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STATYE. OF FLORIDA
ARTICLES OF INCORPORAYION
SECRETAR
ox TALCARASSEE F STATE,
BEARTLAND ACQUISITION COR®.

The undersigned, desiring to form, organize and incorporate & corporation under the laws of
the State of Florida, hereby adopts the follawing Articles of Incorporation and certifies:

ARTICLE 1
The name of this corporation shall be:

HEARTLAND ACQUISITION CORP.

The principal office of the corporation is located at:

444 Brickell Avenue, Suite 300
Miami, Florida 33131

ARTICLEXY

This corporation may engage in any activity or business permitted under the Jaws of the State
of Florida, and shall enjoy 2!l the rights and privileges of & corporation granted by the laws of the
State of Florida.

ARTICLE TI

The aggregate number of shates which the corporation shail have authority to issue is Fifty
Miltion (50,000,000) shares, divided into:

20,000,000 Preferred Shares
and

30,000,000 Common Shares

A statement of the preferences, privileges, and restrictions granted to or imposed upon the
respective classes of shares or the holders thereof is as follown:

giled by:

tewart A. Mezkin, Esq.

Flz. Bar No. 153444 Hanooooiwig)
444 Brickell Avenue, Suits 300

Mian, Flosida 33131
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A Common Shares. The tems of the 30,000,000 Common Shares of the corporation shall
be as follows:

(1) Dividends. Whenever cash dividends upon the Preferred Shares of all series
thereof at the time outstanding, to the extent of the preference to which such shores are entitled, shall
have been paid in full for all past dividend periods, or declared and set apart for payment, such
dividends, payabls in cash, stck, or otherwise, as roay bs determined by the Board of Directors, may

be declared by the Board of Directors and paid from time to tme to the holders of the Common
Shares out of the remaining net profits or surplus of the corporation.

(2) Liquidation. In the event of any liquidation, dissolution, or winding up of the
affairs of the corporation, whether voluntary or involuntary, all assets and funds of the corporation
remaining after tho payment to the holders of the Preferred Shares of all series thereof of the full
amounts 1o which they shall be entitled a5 hereinafter provided, shall be divided and distributed among
the holders of the Common Shares according to their respective shares,

(3) Voting rights. Each holder of a Common Share shall have one vote in respect of
each share of such stock held by him. Thiere shail not be cunwlative voting,

B,  Preferred Shares. Pror to the issuance of any of the Preferred Shares, the Board of
Directors shall determine the number of Preferred Shares to then be issved from the Twenty Miltion
(20,000,000) shares authorized, and such shares shalt constitute a series of the Preferxcd Shares.
Such series shall have such prefereaces, fimitations, and relative rights as the Board of Dircctors shall
determine znd such series shall begiven a distinguishing designation. Each share of a series shall have
preferences, limitations, and relative rights identical with those of all other shares of the same serics,
Except 1o the extent otherwise provided Iu the Board of Directors' determination of a series, the
shares of such series shall have preferences, [imitations, and relative fights identical with all other
series of the Preferred Shares. Preferred Shares may have dividend or liquidation rights which are
prior (superior or senior) 10 the dividend and liquidation rights and preferences of the Class B
Preferred Shares. Also, any sexies of the Preferred Shares may have voting rights.

ARTICLE IV

Tho corporation is to have perpetual existence,
épﬂﬂ L v

So long as all the shares of this corporation are owned bencficinlly and of record by only one
of two shareholders, the business and property of tha corporaion shall bz monaged by a Board of not
fower than the nymber of shareholders. At such time as the shares are owned beneficlally and of
record by more than threo or mare shareholders, the business and property of the corporation shall
be managed by a Board of not fewer than three (3) nor more than iwenty-one (21) directors, who
shall be natural persons of full age, and who shall be elected annually by the shareholders baving
voting rights, for the tenn of one year, and ghall serve until the election and acceptance of their duly
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anmual meeting, the terms of the sitting dirsctors shall be

their successors are elected and qualif
shareholders, Any vacancies, meluding vacancies resulting from an

directors, may be filled by the Board :
The Board of Directors hall have full power, and it is heseby expressly

decrease the number of directors from tme to time without requiring a vote
director or directors may be remo
for such purpose.

