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APPLICATION BY FOREIGN CORPORATION FOR AUTHORIZATION TO TRANSACT
BUSINESS IN FLORIDA

i Fr'

IN COMPLIANCE WITH SECTION 607, 1503, FLORIDA STATUTES, THE FOLLOWING IS SUBMITTED TO

REGISTER A FOREIGN CORPORATION T TRANSACT BUSINESS IN THE STATE QF FLORIDA.

1. Heart Placid, Inc.
{Enter name of corporation; must include “INCORPORATED,” “COMPANY,” “CORPORATION,"”
*In¢.,” *Co.,"” "Corp,* "Inc,” "Co," or "Corp.")

£
(If name unavatlable in Florida, enter alternate corporate name adopted for the purpose of transacting business in Flcrida) r\f;
2. Ontario, Canada 3. N/A
{Suate or country under the law of which it is incorporated) (FE] number, if applicable)
4. December 30, 2009 5. Pemetual
(Date of incorporation) {Duration: Year corp. will cease to exist or “perpetual™)
6.

{Date first transacted business in Florida, if prior to registration)
(SEE SECTIONS 607.1501 & 607.1502, F.S., to determine penalty liability)

7. 47155 State Road 62, Bowling Graen, Florida 33834
(Principal office address)

P.0. Box 51, Parrish, Florida 34219
{Current mailing address)

(Purpose(s) of corporation authorized in homne state or country to be carried out in state of Florida)

9. Name and street address of Florida registered agent: (P.O. Box NQIT aceeptable)

Name: . Diane Trammell

Office Address: 47155 State Road 62

Bowting Green ’ , Florida 33834
(City) (Zip code)

10. Registered agent’s acceptance:

Having been named as registered agent and to accept service of process for the above stated corporation at the place
designated in thils application, | hereby accept the appoiniment us registered agent and agree to act in this capacity. I
Jurther agree to comply with the provisions of all statutes relative ta the proper and complete performance of my dulles,
and I am familiar with and accept the oblipations of my position as registered ageni.

{Register: ent’s signature)

11. Anached is a certificate of existence duly authenticated, not more than 90 days prior to delivery of this application to
the Department of State, by the Secretary of State or other official having custody of corporate records in the jurisdiction
under the law of which it is incorporated.
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To: The Flarida Dept. of State From: Asnley Smith
Subject: 000163120359

H10000046794 3

12. Names and business addresses of officers and/or directors:

A. DIRECTORS
Chairman: Thierry Mesana
Address: 47155 State Road 62, BowlinQ_G_reen. Florida 33834

Zf) b

Vice Chairman:

Address:

Director:

Address:

Director:

Address:

P-4 0ing

B, OFFICERS

President: T i€y Mesana
Address; 47155 State Road 62, Bowling Green, Florida 33834

Vice President:

Address:

Secretary:

Address:

Treasurer: NG Mesana

Monday, March 01, 2010 4:43 PM Page: 3 of 11

Address: _ 47155 State Road 82, Bowling Green, Flarida 33834
NOTE: !f necessary, you may attach an um to the application listing additional officers and/or directors.
3. £
(Signature of Director or Officer listed in number 12 of the application)
ia. Tt ERRy [TESANA , PRESCOEANT
{Typed or printed name and capacity of person signi’ﬁg application}
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To: The Florida Dept. of State From: Ashley Smith Manday, March 01, 2010 4:43 PM Page: 4 of 11

Subject. 000163.120339
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i ‘3’ Industry Canada Industrie Canada
Certificate Certifical
of Incorporation de constitution
Canada Business Loi ¢canadienne sur
Corporations Act les sociétés par actions
Heart Placid huc. 7304145

Name of corporation-Dénomination de la socisié

I hereby certify that the above-named
corporation, the articles of incorporation of
which are attached, was incorporated under
the Canada Business Corparations Act.

o2

Richard G. Shaw
Director - Directeur

Corporation number-Numéro de Ia sociéé

Je certifie que la société susmentionnée, dont
les statuts constitutifs sont joints, a éé
constituée en société en vertu de la

Lot canadienne sur les sociétés par actions.

December 30, 2008 / le 30 décernbre 2009

Date of Incorporation - Date de constitution

Canadi
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To: The Florida Dept. of State From; Ashley Smith
Subject 000163,120359

M Industry Canada  [ndustrie Canada ELECTRONIC TRANSA

REPORT
Canada Business  Loi cenadiennc sur les

Corposations Acl  sociétés par pctions ARTICLES OF

Manday, March 01, 2010 4:43 PM Page: 5 of 11
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CTION RAPPORT PE LA TRANSACTION
ELECTRONIQUE

STATUTS CONSTITUTEFS

INCORPORATION

{SECTION 6)

Procexxing Type - Mode de Traltement: E-Commerce/Commerco-E

(ARTICLE 6)

I, | Mame of Corporation - Dénominnition de La xociésé
Heart Plscid Inc.

