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ARTICLES OF INCORPORATION An O

oF =5 <

INNOVATIVE ASSETS CORPORATION ) =

)
-
Article 1. Name o B
=0 =z
The name of this corporation s INNOVATIVE ASSETS CORPORATION. '?/37;\( v;
[ A

>

Article 2. Purposes
The purpose gr purposes for which this corporation Is organized are:

To acguire and own tangible and intangible assets, including by not limited to stock or other equity oy
dabt in companies, imited partnerships, imited llabliity companles or other such entitles.

To acquire by purchase, exchange, gift, bequest, subscripion or otherwlse, and to hold, own,
motigage, pledge, hypothecate, sall, assigh, transfer, exchange or otherwise dispose of or deal in or
with s own corporate securities or stock or ether securities, including without limitations, any shares of
stack, honds, debentures, notes, martgages, or other instruments representing rights o Interests
tharaln or any property or assets created or issued by any person, firm, assoCiation or corporation, or
any government or subdivisions, agencles or instrumentalities thereof; to make payment therefore in
any lawful manner or to issue in exchange therefore its own securities or to use its unrestricted or

intantion that the purposes specified in each of the paragraphs of this Articie 2 shall be regarded 25
independent purposes and powers.

To do each and myverything necessary, suitable or proper for the accompiishment of any of the purposes
or the attainment of any one or more of the subjects harein enurmzrated, or which may at 2ny tme
appear conducive to or expedient for the protection or benefit of this corporation, and to do said acls as
fully and to the seme edent as natural persons right, or could do, In any part of the world as

principals, ngents, pariners, trustees.or otherwise, elther alone or W conjunctdon with any other
petsans, association or corporation.

To transact any and all lawful business for which carperations may be incorporated under the Florida
General Corporaton Act.

The foregeing clauses shall be construed both as purposes and powers, and shail not be held to limit or
restrct In any manner the generzal powers of the corporation, and the enjoyment and éxerciss thereo?,
as conferred by Laws of the State of Floride; and it is the Intention that the purposes z2nd powers
specified in each of the paregraphs of this Artidle 2 shall be regarded as independent purposes and
powers,

Article 3. Registered Office; Registered Agent

The addiess of the inial registered office of the corporation is 11891 U.S. Mwy 1, Sulte 100, North
Paln Beach, Forida 33408 and the name of its initial registered ageat at such address is Rabert C
Hacknay.
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Article 4. Principal Office

The business address of the corporation’s principal office is; 11891 .5, Hwy 1, Suite 100, North Paim
Beach, Plorida 33408,

Articla 5. Duration
The perlod of this corporation's duration is perpetual.

Article 6. Directors ahd Officers
6.1 Nurnber; Initial Directors

The number of directors constituting the inital board of directors s one, and the name and
address of the person who 5 tD serve as a director untll tha st annual meeﬂng of the
shareholders or until their successors are elected and qualified is:

tame . Address

Robert C. Hackney 11851 U.5. Highway Dne, Ste. 100
North Palm Beach, Florida 33408

6.2 Changes in Authacired Number of Directors

The number of directors of the corporation set forth it Section 6.1 of this Article shall constitute
the authorized number of direcrors until changed by an amendment of these arficles of
incorporation or by a bylaw duly adapted by the vote or written consent of the holders of &
majority of the then outstanding sharas of stock In the corporation. "
LY

&3 Powars oF Directors

Subjact to the limitations contained in the articles of incorporation and the Flotida General
Courparation Act concerning corporate action that must ba authorized or approved by the
shareholders of the corporation, all corporate powers shall be exercised by or under the
authority of the board of directors, and the business and affairs of the corporation shalf be
controlled by the board.

The board of directors shall delegate, to the extent that it conslders necessary, any portion of
its authority to manage, control, and conduct the current businesg of the company, to any
stending " or special committes of the corporation or to any officer or agent thereof,
Notwithstanding any dslagatlan of authority that the board may make hersunder, it shafl
exarclse general supervision over the officers and agenis of the corporation and shall be
responsibie to the shareholders for the proper performance of their respective duties.

