THE UNDERSIGNED hereby makes, subscribes, acknowledges and files these Articles of Incorporati
the purpose of forming a for-profit corporation under the laws of the State of Florida,

ARTICLES OF INCORFORATION
OF SIMCOE CAPITAL INCORFORATED
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The neme of the Corporation shall be “Simcoe Capital Incorporated™. T
kO
The Cotporation, by and through its officers and directora shell have the following powers; 3_,_)_3-3;

R To enter Into contracts for the provision of goods and services with any natural or judicial person end
to borrow money and contract debts when necessary for the transaction of its business or for the exercise of
its corporate rights, privilages or franchises or for any other lawful purpose of its incorporation; to issue bonds,
pramissory notes, bills of exchange, debentures and other obligations and evidence of indebtednesa payable at
& specific time or times, or payable upon the happening of a specified event or events, secwred or unsecured,
from time to time, for moneys borrowed or in payment for property acquired, or for amy of the other objects and
purposes of the corporation or for any of the objscts of its business; to secure the same by mortgage or
morigages, or deed or deeds of trust, or pledge or other lien upon any or all of the property, rights, privileges
or franchises of the Corporation, wheresoever siated, acquired or to be acquired; and to confer upon tho
halders of any debentures, bonda or other evidence of indebtedness of the corporation, secured or unsecured,
the right 1o convert the principal thereof into any preferred or common stock of the Corporation, now or
hereafter authorized, upon such terms and conditions as shall be fixad by the Board of Directors; to sell, pledge
or otherwise dispose ¢f any or all debentures or other bonds, notes and ather obligations in such manner and
upon such terms as the Board of Directors may deem advisable.

b. To acquire by purchase, subscription, or otherwise and to hoM for investment, and to own, hold, sell,
vote and handlo shares of stock in other corporations.

c. To have one or more offices, conduct its business and promote its objects within and without the State
of Florida, in other states, the District of Columbla, the territories, possessions and dependencies of the United
States, and In forpign countries, without restriction es to place or amount,

d. To rent, 1sase, purchase or trade such real or personal property as s necossary to effectuate the
accomplishment of its corporate purposes.

This instrument prepared by:
Steven C, Cronig, Esquire
Adomo & Yoss, LLP,

2525 Ponce de Leon Boylevard
Fourth Floor

Miami, Florida 33134
Telephcne (305) 460.1121
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e. To do all and sverything necessary and proper for the accomplishment of any of the purposes or the
atteining of any of the ohjacts or the furtherance of any of the powers enumerated in thess Articles of
Incorporation or any amendment thereto, necessary or incidental to the protection and beneflt of the Corporation
as principal, agent, director, trustes or othérwise and, in general, cithor slone or in association with other
corporations, firms or individuals to carry on any lawful busincas necessary or incidental to the accomplishment
of the pirposes or the attainment of the objects of the Corporation, whether or not such busineas is similar in
naturg to the purposes set forth in these Articles of Incorporation or any amendment thereto,

f. To perform any other act and 1o exercise any other power permitted to a corporation under tha lawa
of the State of Florida, without limitation thersupon.

k Tho capital sock of this Corporation shall consist of 2,500 shares of common voting stock with a par value of
one dollar per share, fully paid and non-asszssable. The whole or sny part of the capital stock of the Corporation shalt
be payable in lawful maney of the United States of America, or in propetty, labor or services at a just valuation to be
agread upon by the Directors, Property or labor may also be purchased with the capital stock of the corporation at such
valuation as may be fixed by the Board of Directors.

4, The amount of capital with which this corporation shell begin business shall not be leas than Five Hundred
Doltars ($500,00),

5. The Corporation shall have parpetunal existence.

6. The principal office of the Corporation ehall be located initially at 6315 Mistwood Lati¢, Rapidan, Virginia

22733 and subsequently at such other place as the Directors may choose.

7. The inftlat number of directors of the Corporation shall be one, but that number may be increased or décreased
beck down to one from time o time by a majority vote of the sharcholders.

8. The name and address of the initial sole director of the Corporation ia Prof, Matthew C. Hudson, 63153
Mistwood Lane, Rapidan, Virginis 22733.

