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The undersigned subscriber to the;e Articles of Incorporation, a oatural person
competent to contract, hereby forma a corporation under the laws of the State of Florida,

ARTICLE 1. NAME

The name of the corporation shail be MER Development, Inc.: The principal place of
business of thie corporation ehall be 222 Lakeview Avenue, Suite 160-421, West Palm Beach,
FL 33401,

ARTICLE Il NATURE QF BUSINESS

This corporation may engage or transact in any and all lawfhl activities or business
permirted under the laws of the United States, the State of Florids or any other state, countty,
tarritory or nation.

ARTICLE IIl. CAPITAL STOCK,

The maximum number of shares of stock that this corporation is authorized to have
outstanding at any one time is 50,000,000 shares of commeon stock having a par value of
$.0001 per share; and 10,000,000 shares of preferred stock, with the specific terms,
conditions, limitations, and preferences to be determined by the Board of Directors without

shareholder approval.
ARTICLE IV, ADDRESS

The street address of the initial registersd office of the corporation shall be 265
Sunrise Avenue, Suite 204, Palm Beach, FL 33480, and the name of the regisiered agent ofthe
corporation at that address is Donald F, Mintmire,

Donald F. Mintmire | FL. Bar Member 402435
Mintmire & Associatas

265 Sunrise Avenue, Suite 204

Palm Beach FL 33480

561-832-5696
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ARTICLEY. TERM OF EXISTENCE
. This curpouunn iz to exist perpetvally.
ARTICLE VI, DIRECTORS

This corporation shall have no Directors, initislly, The 2ffairs of the Corporation will
be ranaged by the shareholders until such tims as Directors are designated as provided by the
Bylaws. '

ARTICLE VII, ACTION BY MAJORITY VOTIE

The By-Laws of the Corporation may provide that any matter to be vated upen by either
the Directors or the Sharcholdery of the corporation shall require only a majority vote.
Consents in writing of either the Direstors or Sharekolders need be approved only by a
majority of such Directors or Shareholders.

The Board of Dirsctors by a majority vote thereof shall be and are hereby authorized
10 enter into on behalf of the corporation and to bind the corporation without sharsholder
spproval, any and all acts spproving (a) the terms and conditions of a merger and’ar a share
exchange; and (b) divisions, combinations and/or splits of shates of any cless or series of stock
of the corporation, whether issued or unissued, with or without any change in the number of
suthorized shaves; and shareholders affected thereby, shall not be entifled to dissentars rights
with respect theroto under any applicable statutory dissenters rights provisions.

ARTICLE IX, INCORFORATOR

The name and street address of the incorporstor to these Articles of Incorporation is:

Donsid F, Mintzire, Fxq.
Minttmire & Associates
265 Suntise Avenus

Suite 204

Palm Besch, Florida 33480,
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ARTICLE X, EFFECTIVEDAIE
. The corporation shall commenca its existence on February 12, 1999.

ARTICLE X[, CONFLICT OF INTEREST

Any related party contract or transsction must be authorized, approved or ratified ata
mecting of the Board of Directors by sufficient vote thereon by directors not interestad
therein or the transaction must be fair and reasonable ta the Corporetion.

ARTICLE XL INDEMNIFICATION

The Corporation shall indenmify its Offivers, Directors, Employees and Agents in
sccordance with the following:.

(#) The Corporation shall indermnify any person who was or is a party, or is
thrastensd to be made a party, to any threatened, pending of completed action, suit or
proceeding, whether civil, criminal, admtinistrative or investigative (other than an action by or
in the cight of the Corporation), by reason of the fact that he ix or was a director, officer,
emplayes or agent of the Corporation, or is o was otherwise serving at the request of ths
Carporation a3 a dirsctor, officer, employes or agent of another corporation, parmership joint
ventuse, trust or other enterprise, against expenses (inchuding attomeys' fees), judgments, fines
and amounts paid in settlement, actually and reasonably incurred by him In cormection with
such action, suitor proceeding, ifhe acted in good faith and in & manner he reasonably belioved
to be in, or not opposed to the beat intereats of the Corporaticn, and, with respect to any
crimina? action or proceeding, has no reasonable cause to believe his conduct to be unlawful,
The tenmination of any action, suit ot proceeding, by judgment, otder, settlement, conviction
upen z plea of nolo contenders or its equivalent, shall not of itself create a presumption that
the person did not act in good Saith in o manner he reasonably believed to be in, ornot epposed
o, the best interests of'the Corpotation and, with respect to any criminal actien or proceeding,
had ressonable causa to believe the action was unlawful,