HOS000262349 3
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6.4 Removal of Directors and Officers

Any officer elected or appointed by the board of directors, or by the Executive Committes, or by
the shareholders, or any member of the Executive Committies, or of any other stnding
committes, of any director of this corparation may be remaved at any time, with or without
cause, in such manner as shall be provided in the bylaws of this corporation.

6.5  Voting for Directors

In alt elections of directors of this corperation, each sharcholder has the tight to cast as many
vates as equal the number of shares held by the shareholder multiplied by the number of
directors to be slected, and tha shareholder may cest all of such votes for a single director or
may distripute them among the number of directors o be elacted, or any two or more of ther,
as such shareholder may see fit. This Section 6.5 may be amended only by a vote of alf of the
outstanding shares of stock of the corporation.

- Article 7. Incorpotrator

The= name and address of the incorporator Is:

Neme Address

Robert . Hackney 11891 U.5. Highway One, Ste. 100
North Palm Beach, Floride 33408

Article 8. Capitalization

The total number of shares of all classes of stock which the corporation shall have authority
Issue I8 350,000,000, divided inko 300,000,000 shaves of commen stock at no per value aach
and 50,000,000 shares of prafarred stock, 2t $1.00 par valug each.

8.1 Statement of Rights for Comunon Shares

{a}) Subject to any prior rights to receive dividends to which the holders of shares of any seties of
the preferred stock may be entitled, the holders of shares of common stock shaill be entited to
recelve dividends, If and when declared payable from time to time by the board of directors,
from funds legally available for payment of dividends.

(b} In the event of any dissclution, fiquidation or winding up of this corporaton, whether voluntary
or involuntary, after there shail have been paid to the holders of shares of preferred stock the
full amounts to which they shall be entitled, the holders of the then cutstanding shares of
common stock shali be entiled to receive, pro rata, any remaining asseis of this corporation
available for distribution to its shareholders. The board of directars may distribute in kind to the
halders of the shares of common stock such remaining assets of this corporation or may  sell,
transfer or otherwise dispose of alf or any part of such remaining assets to any other
corporation, trust or entity and recelve payment in cash, stock or obligatons of such cother
corporation, trust or entity or any combination of stch cash, stock, or obligations, and may sell
all or any part of the consideration so received, and may distribute the consideration so
received or any talance or proceeds of it to holders of the shares of comman stack, The
voluntary sale, conveyance, lease, exchange or transfer of all or substantially af the property or

HOS0002623493 3
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assets of this corporation  {unless in connection with that event the dissolution, liquidation or
winding up of this corporation Is specifically approved), or the merger or consalidation of his
corporatian into of with any other corporation, of the merger of any other corporation into i, or
any purchase or redemption of shares of stock of this corporation of any class, shalt not be
deemed to be 3 dissolution, Hquidation or winding up of this corporation for the purposa of this
paragraph (b).

= Except as provided by law ot this certificate of incorporation with respect to voting b <lass or
serias, each outstanding share of comimon stock of this corporation shalf entitle the holder of
that share to one véte on each maftrer submitted to a vote at a2 meeting of shareholders,

{d) Such numbers of shares of common stock as may from time to time be reguired for such
purpose shall be reserved for issuance (i} upon conversion of any shares of preferred stock or
any cbligation of this corporation convettible Into shares of common stock and (i) upon
exercize of any options or warrants (o purchase shares of comron stock.

8.2 Statement of Rights for Preferred Shares

The board of directors is expressly autharized to adopt, from time o time, a resolution or
resolutians providing for the issue of preferred stock in one or maore series, to fix the number of
shares in each such series and to fix the designations and the powers, preferences and relative,
participating, optional and other special rights and the gualificatians, limitations and restrictions
of such shares, of each such series.