to the provisio
of Florida, shall hold office for the first year of the corporation’s
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event of any delay In holding, or adjournment of, or failura 10 hotd an
automatically contimued indefinitely untl

be residents of the State of Florida nor
increaso in the mumber of
of Directors, though less than & quorum, for the unexpired term.
authorized, to increase or
of the shareholders. Any

ved with or without cause by the shareholders at 8 meeting called

ified, Directors need not

The name(s) and addrcss(es) of the member(s) of the first Board of Directors, who, subject

:ions of the Articles of Incorporation, the By-Laws, and the corporation laws of the State
business and existence, or until their

successors are elected and have qualified are:
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NAME ADDRESS
Stewart A. Merkin ' 444 Brickell Avenue, Suite 300
Miami, Florida 33131

ARTICLE VI

_ This corporation, and any or all of the shareholders of this corporation, may from time to time
enterinto such agreements as they doem expedient relating to the shares of stock held by them and

limiting the transferebility thereof; and thereafier any transfer of such shares shall be made in

accordance with tha provisions of such agrecment, provided that before the actual transfer of suck

shares on the books of the corporation, written notice of such agreement shall be given to this
corporation by filing 2 copy thereof with the secretary of the corporation and a reference to such
agreement shall be stamped, written or printed upon the certificate fepresenting such shares, and the
By-Laws of this corporation may likewise include provisions for the making of such agreement, as

aforesaid.

ABYICLE VIE

“The private propesty of the sharcholders of the corporation shall not b subject 10 the payment
of the corporation's debts 1o sny extent whatever,

. ARTICLE VITX

The corporation hereby designates, a3 its Registered Agent, and os its Resident Agent to
accept service of process within the State:

Stewart A, Merkin
444 Brickell Avenue, Suite 300
Miami, Florida 33131
3
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ARTICLE XX

“The following indemnification provisions shall be deemed to be contractual in nature and not
subject to retrosctive removal o reduction by amendment.

(8) This corporation shall indemnify any director who was or is a party of is threatened'to be
made = party to any threatened, pending or completed action, suit or proceeding, whether c.wil.or
criminal, judicial, administrative or investigative, by reason of the fact that he/she is or was serving
at the request of this corporation as a director or officer or member of another corporation,
partnership, joint vemturs, trust, or other emterprise, ageinst expenses (inct_uding attorneys' fees),
judgments, fines, and amounts paid in settlement, actually and reasonably incurred by himv/her in
connection with such action, suit or proceeding, including any appeal thereof, if he/she acted in good
Gaith or in a manner he/she reasonably believed to be in, or not opposed 10, the best interests of this
corporation, and with respect to any criminal sction or proceeding, if he/she bad no reasonable cause
1o believe hisher conduct was unlawful. However, with respect to any action by or in the right of
this corporation to procute a judgment in its favor, no indemmification shall be raade in respect of any
claim, issue, ar matter as to which such person is adjudged liable for negligence or misconduct in the
pecformunce of his'her duty to the corporation unless, and only to the extent that, the coutt in which
cuch action or suit was brought determines, on application, that despite the adjudication of liability,
uch person is fairly and reasonably extitled to indempity in view of ail the circumstances of the case.
Termination of any action, suit or proceeding by judgment, order, settlement, conviction, or in 2 plea
of nalo contendere or its equivalent, shall not, of itself, create a presumption that the party did not
mezt the applicable standard of conduct. Indemnification hereunder may be paid by the corporation
in advance of the final disposition of any action, suit or proceeding, on a prefiminary determination
that the director, officer, employee or agent met the applicable standard of conduct.

()  The corporation shall also indemnify any director or officer who has been successful
on the mexits or otherwise, in defense of any action, suit, or proceeding, or in defense of any claim,
issue, or matter thereir, against all expenses, including attorneys’ fees, actually and reasonably
incurred by bim/her in connection therewith, without the necessity of an independent determination
that such director of officer met any appropriate standard of conduct.

()  The indemnification provided for herein shall continue as to any person who has
ceased to be a director or officer, and shall inure to the benefit of the heirs, executors, and
adminlistrators of such persons.