2. I ‘The province or tervitory in Canads whore the registered office ia to be situnted -
La prevines an ke tovritoive au Canads ob s sltoers b sidge sorial
ON

3, | T™he ciasses and any maximom number of shares that ibe corporation is suthorized to Isaue -
Catégories et te aombre maximal d'sctions que ia soniéié est sutorisée b Emeitre

The asmexed schedule is incotporsted in this form.
L'anaexe cl-jolote fhit pactie intdgramie de b présento farmale.

4. I Resirictions, if any, on share transfers - Resteictions sur le iransferl des aciions, s'il y a llen

The annexed schedule is incarporsied in this {form.
L'onnexo ci-jointe il pantie intégrante do ka présents formule,

5. l Number (or mislmam snd maximun number ) of directars - Nambee { o0 combre mintmat ot masimat ) d'sdministmicors

Minimure: | Maximum: 10

6. | Restrictions, i any, on business the corperation may earry on -
Limites kinpostes i Tectivité commerciaie de la sociéié, s'il y alicn

The annexed scheduie is incorporated in this form
Lannoxe ch-jointe falt partic intégrante de lo présente formule.

7. I Other provisions, if any - Autres dispositisns, 8°il y # fico

“The anneed scheduls is incorporaied in this form,
1'annexe ci-joime foit partic imégrante de ta présents formule.

8. l Tacorparaturs - Fondateurs

Nisme(s) - Nom{s) Address {incioding postal code) - Adresse {incfure le code postol)
THIERRY MESANA 4, DAVIDSOR DRIVE,
OFTAMA, CNTARIG, CANADA, K1J 6L7

Signature
THIERRY MESANA

Canadi
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To: The Floriga Dapt of State . From: Ashiey Smith Monday, March 01, 2010 443 PM Page: 6 of 11
Subject 000163.120359
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Iter 3 - Shares / Rubrigua 3 - Actiona
The Corporation is authorized Lo jssue:
1. An unlimited number of voting Class A Common shares withoul par value;
2. An unlimited number of non-voting Class B Common shares without par value;
3. An unlimited number of non-voling Class A Preferred shares without par value;

THE RIGHTS, PRI’;.IILEJGES, RESTRICTIONS AND CONDITIONS, ATTACHING TO EACH CLASS OF SHARES ARE AS
FOLLOWS:

1. The Class A Common Shares shall have attached thereto the following:
VOTING:

{a) The holders of the Class A Common Shares shall be ensttled o one (1) vote per share at all meetings of the sharcholders
excepl meetings (if any) at which only holders of a specified class of shares are eniitled to vote.

DIVIDENDS:

{b) The holders of Class A Common Shares may be entitled to receive and the Corporation may fxay 10 them, in the discretion
of the board of directors and to the exient that the board shall so determine any moneys, from time 10 time in any fiscal year of the
Corporation properly applicable to the payment of dividends. P

2. The Class B Common Shares shall have attached thereto the following:
VOTING:

(a) The holders ofthe Class B Common Shares shall not be entitled to receive notice of, w attend, nor Lo vote at any meetings
of sharcholders.

DIVIDENDS:

(b) The holders of Class B Common Shares may be entitled to receive and the Corporation may pay 1o them, in the discretion
of the board of dircetors and 10 the extent that the board shall so determine any maneys, from time 10 time in any fiscal year of the
Corporation properly applicable 10 the payment of dividends.

3. The Class A Preferred Shares shall have aitached thereto the following:
VOTING:

(a) Except as provided by Iaw, and as herelnafier specifically provided, the holders of the Class A Preferred Shares shall not

be entitled to receive notice of or to vole at any meetings of sharcholders but shall be entitled to recsive notice of any meetings of
sharehoiders called for the purpose of authorizing the dissolution of the Corporation or the sale, lease or exchange of &ll or
substantielly all the propenty of the Corporation other than in the ordinary course of business of the Corporation, end shail be
entitled to vote upon & proposal to amend the articles or (o perforin any other action which would have for effect to add to, remove
or change the rights, privileges, restrictions or conditions attached 1o the Class A Preferred shares.