The authority of the bomrd of directors with respect o each such series shall include a
determination of the following, which may vary as betwest the different series of preferred
stock: .

{a) The aumber of shares constituting the setles and the distinctive deslgnation of the series;

{3 The dividend rate on the shares of the serims, the condiions and dates upan which dividends
an such shares shall be payable, the extent, if any, to which dividends on such shares shall be

cumulative, and the relstive rights of preference, f any, of payment of dividends on such
shares;

{c) Whether or not the shares of the series are redeemable and, if redeemable, the time or Bmes
during which they shall be redeermable and the amount per share payable on redemption of

such shares, which amaunt roay, but need nat, vary according to the time and clrourmnstances of
such redemption; -

{d) The amwount pavable In respact of the shares of the series, in the event of any liquidation,
¢dissolution or winding up of this corporation, which amount may, but need not, vary according
to the time or circumstances of such action, and the relative rights of preference, if any, of
paymment of such amaount;

{2) Any requirement as to a sinking fund for the shares of the series, or any requirement as to the
redemption, purchase or other retirement by this corporation of the shares of the saries;

4)] The right, if any, to exchange or convert shares of the series into other securities or property,
and the rate or basls, time, marther and candition of exchange or conversion;

@ The voting rights, if any, to which the hoiders of shares of the saries shall be entitled in addition
o the voting rights provided by law; and

HO5000262349 3 4
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{h) Any other terms, conditions or provisions with respect to the setfes not inconsisient with the
provisions of this Article or any resolution adopted by the board of ditectors pursuant o this
Articia.

{5 The number of authorized shares of preferred stock may be increased or decreased by the
affirmative vote of the holders of a majority of the stock of this corporation entitled to vote at &
meating of shareholders. No holder of shares of preferred stock of this corporation shall; by
reason of such holding have any preemptive right to subscribe to any additional issue of any
stack of any class or serfes nor to any security convertible into such stock.

Article 9. Shareholders

8.1 Amendment of Bylaws

The board of directors has the power to make, repeal, amend and alter the bylaws of the
corporation, to the extent provided in the bylaws. However, the paramount power to repeal,

- amend and alter the bylaws, or to adopt new bylaws, 15 vested In the shareholders. This power
may be exercised by a voie of aff of the shaicholders present at any annual or specal mesting
of the shareholders. Maregver, the directors have no power to suspend, repeat, amend or
otherwise alter any bylaw ar partion of any bylaw so snacted by the shareholders, unless the
sharcholders, in enacting any bylaw or portion of any bylaw, otherwise provide.

2.2 Personal Liability of Shareholders

The private property of the shargholders of this corporation s not subject to the payment of
corporate debts, except to the extent of any unpald balance of subscription for shares.

9.3 Voting Rights

Except as otherwise expressly provided by the law of the S@te of Flarida or these articles of
Incorporation or the resolution of the board of directors providing for the Issue of a series of
preferred stock, the holders of the common stack shall possess exclusive voting power for the
alaction of directors and for all sther purposes. Every halder of record of common stock entitied
to vote and, except as otherwise expressly provided in the resolution or resolutions of the board
of divectors providing for the issue of a series of preferred stock, every holder of record of any
setles of preferred stock at the time entitied to vote, shall be entied to one vote for each share
hied.

9.4 Actionis by Written Consent

Whenever the vote of shareholders at a mesting of sharsholders is required or permitted to be
taken for or in connection with any corporate action by any provision of the corporation faw of
the State of Florida, or of these articles of lncorporation or of the byvlaws authorized or
permitted by that Jaw, the meeting and vote of shareholders may be dispensed with If the
proposed corporate action s tzkep with the written consent of the holders of stock having a
majority of the total number of votes which might have been cast for or in connection with that
action if a meeling were held; provided that in no case shall the writtzn consent be by the
holders of stack having less than the minimum  percentage of the vole required by statute for
that action, and provided that prompt notice s given to all  shareholders of the =king of
carporate actdon without 2 meeting and by fess than unanimous writterr consent.