(b) The Corporation shall indemnify any persan who was or is a paty, or is
threatened to be made a party, to any threatened, pending or complsted action or suit by orin
the right of the Carporation, to procure a judgment it its favor by reaton of the fact thathe is
or was & director, officer, employee of agent of the Corporstion, or is or was serving at the
tequest of the Corporation as a directer, officer, exployee or agent of ancther corporation,
partnership, joint venture, trust or other enterprise, againgt expenses (including atromeys'
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fees), actually and rezsonably incurred by him in comection with the defense ar settiement of
such action or suit, if he acted in good fuith and in a manner he reasonably bulieved to be in, )
or not opposed to, the bast intorests of the Corporation, sxcept that no indermification shall
be made in respect of any claim, issue or matter ag to whether such perton shall huve been
adjudged to be Hable for negligence or misconduct in the performance of his duty to the
Corporation, unlets, and only to the extent that, the court in which such action or suit was
brought shall determine upon application that, despite the adjudication of liability, butin view
of all circumstances of the case, such pemsonn it fairly and reasonably enttled two
indemnificatlon for such expenses which such court deems proper,

{c) To the extent that a directer, officer, employee or agent of the Corporation
has been successfil on the merits or otherwise in the defense of any action, suit or procceding
referred to i Sections (a) and (b) of this Article, or in defense of any claim, issus or matter
therein, ke shall be indermified against exponses (including attorney's fees) actually and
reasonably incurred by him in connection therewith,

(d) Any indemmniflcation under Section (s) or (b) of'thiz Atticle (urless ordered
by a court) shal] be made by the Corporation only a8 authorized in the specific cass upona
determination that indemnification of the offfcer, direstor, employes or agent is ptoper under
the circumstances, because he has met the applicable standard of conduct set forth in Section
(a) or {b) of this Article. Such detenmination shall be made (i) by the Board of Directors by a
majority vote of 1 quorum consisting of directors who were not partiss to such action, suit or
proceeding, or (if) if such quorum iy not obtainable or, even if abiainable, a quorum of
disinterested directors so dirwets, by independent legal counsel in a written opinion, or (iii)
by the affirmative vote of the holders of a majority of the sharcs of stock entitled to vote and
represented at a meeting colled for that purpose,

(¢) Expenses (including sttotneys’ fees) inenrrad in defending a civil orerimingl
action, suit or proceeding rsy be paid by the Corporation in advance of the final disposition
of such action, suit or proceeding, as authorized in Section () of this Article, upon receipt of
an understanding by or on behalf of the director, officer, employee or agent to repay such
smount, unless it shall ultimately ba dstermined that he is entitled to be indemnified by the
Corporation as authorized in this Article.

(f) The Board of Directors may exercise the Corporation's power to purchase
and maintain ingurance on behalf'of any person who is or was a director, officer, employee, or
ggent of the Corporation, or is or was serving at the request of the Corporation as 2 direcior,
officer, employee, or agent of ancother corporation, parthership, joint venture, trust or other
enterprise, against any liability asserted against him and incurred by him in any such capacity,
or arising out of his starus ag such, whether or not the Corporation would have the power to
demnify him against such liability undar this Article,
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of any other rights to which those secking indsmmification may be extitled undey these
Amended Articles of Incorporation, ths Bylaws, agreements, vote of the shaveholders or
disintorested directors, or otherwise, both as to action in his official capacity snd ay to actien
in another capacity while hoiding such office and shall continus as ta & person who has ceased

1o be & director, officer, employee or agent and shall inure to the benefit of the heirs and
personal representatives of such a person.

The provisions set forth in Fl. Stat, 507.0902 do not apply o control-shan
equisitions of shares of the Corporation.

IN WITNESS WHEREQF, the undersigned hag hereunto set his hand and seal on this

2h day of February, 1999.
p WML} M

'Donald ¥, Mintmire '

STATE OF FLORIDA.
COUNTY OF PALM BEACH

The foregoing instrument was aclmowledged before mo this 12* day of February, 1999
by Donald F. Mintmire, who is personally known to me and who (did/did not) take an oath.

ﬁohq Public ; 5

Donald F. Mintmire, having besn designated to act ag Registerad Agent, hereby agrees

o Josssp. Wi

Dongld F, Mintmire |
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