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ARTICLE 1
NAME
The name of the Comomtion is HERITAGE INTERNATIONAL BAN

1po
CORPORATTION (hereinafier called the “"Corparation").

ARTICLE It
PRINCTPAL OFFICE AND REGISTERED AGENT
The eusvent address of the principal plaze of business of the Corporatian is 6800 NW 46"

Court, Lauderhill, Florida 33319; such principal place of business of the Corporation may he
relocated to such address and in such ¢ity in the State of Florida as designated by the Board of

Directors of the Corporation (the "Board of Directors™) from time to time. The name and address
of the Corporation's regisiered agent in the State of Florida, whose Consent to Apprintment as
Registered Agent accompnnies these Asticles of Incarporation, is Patrick A. Thompson at 6800

NW 46" Count, Lauderhil), Florida 33319.
ARTICLE I

PURPOSE
The Corporation is formed to engage in any lawfu act or getivity for which corporations
may be orpanized under the Florida Business Corporation Act, Chapter 607, Florida Stanstes (the

¥
"EBCA™, including any amendments thereio.
ARTICLE IV

CAPITAL STOCK

Except as otherwise provided by law, authorized shares of capital stack of the

Corporation, regardiess of class or series, may b issued by the Corporation, from fime to fime in
such amounts, for sueh lawful consideration and for suth corporate purposes as the Board of
of Digeetnrs™) from time to time determine. Al

Diirectors of the Corporation (the ]

capital stock when issued and fully paid for shall be deemed fully paid and non-assessable. The
agevegate number of shares of capital stock which the Corporation shall have the suthority to
issue §s One Thousand consisting of 1,000 shares of Common Stock, par value §1.00 per share

(the "Comman Stock").
HOG0B0066051
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Compjon Stock.

A stetement of the powars, privileges and rights, and the qualifications, limitations or
resitictions thereot, in respect of the Common Stock of the Corporation, is as follews:

1. Geugral, Al shares of Common Stock shall be identical and shall

entitle the holders thereof to the same powers, preferences, qualifications,

limitations, privileges and other tights.
2 Voting Rights. Bach holder of record of Commen Stack shall be

entitled to one vote for each share of Common Stock atanding in such holder’s
name on the books of the Corporationt, Except as otherwise required by law of
these Atticles of Incorporation or any chareholders’ agreementt to which the

Corpo

ration and ts shareholders may be a party, the holders of Commen Stock

shall vote together 25 a single class on all matters submitted to shareholders for @
vote (including any acvion by written consent).

Incarpa

3, Dividends. Subjest to povisions of law and tn these Asticles of
ration, the holdets af Common Stock shall be entitled to receive dividends

out of funds legally available therefore at such times and in such amounts as the
Board of Directors may determine in its sole discretion.

4, Liguidation. Subjectto provisions of law and @ these Articles of

Incorporation, upox any liguidation, dissolution or winding up of the Corporation,
whether voluntary or involumtary, afier the paymcnt oF provisions for payment of
al} dobts and liabilities of the Cacparation, the haldevs of Commoil Siack shalt be
entitled 1o share ratably in the remaining assets of the Corporation aveilsble for

distribution.
B.  Options, Warrants & Rights.

1. The Cowporate may issue options, warmants nd rights for the

purchase of shares of any class or scries of the Corporation. The Board of
Directors, it its sole discretion, shall detevmnine the tezms and conditions on which
the options, warsants or vights are issued, thelr form and content and the
consideration for which, and terms and canditions upon which, ibe shares @ (0
be issued.