DISTRIBUYION OF PROPERTY:

(5) In the cvent of the liquidation, dissolution or the winding up of the Corporation, whether voluntary or involunary, ot any
other distribution of the asscts of the Corporation among its shareholders, the holders of Class A Preferred Shares shall be entitled
to recefve, before any amount shall be pald or any property or assels of the Corporation distributed 1o the holders of any class of

common shares, such amount as is equal to the aggregate Redemption Price of all then issued and outstanding Class A Preferred
Shares,

REDEMPTION:

H10000046794 3



To: The Flerida Dept. of State From: Ashley Smith Monday, March 01, 2010 4:43 PM Page: 7 of 11
Subject: 000163.120358
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(¢} In these share conditions, the following words and phrases shall have the fotlowing meanings:

*Redemption Amount” of each Class A Preferred Share means the sum of one dotlar {$1.00); » .
*Redemption Price” of cach Class A Preferred Share means the Redemption Amount plus an amount equal to all dividends which
have at the relevant time been declared or accrued on the share but which have not been paid (if eny).

{d) Subject to the Act, the Corporation may redeem the whole or any part of the Class A Preferred Shares on payment for.

each share to be redeemed of the Redemption Price. In case a part only of the then outstanding Class A Preferred Shares is at any
time to be redeemed, the shares 30 to be redeemed shall be selected by Jot in such manner as the directors so determine, and may be
redeemed pro rata, disregarding fractions, and the directors may make such adjustment as may be necessary to avoid the redemptlion
of fractiona! parts of shares.

(€) 1n the case of the redemption of any of the Class A Preferred Shares, the Corporation shall, unless nolice is waived by the
holder of any such shares, at least thirty (30) days before the date specified for redemption (the "Redemption Date") mail to the
holder of holders of the Class A Preferred Shares a notice in writing of the Corporation's intention to redeem such Class A Preferred
Share, Such notice sha¥ set out the effective date of the redemption and the Redemption Price and, if part only of the shares held
by the person to whom such notice is addressed is to be redeemed, the number thereof so (0 be redesmed.

{0) On the Redemption Date, the Corporetion shali pay or cause 1o be paid to or to the order of the registered holder, in the
discretion of the Corporation, either by delivery of a demand promissory note or by cheque payable at any branch in Canada of one
{}) of the Corporation’s bankers for the time being, the Redemption Price on presentation and surrender, by the registered holder, of
the certificates representing the shares being redeemed at the head office of the Corporation or any other place designated in the
notice. ITa part only of the Class A Proferred Shares represented by sny certificates is being redeemed, a new centificate of the
balance shall be issued by the Corporation.

{g) From and aficr the Redemption Date, the Class A Preferred Shares called for redemption shall cease to be entitled to
dividends and their holders shall not be cntitled 10 exercise any of the righis of stereholders in respect of the shares.

(h) The Corporation shall have the right at any time after the mailing of notice of its intention to redeem any shares, to deposit

the Redemption Price of the shares called for redemption, or of such of the shares represented by certificates as have not at the date
of such deposit been surtendered by the holders thereof, to a special account in any branch in Canada of one (1) of the Corporation's
bankers payahie 10 or to the erder of the holders of such sheres upon presentation and surrender to such bank of the certificates
representing such shares, and upon such deposit being made or upon the dates specified for redemption in such notice, whichever is
the later, the shares in respect whereof such deposit shall have been made, shall be redesmed and (he rights of the holders thereol
afler such depasit or such redemption dato, as the case may be, shall be limited to receiving without interest the Redemption Price
for such shares against presentation snd surrender of the centificates for such shares.

RETRACTION:

(i) Subject to the Act, o repistered holder of any Class A Preferred Shares shall be entitled 1o reguire the Corporation to

redeem the whole or any part of the outstandlng Class A Preferred Shares registered in the name of the holder on the books of the
Corporation. -

(i) A holder of Class A Preferred Shares to be redeemed shall tender 10 the Corporation at its regisiered office a request in

writing specifying (i) that the holder desires to have the wholc or any part of the Class A Preferred Shares registered in his name
redeemed by the Corporation and (1i) the businesa day, which {uniess notice is waived by the Corporation) shall be not less than
thirty (30) days nor more than ninety (90) days after the day on which the request in wriling is given to the Corporation, on which
the holder desires to have the Corporation redeem the shares (the "Redempuion Date™), together with the share centificates, if any,
representing the Class A Preferred Shares which the registesed holder desires 1o have the Corporation redeem.

(k) On receipt from a holder of Class A Preferred Shares of a request in writing together with the share certificates issued end
cutstanding in the name of the holder, the Corporation shall, on the Redemption Date, redeem the shares by peying to the holder of
each share o be redeemed an amount equal to the Redemption Price. This payment shall bo made, in the discretion of the
Corporation, sither by delivery of a demand promissory note or by cheque payable at any branch in Canada of one of the
Corporation's bankets for the time being, 17a part only of the Class A Preferred Shares representad by any certificate is redeemed,
a new certificate for the balance shall be issued by the Corporation.