HO5000262349 3 ) 5
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Article 10. Amendments

The corporation shall be deemed, for all purposes, to have reserved the right to amend, alter,
change or repeal any provision contained In is articles of incorporation, as amended, to the
‘axtent and in the manner now of in the future permitted or prescribed by statute, and all rights
conferred In these articles upon sharehoiders are granted subject to that reservation.

Article 11. Regulation of Business and Affairs of Corporation
1ii.1 Powers of Board of Directors

(=} In furtherance ang not in limitation of the powers conferred upon the board of directors by
statute, the board of diractors is expressly authorized, without any vate or cther action by
shareholders other than such as at the time shall be expressly required by statute or by the
provisions of these articles of incorporation, as amended, or of the bylaw, to exercise all of the
powers, rights and privileges of the carparation {whether expressed or implied in these articles
or conferred by statute) and to do all acts and things which may be dane by the corporation,
inciuding, without limiting the generality of the above, the right

{0 Pursuant to & provision of the bylaw, by ressolution adopted by a majorlty of the actual
number of directors elected and qualified, to designate from among its members an
executive commities and one or more other commitiess, each of which, W the exient
provided In that resolution or in the bylaw, shall have and exarcise all the authority of
the board of directors except as otherwise provided by law;

(it} To maks, élter, amend or repeal bylaw for the carparation;

(i To authorize the issuance from time to time of all or any shaves of the corporation, naw
or in the future authorized, part pald receipts or aliotment certificates in respect of any
such shares, and any securities converiible into or exchangeable for any such shares
{regardless of whather those shares, receipts, certificates or securides be unissued or
lesuvad and subsequently acquired by the corporetion), in each case to such
corporations, associations, partnerships, firms, Individuals or others (without offering
those shares or any part of them to the hclders of any shares of the corporation of any
class now or in the future authorized), and for such consideration (regardiess of
whether more or less than the par value of the shares), and on such terms as the
board of directors from Hme to time in its discretion lawfully may determine;

(V) From time to time @ create and issue rights of options to subscribe for, purchase or
othetwise acquire any shares of stock of the corporation of any class now or In the
future authorized or sny bonds or other obligations of securities of the corporation
{without offering the same pr any part of them to the holders of any shares of the
corparation’ of any class now or in the future authorized);

) In furtherance and not in fimitation of the provisions of the above subdivisions (i) and
{iv), from time to tme to establish and amend plans for the disttibution amang or sale
to any one or more of the officers orf employees of the corporation, or any subsidiaty
of the corporation, of any shares of stock or other securities of the corporation of any
class, or for the grant to any of such officars or employees of rights or optlons @
subscriba for, purchase or ofherwise acquire any such shares or cother securities,
without in any case offering those sharas ar any part of thern to the holders of any

HO5000262349 3 . 6
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shares of the corporation of any class now or it the future authorized; such
distribution, sale or grant may be i addition o or partly in lied of the compansation of
apy such officer or employee and rmay be made in consideration for or in recogniticn of
services rendered by the officer or employee, ar to provide them with an incenitive o
serve of to agree to serve the corporation or any subsidiary of the corporation, or
otnerwlise as the board of directors rnay determine; and

{viy To sell, lease, exchange, mortgage, pledpe, or otherwise dispose of or ancumber all or
any part of the assets of the corporation unless and except o the extent ctherwise
expressly required by statute,

(b} The board of directors, in its discretion, may from time to time;

(0 Declare and pay dividends upon the authorized shares of stock of the corporation out
of any assets of the corporation available for dividends, but dividends may be declared
and paid upon shaves issued as partly paid only upon the basis of the percentage of the
consideration actually pald on those shares at the time of the declaration and payment;

(ii)- Use and apply apy of its assets available for dividends in purchasing or acquiring any of
the shares of stock of the corporation; and

(i} Set apart cdut of its assets avallable for dividends such sum of sums as the board of
directors may deem proper, as 2 reserve or reserves to meet contingencles, or for
egualizing dividends, ot for maintaining or increasing the praperty or busthess of the
corporation, or for any other purpose it may deem conducive to the best Intarests of
the corporatipn. The board of directors in its discretion at any time may increase,
diminish or abolish any such reserve In the manner In which it was creatad.