2. The tezms and conditions of rights or options o purchase shares of

any class or scrics of the Compatation may include, witheut limitation, restrictions
or conditions that preciude or limit the exercise, transfer, recsipt or holding of
such rights or options by aly Person o persons, including any person of pErsons
owning (beneficially or of record) or offering to acquirs a specified mumber o
percentage of the owstanding shates of any class Or series, or any transferee or
wwansferecs of any such person or persons, ot that {nvalidate or void such rights or
options held by any such persan or persons of any such transferse or transferees.
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ARTICLE YV
BOARD OF DIRECTORS

The Board of Directors shall consist of not fewer than one (1) nor mare than five (5)
members. The nmmiber of directors within these limits may he increased or decreased fom time
to time as pravided in the Bylaws of the Cotporatian. All corporate pOwars shall be exercised by
or undet the authority of, aud the business and affairs of the Corporation shall be managed under
e direction of, the Board of Directors, Members of the Board of Diveslors must be natural
persons who arc at feast 18 years of age bt need not be residents of Florida or shareholders of
the Corpotation,

ARTICLE V1
D ORrR (4]

Any action required or permitied to be taken ata meeting of the Boged of Dircctors (o1 8
committee of the Board of Directors) may be taken without 2 meeting if the action is taken by the
written consent of all mensbers of the Boatd of Drirestors (or of the committee of the Board of
Directars). The astion must be evidensed by one 6f poze written consents deseribing the action
to be taken and signed by each director (or commities member), which consent(s} shall be filed
in the rinutes of the proceedings of the Board of Directoys. The action taken shall be deemed
eftactive when the last directar signs the conseat, unless the consent specifies otherwise.

ARTICLE VI
CALL OF SPECIAL QH&REHQLDE_E MEEEING

Except as otherwise required by applicabls law, tie Corporation shall not be required 1o
hold & special meeting of shareholders of the Corporation unless Gin addition to any other
requirements of applicabile taw) (i) the holders of not less than thirty-thres and oae-third (33'/)
percent of all the votes entitled to be cast on any issue proposed to be considered at the proposed
special meeting sign, dale and deliver to the Corporation's secretary one af more written
demands for the meeting describing the purpose or puarposes for which it is to be held; or (ii) the
meefing s called by () the Bogrd of Divectors pursuant to & resolution approved by a majority of
the entire Board of Directors, (b) the Corporation's Chairman of the Board of Directors or Chief
Executive Officer or {c) the Corporation's Secretary wpon (e written request of three oy more
members of the Board of Direstors. Only businsss within the purpose or puposes described in
the special meeting notice required by Section 607.0705 of the Florida Business Corporation Act
may be conductsd a1 a special sharsholders' meeting.

ARTICLE VIl
SHAREHOLDER ACTION BY WRITTEN CONSENT

Anyacﬁonraqulredorpwmiusdtobetakenalanyannualorspecialmeeﬁngof
shareholders of the Corpotation may be taken without & meeting, without prior notice and
without & vote if such action is taken by the eritten consent of the halders of the outstanding
shares of eapital stock of ke Corpomtion entitled 1o vote on such matter having not fess than the

minintum number of voies necessary 10 suthorize or take sueh action at a meeling o which ail -

dhares of capital stock entitled to vote thercon were present and voted. In order 1o be effective.
3 HO0000066051
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the action must be svidenced by onc or more writien consents describing the action (o be 1akes,
dated and signed by approving sharcholders having the requisite number of votes entitled to vate
thereon, and deliverad to the Secretary or other ofilcer or agent of the Corporation having
enstady of the book in which proceedings of meetings of the Corporation are recorded. Within
ten (10) days after obtaining such authorization by writien consent, notice must be given to those
shareholders who have not consented in writing or who are not astitled to vote on the sction,
which notice shall comply with the provisions of the FBCA.

ARTICLE IX
L ATION OF LIABILITY

To the fullest extent permitted undsr the FBCA and other applicable law, uo director
shall be personally Hable to the Corporation or sy of its sharchaldess for monetary damages for
breach of fiduciary duty as & directar, except to the extont such exsmption from liability or
Fumitation thereto is ot permitted under the FBCA as the same exists or may hereafier be
amended. If the FBCA is amended hereafter to athorize the further elimination or limitation of
the liabifity of directors, then the lability of a director of the Corporation shall be eliminated ar
timited to the fullest extent authorized by the FBCA, a¢ co amerded. Any repeal or modification
of this Article I shall not adversely affect any right or protection of a directot of the carparation
existing at the tirae of such repeal or modlfication with respect to asts or omissions ossuITing
priot 1o such repeal or modification.