{I) The Class A Preferred Shares shall be redeemed on the Redemption date and from that date the shares shall cease to be

'H10000046794 3
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(1) The Class A Preferred Shares shall be redeemed on the Redemption date and from that date the shares shali cease o be
entitied to dividends and their holder shali not be entitled to exercise any of the rights of shareholders in respeet of the shares.

DIVIDENDS:
{m) The holders ol Class A Preferred Shares may be entitled to receive and the Corporation may pay to them, in the discretion

of the board of directors and {o the extent that the board shatl so determine any moneys, from time to time in any fiscal year of the
Corporation properly applicable to the payment of dividends.

H10000046794 3
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Item 4 - Restrictions on Share Transafors / Rubrique 4 - Restrictions sur le transfert des actions
(a) The Corporation shall not moke a distribution to the public of any of its securities.

{b) in the absence of any provisions contained in any shareholder agreement or buy-scil agreement between the shareholders, no
share or sheres of any class of the Corporation shall be transfarred by any shareholder unless and until the Directors of the
Corporation have either by (i} a resolution passed by the Board of Directors, or (ii) an instrument in writing signed by a majority of
the Directors, approved or authorized such transfer, and unless and uniil such share or shares have first been offered 10 the
Corporation in the following manner;

(i) Such shareholder desiring to sell or lransfer shares shall give notice thereof in writing to the Secretary-Treasurer of the
Corporation specifying the number and price of the shares Lo be transferred or sold;

(i) The Corporation shall have the right for a period of ten (10) days from the date of glving of the notlce of the availability for
purchase of such shares, to purchase such shares or a portion thercof as it may desire;

(c) In the event that the Corporation does not purchase all or any of the shares offered for sale to the Corporation pursuant to
subparagraph (lI) ebove, such share or shares shall first be offered for sale o the shareholders of the same class at a price not
exceeding the price specified in the notice given by the sharsholder to the Corporation and in the following manner:

(iy Such shareholder desiring to sell or transfer shares shall give notice thereol in wriling to the Secretary of the Corporation
specifying the number and price of the shares to be transferred or sald,

(ii) The other shareholders of the same class shall have the right for a period of ten (10) days from the data of giving of a notice
from the Secretary of the availability for purchase of such shares, to purchasc such shares or & portion thereof as they may desire
pro rata 1o the number of shares in the Corporation already held by them, provided that the pro rata portion of such shares which
any shareholder of such class shall not desire to purchase shall be available to shareholders destring to purchase pro rata to the
number of shares which shareholders desiring to purchase have agreed 10 purchase.

(iiii) If within the ten (10} day poricd described in subparagraph (i) above, al} or any of the shares offered for salc shall not be
purchased by other sharcholders of the same class, then such unpurchased shares may be sold, to any person at a price not less than
the price specified in the nolice given by the shareholder If such sale is effecied within a period of a further thirty (30) days.

(d) Nothing in this Article containcd shall prevent the hypothecation or pledge of any shares by any shareholder 1o secure any

maneys borrowed by him or to secure any indebtedness of the Corporalion, but any person or Corporation 1o whom any such shares
shall be hypothecated or pledged shall as to any further transfer be bound by all the provisions hereof.

H10000046794 3
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ftam B - Restrictions - Business / Rubrigue 8 - Restrictions - activitd commerclale
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Ham 7 - Other Provisions / Rubrique 7 - Autres dispositions
{a) That the board of directors may from time to time, in such amounts and on such terms as it deems expedient:

-

(i} borrow money on the credit of the Corporation;

(it) issue, reissue, sell or pledge debt chligations (including bonds, debentures, notes or other cvidences of indebtedness or
guaraniee, secured or unsecured) of the Corporalion;

(iii) tothe extent permitted by the Cenada Business Corporations Act (as from time to lime amendad) give directly or indirectly
fipancial assisiance to any person by means of a loan, a guarantec or otherwise an behalf of the Corporation to secure performance
of any present or future indebledness, liability or obligation of any person; and

(iv) charge, mortgage, hypothecate, pledge or otherwise create a security interest in ali or any of the currently owned or
subsequently acquired real or personal, movable or immaovable property of the Corporation, franchises and undertaking, to secure
any debt obligations or any moncy borrowed, or other debt ot Hability of the Corporation, ’

{b) That subject io the provisicns of the Canada Busincss Corporations Act, the Corporation shall have a lien on the shares
registered in the name of a shareholder who is indebted to the Corporation to the extent of such debt.
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