(@ In addition to the indemnification provided for herein, the corporation shall have
power to make any other or further indemnification, except an indemnification against gross
negligence or willful misconduct, under any resolution or agreement duly adopted by the Board of
Directors, or duly authorized by a majonty of the sharcholders.
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ARTICLEX

No director of the corporation shall be pessonally lisble to the corporation or its sharcholders
for monetary damages for breach of fiduciary duty as 8 director, provided, that the foregoing clause
shall not spply o sny Liabllity of a director for any action for which the Florida General Corporation
Act proscribes this limitation end then onlyto the extent that this lritation is specifically proscribed.

AREICLE XY

In furtherance, and not in fimitation, of the powers conferred by the laws of the State of
TFlorida, the Board of Directors is expressty authorized:

I i el G e e 'y
5 ".‘ﬁj%;ﬁ% S e e
O e R

(2) To make, alier, amend, and repeal the By-Laws of the corporation, subject 10 the
power of the holders of stock having voting power to alter, amend, or repeal the By-Laws made by
tha Board of Directors.
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()  To determine and fix thz vatue ofany property to be acquired by the corporation and
to Issue and pay in exchange therefore, stock of the corporation; and the judgment of the directors
in detepmining such valus zhafl be conelucive,
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(¢)  To set aport cut of any finds of the cosporation available for dividends, a reserve or
reserves for working capital or for any other lawfial purposes, and also to abolish any such reserve
in the same manner in which it was created.

(@) To determine from time to time whether and to what extent, and at what time and

and under what conditions and regulations the accounts and books of the corporation, or any
of the books, shall be open for inspection by the shareholders and no shareholder shall have any right
to inspect any sccount or book o document ofthe corporation except as conferred by the laws of
the State of Florida, unless and until suthorized to do so by resolution of the Board of Directors or
of the shareholders.

(¢) The Board of Directors may, by resolution, provide for the issuance of stock
cestificates to replaca lost or deatroyed certificates.

ARTICLE XX

If the By-Laws 50 provids, the shareholders and the Board of Directors of the corporation
shall have tho powar to hold their meetings, to have an office or offices, and to keep tho books of the
corporation, subject to the provisions of the laws of the State of Florida, outside of s2id stato ot such
place or places as may ba designated from time to timo by the Board of Direstors.

The corporation may, in its By-Laws, confer powers upon the Board of Directors in addition
to those granted by these Asticles of Incosporation, and in addition to ihe powers and suthority
expressty conferred upon tham by the laws ofthe State of Florida,
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Election of dircctors neod not be by ballot uness the By-Laws so provide.

Dicectors shall be entitled to reasonable fees for their attendance at meetings of the Board of
Directors.

ARTICLE XT1

In case the corporation enters into contracts of transacts business with one or more of its
directors, or with any firm of which on¢ or mora of its directors are members, or with any other
corporation or associstion of which one or more of its directors are ghareholders, directors, or
officers, such contracts of transactions ghall not be invalidated or in any way affected by the fact that
such director or directors have or may have on interest therein which is or might be adverse to the
interest of this corporation, provided that such contracis or transactions are in the usual course of

business.

In the absence of fraud, no contract or other wransaction betvreen this corporation and any
other corporation or any individual or firm, shall in any way be affected or invalidated by the fact that
any of the directors of this corporation is interested in cuch contract or transaction, provided that such
interesi shall be fully disclossd or otherwise known to the Board of Dircctors in the meeting of such
Board at which time such contract or transaction was authorized or confirmed, and provided,
howevey, that any such directors of this corporation who are 50 interoested may be counted in
determining the existence of @ quorum at any meeting of the Board of Directors of this corporation
which shall authoriza or confimn such contract of transaction, and any such director may vote thereon
to authorize any such contract or transaction with the like force and effect as if he were not such
director or officer of such other corporation or not so interested.

ARTICLE X1V
The corporation seserves the right to amend, alter, ¢change or repeal any pfovision contained

in thesa Articles of Incorporation in tho manner now or hereafter prescribed by law, and all rights and
powers conferred herein upon shareholders, directors and officers are subject to this reserved power.

N WITNESS WHEREOE, I, the undersigned, for the purpose of forming a corporation
pursuant to the Jaws of the State of Florida, have hereunto duly executed the foregoing Axticles of

Tncarporstion to be filed in the Office of the Secretary of the State of Florida for the purposes therein

set forth this 8th day of October, 1997,
Stewart A. .%e:;' '
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