9. The initial president and sols officer of the Corporation is Prof. Matthew C, Hudson, 6315 Mistwood Lane,
Rapidan, Virginia 22733,

10, The name and address of the Incorporator to these Articles of Incorporation is Steven C. Cronig, Esquire, ¢/o
Adorno & Yoss, LLP,, 2523 Ponge de Leon Boulevard, Pourth Floor, Miami, Florida 33134,

11, The name and address of the initial Reglstered Agent and Registered Office for the Corporation is Stoven C,
Cronig, Esquire, c/o Adomo & Yoss, LLP., 2325 Ponce de Leon Bouleverd, Fourth Floor, Miami, Florida 33134,

12, The following additional pravisions for the regulation of the business of the Corperation and for the conduct
of its affairy are hereby adopted as & part of these Articles of Incorporation:
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a, The otiginal subscriber of the Corporation shall have the right upon its organization to assign and
dellver his subsctiption of stock, if any, to any other person or te firms or corporations who may hereaiter
become subscribers to the capital stock of the Corporatien, who, upon accaprance of such assignmant, ghall
stand in lieu of the original subacriber and assume end carry out ull the rights, liabilities and duties entalled by
said subscription, subject 1o the laws of the State of Florida, and the execution of the necessary instruments of

assignment.

b. No person shel] be required to own, hold or comtrol stock in the Corporation ag a condition precedent
to holding an office in the Corporation.

c. No contract or other transaction between the Corporation and any other corporation in the absence of
fraud shall be affected or invalidated by tha fact that cne or more of the Directors of the Corporaticn is e
director or officer of such other corporation, or holds an interest in such other corporation; nor by reason of the
fact thet one or more of the Directors of the Corporation may have an interest in any contract or transaction with
the Corporetion and each and every such porson who may becoms a Director of the Corporation is hereby
relieved from liability which might otherwise exist from thus contracting with the Corporation for the benefit
of himself or eny firm, sesociation, or corporation in which he tnay ba otherwise interested, Any Director may
vote upon any contract or other mansaction between tho Corporation and any subsidiery or controlled
corporation without regard to the fact that he is also a director of such subsidiary or controlled corporation.

d Only persons who are lcenaed 28 mortgage brokers pursuant to Florida Statutes Chapter 494 shall be
officers or directors of the Corporation.

¢ The sharehalders of the Corporation, by majority vots, shall have the power 10 amend, alter, change
or repesl any provision of these Articles of Incorperation in form or substance at any properly announced
mecting of the shareholders.

IN WITNESS THEREOF, the undersigned has made and subscribed thess Articles of incorporation at Miami,

Miami-Dade County, Florida for uses and purposes aforesaid this 10th day of December 2009,
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STATE OF FLORIDA) o,
COUNTY OF MIAMI.DADE)

THENPERSONALLY APPEARED BEFORE ME, an officer duly authorized to sdminister orths and accept
acknowledgments within the State of Florida, Steven C. Cronlg, who, having produced a current Florida drivar's licenge
as edequate photographic identifiomtion, did execute the foregoing Articles of Incorporation before me and-di%,
acknowledge such execution s his free act and deed beforo me.

el m ;
WITNESS MY HAND AND SEAL this éﬁ 7‘4“ [dnte] day of December 2009 at Miamli, Florlda. %‘;E ;‘3
. e
Gl s
LG =
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NOTARY PUBLIC, STATE OF FLORIDA AT LARGE '35’:2-
My Commiasion Expires; S - ELiGA LOPEZBOY 5= Fﬂ
* « NY COMUSIION # 00 756383
or Bendyd Thed Sudoet Nolary Barvicen

ACCEPTANCE OF APPOINTMENT BY RESIDENT AGENT

The undersigned, Steven C. Cronig, iloreby accepis appointment as the Resident Agemt for Simcoe Capital
Incorporated and does agres to accopt sorvice of process on behalf of the Corporsation and to forward same to the

appropriate corporate officer, The undersigned is familiar with and accepts the obligations provided for in Florlda
Statutes Section 607.0505,

WITNESS my hand this 10th day of December 2009.

Steven C nig

P \Compuny dhared Folderliavel jasiame anror Prenny0213-0001, Simeos Capinl ¥ d, Anidlas of | povation.wpd

Fila #910213.000] :Thursday, Dlﬂnblr 1g, 2009

C1000 Adomo & Yeur, LLY.
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