11.2 Approval of Interested Director or Officer Transactions

No confract or transaction between the corporation and one o more of its directors or officers,
or between the corporetion and any other corporatlon, partnership, associafion, or other
arganization in which one ar more of its directors or officers are directors or officers, or have a
financial interest, shall be void or voidable solely for this reason, or solely because the director
or officer Is present at or participstes in the meeting of the board or committee thereof which
suthorizes the contract or transaction, or solely because his or their votes are counted far such
purpose, ift

1. The material facts as to his interest_and as to the contract or transaction ave disclosed
or are known to the board of directors or the cormmittee, and the board or committes
In good faith authorizes the contract or transaction by a vote sufficient for such purpose
without counting the vote of the interested divector or directors; or

2. Thea material facts as o his Interast and as to the contract or transaction are disciosed
or are kndwn to the shareholders entitled to vobte therson, and the contract or
transaction is specifically spproved in goed faith by vote of the shareholders; o

3. The contract or transaction Is fair as to the ¢orparation as of the time it is authorized,
approved or ratified, by the board of directors, a committee thereof, or the
shareholders. Interested directors may be counted in determining the presence of 2
guarum at a meeting of the board of directors or of a committee which authorizes the
contract or transaction.

HO5000262349 3 . 7
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i1.3 Indemunlficatian

(a) The corporation shall indemnify any persott whe was or is a party or is threetened to be made 2
party {0 any threatened, pending or completed action, suit or proceeding, whether dvil,
criminal, administative or Investigative {(other than an action by or in the right of the
corporation) by reason of the fact that he Is or was o dirsctor, officer, employae or agent of the
corporation, oF is OF was serving at the request of the corperation as a director, officer,
empioyee or agent of another corporation, partmership, joint venture, trust or other enterprise,
against expenses {including attorneys' fee), judgments, fines and amounts paid in settlement
actually and reasonably incurred by him in connection with such action, sulk or prooeeding if
he acted in good faith and in 2 manner he reasonably believed to be in or not opposed o the
best interasts of the carparation, and, with respact to any criminal acion or procesding, had
no reasonabie cause fo belisve his conduct was unfawful. The termination of any action, suit or
procesding by judgment, order, settlement, conviction, or upois a plea of nolo contendere or its
equivalent, shall not, of itself, create a presumption that the person did not act in good faith
and in a manner which he reascnably believed to be in or not opposed o the best interests of
the corporation, and, with raspect to any criminal action or proceeding, had reasonable cause
to belisve that bis conduct was utlawiul.

(b) The corporation shall indemnify any person who was or is a party or is threatened {0 be made g
party to any threatened pending or completed action or suit by or in the right of the corporation
to procure 3 judgment in its fever by reason of the fact that he is or was a diractor, officer,
employes or agent of the corporation, ar s or was serving at the request of the corporation as
a director, officer, employee, or agent of another corporation, partnership, joint venture, trust
or other enterprise against expenses (including attorneys' fees} actwally and reasonably
incirred by him in connection with the defense or settlement of such action or suit if he acted
In good faith and in 2 manner he reasonably belleved to be In or not opposed to the hest
interests of the corporation and except that no indemmification shall be mada in respact of any
daim, issue or matter as to which such perscn shall have been adjudged to be lable for
negligence or misconduct in the performance of his duty to the corparation unless and anly to
the extent that the court in which such action or suit was brought shall detarmine dpon
application that, despite the adjudication of lability but in view of all the circumstances of the
case, such person is fairly and reasonably entitfed to indemnity for such axpenses which such
other court shall deem proper.