&ETICLE X
INDEMNIFICATION

Tha Corporation shall indemnify its ivectnrs to the fullest extent antharized or permitted
by law, &s now o7 hereafier iy effect, and wich right to indemnification shall continue as 10 2
person who hag ceased 1o be director pf the Corporation and shall inure to the benefit of his oF
her beirs, executors and persanal and legnl representatives; provided, howevet, that, axcept for
praceedingy to enforce rights to indenmification, the Corperation shall not be ohligated to
indemnify any dircotor {ar his or her heirs, executars or personal or legal reprasentatives) in
connectipn with a procesding (or part thereof) initiated by much person waless such proceeding
(or part thereof) was awthorized or consented o by the Beard of Directors. The right fo
indemuification canferred by this Artiele X shall include the right to be paid by the Corporation
the expenses incurred in defending or otherwise participating in any proceeding in advance of its
final disposition only wpon the Corporation’s ressipt of an undertaking by or on bekalf of the
dizector 1o repay such amounts if it shall be witimately determined that hie or she is not entitied to
be indenmified by the Corporation as authorized in this Adticle X.

The Corporation may, fo the exient authatized from time to time by the Board of
Directors, provide rights to indemnification and 1o the advancement of expenses Yo officers,
employees and agents of the Corpocation similar 10 those conferred in this Article X 1 directors
of the Corporation.

‘The righis to indemnification and to the advance of cxpenses conferred in this Article X
shall ot be exclusive of any other right which any person may have o hereafier acquire uRdsy

HO00000066051
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thess Asticles of Incarporation, the Bylaws of the Carporation, any statute, ageeement, vote of
sharcholders or disinterested divectors or otherwise.

Any repeal or medification of this Article ¥ shall not adversely affect any Tights to
indemmification and to the advancement of expenses of a director of the Corparation existing at
the time of such repeal or modification with respect to any acts or omissions accurring priot 10
such repeal or modification.

AARTIC’LE X1

In furtherance and not in limitation of the powers conferred by the laws of Florids, each
af the Board of Direstars and sharcholders is expressly autharized and empawered to make,
alter, smend and repeal the Bylaws of the Corporation in any respect Rot inconsistent with the

. laws of the Siate of Florida or with these Arficles of Incorporation. The shareholders of the
Coporation may amend or adopt a bylaw that fixes 3 greater quanum or voling requirement for
sharcholders (or voting groups of sharcholders) than is required by law.

ARTICLE 11

The Corparation reserves the right to amend or repeal any provision contained in theso
Articles of Incorporation, o any amendment thereto, and any right conferred upon the
shareholders is swhject to this reservation,

ARTICLE XTI
INCORPORATOR

The name and address of the incorparator of the Corporation is Wilired A. Brown it 6800
NW 46% Cout, Laudethill, Flarida 33319.

L J ¥ ¥ L] -

IN WITNESS WHEREQF, the undersigned inco , pursuant 1o the laws of the
Stte of Flosida,  has executed these Anicles of Incorporation of FWERTIRGE.
CTERITONAL EAN CompoRaTiaN, this /£ day of December in the year 2000.

| HERITAGE INTERNATIONAL
BAN CORPORAITON

b 3

% e

INCORFORATOR
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CONSENT TO APPOINTMENT AS REGISTERED AGENT

is GR00 NW 46% Cout,
business addrzss

The wndemigned, Pagick A, Thompson, whoss _
i i ts intment as the repistered agent of .
Laudeehill, Florida 33318, hersby u;c;"ﬂ; mim e aad red e o e

ERNATICNRL OOFRC »
e for In Seuﬁm%ag?.ﬁsui of the Florida Statutes.
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