<) To the extent that any persop referred to In paragraphs (a) and () of this articls has been
successiul on the merits ar ctherwise In defense of any action, suit or proceeding refervad to
therein or in defense of any clalm, lssue or matter therein, he shall be Indemnified against

expensas (including attorneys’ faes) actually and ressonably incurred by him in connection
therewith.

{d} Any indemnification under paragraphs (a) and (b) of this article (unless ordered by a <ourt)
shall be made by the corporation anly as authorized n the specific case upon a determination
that indemnification of the director, officer, employee or agent Is proper in the circumstances
because hi has mer the appifcable standard of conduct set forth in paragraphs (a) and {b) of
this article. Such detarrmination shall ba made {a) by the beard of direclots by a majority vote
of a guarem consisting of directors who were not parties to such action, suit or proceeding, or
{b) if such quorum s not obtainable, or, even If obtalnable & quorur of disinterested directors
5o directs, by independent legal counsel in & written oplnion, or {€} by the shareholders.

{a} Expenses incurred in defending & civil or criminal action, sult or proceeding may be pald by the
corporation In advance of the final dispasition of such action, suit or proceeding as authorlzed
by the board of directars in the specific case upon recelpt of an undertaking by or on behalf of
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the director, officer, emplovee or agent o repay such amount uniess it shall ultimately be
determined that he is entitled to be indemnified by the corporation as provided in this article,

(£ The indemnitication provided by this articte shall not be deemed exclusive of any other rights to
which those seeking indemnification may be entitfed under any statute, bylaw, agreement, vote
of sharehoiders or disinterested directors or otherwise, both as to action in his officlal capacity
aid as o action I anather capacity while halding such office, and shall continue as to a person
who has ceased to be 5 divector, officer, empityee or agent and shalf inure to the benefit of the
heirs, executors and adrnmlst:rators of suc:h a person.

(23] The corporation shall have powey to purchase and maintain insurance on behalf of any person
who is or was a director, officer, employee or agent of the corporation, or is or was serving at
the request of the comporation as a directar, officer, amployse or agent of anather corparation,
partnership, joint venture, trust or other enterprise, against any liability asserted against him
and Incurred by him/her in any such capacity, or arnising cut of his states as such, whether or
not the carporation wauld have the power ta mdemmfy him against such liabliity under the
provisions of this Article 11.

(h) For the purposes of this artide, references to "the corporation™: include all constituent
corporations absorbed In 2 consolidation or merger 25 well a5 the rgsulting or surviving
corporation so that any person who is or was & director, officer, employee or agent of such a
canstituent corporgtion or is or was serving at the request of such constituent corporation as a
diretrer, officer, employee or agent of another corporation, partnershlp, joint venture, trust or
ather &ntarprise shaill stand in the same pasition under the provigsions of this section with
respect to the resulting or swviving corporation as he would it he had served the resulting or
suviving corporation In the same capacity.

Far the purpase of forming a corporation under the laws of the State of Florida, the undersigned, has
ese arficles of Incorporation on this 10th day of Novemnber, 2005,

bert C. H
ncarpora

ey

HO5000262349 3 5
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CERTIFICATE DESIGNATING PLACE OF
BUSINESS OR DOMICILE FOR THE SERVICE
OF PROCESS WITHIN THIS STATE NAMING,

AGENT UPCON WHOM PROCESS MAY BE SERVED

The following is submitied pursuant 1o Sections 48.0%1 {1) and 607.034, Florida Statutes:

ACKNOWLEDGMENT:

Having been pamed to accept service of orocess for the above-stated corporation, at the inidal
registered offica of the Corporation of this State, I hereby accept to act in this capacity and agree to
comply with the provisions of sald statute relative to keeping the registered office of the corporation
open from 10:00 a.m. to ncon each day, except Saturdays, Sundays and legal holidays, and o pose
therain a sign designating the name of the corporation and the name of its registered agent.

Date: November 10, 2005

B r

v ‘ ;(
Robgrt C. Hackngh, Esquire U
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