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FLORIDA DEPARTMENT OF STATE
Katherine Harris
Secretary of State

May 9, 2002

EMPIRE - -

, A

SUBJECT: APESA INC,
REF: W02000013350

We received your electronically transmitted document. However, the
document has not bean filed. Please make the following corrections and
refax the complete document, including the electronic filing cover sheet.

The name designated in your document is unavailable since it is the same
as, or it is not distinguishable from the name of an existing entity.

Please select a new name and make the correction in all appropriate

places. One or more major words may be added to make the name

distinguishable from the one presently on file.

Adding "of Florida® or "Florida" to the end of a name is not acceptable.

The document number of the name conflict is P02000024156. .

If you have any further questions concerning your document, please call
(850) 245-6067.

Neysa Culligan FAX Aud. #: HO2000135077

Document Specizlist Letter Number: 902300029271
New Filing Section

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314 _
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ARTICLES OF INCORPORATION -

p—
e . .. OF =g 8 :
APES U5SRA, INC. =2 = e
Article [ - Name - o = T
APES uSn,INC-- gf‘; t
The name of this corporation is A~ with its principal and mailing address Being 455 EAST
SUNRISE BLVD (#502), FORT LAUD, Flonida, 33304. s “‘“: =20 o
= T
* Article IT - Duration gﬂ o —
Jp.m £ =
oS _

This corporation shall exist perpetually, unless sooner dissolved according to law,

Article [T - Purpoas

This carporation is ¢rganized for the following purpese:
SALES AND MARKETING and for the purpose of transacting any or all othter lawful business permitted
under the laws of the United States of America and the State of Florida.

Article [V - Capital Stoek ‘

This corporation io autharized to issue 5000 shares of $1.00 par value common stock, which shall be
designated “Common Sharea”, and 0 shares of preferted stock of (N/A) par value, which shall be
designated 'Preferred Shares”.

Article V
Preferences, Limitations, and Relative Rights of Shares of Capital Stock

Section 1. Dividends
The holders of Tecord of the Proferred Shares shall be entitled to ¢cash dividends when and as declared by

the Board of Diractors at the rate per share per annum and at the time and in the manner determined by
the Board of Directors in the resolution authorizing each series of Preferred Shares. Cash dividends on
Preferred Shares shall be cumulative so that if for any dividend period cash dividends at the specified
percentage rate per share per annum shall not have been declared and paid or set spart for payment on
the preferred shares outstanding, the deficiency shall be declared and paid or set apart for payment prior
to the making of any dividendor other distribution of the Common Shares. Cash dividends on Preferred
Shares shall acerue from the date of issue. Upon the payment of setting apart for payment of ell dividends,
current and accumifated, at the apecified percentage rate per shate per annudl upen the outstanding
Preferred Sheres, the directors may declare and pay dividends upon the Common Shares.

Section 2. Rights Upen Liquidation or Digsolution

In the event of any voluntary or involuntary liquidation's, dissoluticn, or winding up of this corporation,
the holders of record of the cutstanding Preferred Shares shall be entitled to be paid $ 0,00 for each of
such Preferred Shares, plug accurmulated dividends therson up to the date of such Hguidation, dissolution
or winding up of this corporation, whether or not this corporation shall have a surplusy or earnings
availabla far dividends, and no more, After payment to the holders of the Preferred Shares of the amount
payable to them as above set forth, the remaining agsets of this corporationn  shall be payable to and
distributed ratably among the holders of record of the Common Shares.

Section 3. Voting Rights
Except as otherwise provided by law, the entire voting pawer for the ¢lection of directors and for all other
purposes shall be vested exclugively in the holders of the outstanding Common Sheres.

H 020001380877
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Article VI - Designation of Serles

Additional Preferred Shares may be igsved from time to time in series. All Preferred ahares ghall be of 2qual
rank and identical, except in respect to the particulars that may be fixed by the Board of Directors, is
authorized and required. to fix, in the manner and to the full sxtent provided and permitted by law, all
provisions of the shares of each series set forth below:

1. The distinctive designation of all series and the number of shares which shall constitute each
series; . .

2. The annual rate of dividends payable on the shares of all series and the titne and manmer of
payment;

3. The redemption price or prices, if any, of each, aty or all series; for the shares

4. The obligation, if any, of the corporatien to maintain a sinking fund for the periedic redemption
of shares of any eeries and to apply the sinlking fund t the redemption of euch shares;

Article VII - Pre-emptive Rights

Every stockholder, upon the sale for cash of any new stock of this corporation of the same kind, class or
series as that Which he alteady holds, shall have the right to purchase his pro rata share there of, gs
nearly as may be done without issuance of fractional shares at the price at which it is offered te.

Article VIIT - Initial Registered Office and Agent

The strect address of the initial registered office of this ¢orporation is 2455 EAST SUNRISE BLVD. (#502),
¥t LAUD, FL. 33304, Florida and the name of the initial registered agent of this corporation at that address
ts GERALD & SCHNITZER.

Article JX - Initial Board of Directora

This corporetion shell have one director initially. The number of directors may be either inecreassd or
diminished from time to time by the Bylawa but shall never be less thap one. The names and addresses of
the initial dire¢tors of thia corporation axve:

STEVE TRAVALE, 2455 EAST SUNRISE BLVD. (#502), FORT LAUD., FL 33304
PETER SGARLATO 2455 EAST SUNRISE BLVD. (#502), FORT LAUD., FL. 33304

Articie X - Incorporator

The name and addreas of the person sipning these articles
GERALD 8 SCHNITZER, 2455 EAST SUNRISE BLVD. (#502), FORT LAUL., Fl. 33304.

Article XI - BY-LAWS

The power to adopt, alter, amend or rapeal bylaws shall be vested in the Board of Directors end the
shareholders.

Article Xll -~ Resgirictions on Transfsr of Stoclk

Shares of capital stock of this corporation shall be issued initially to the follnwing persons and in the
amounts set oppoeaite their names:
NQ STOCK ISSUED AT THIS TIME

Shares held by the initial shareholders Lated above may be resold or otherwise transferred to ather
persons unless such shares are first offered to the remaining sharchalders or to this corporation.
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The price and terms of which, and the time within which, such shares may be offered and sold shall he
further specified by written agreement amaong all of the shareholders and this corporation.

ARTICLE XIII - Cumulative Voting

At each electian for directors every shareholder entitled to vote at such electionis shall heve the right to
cumulate his votea by giving one candidate as many votes as the number of directers to be elected at that
time mnultiplied by the number of his shares, or by distributing such votes on the same principle among
any number of such candidates.

Article X1V - Calling of Special Meetings
Special meetings of sharcholders may he ealled by forty percent (51%) of the shares entitled to vote,
Article XV - Sharsholder Quorum and Voting

FIFTY ONE Percent (51%) of the sharea entitled to vote, represented in person or by proxy, shell constitute

a quorum at a meeting of shareholders. Il & quorum {8 present, the affitmative vote of FIFTY ONE Percent
{51%] of the shares represented at the meeting and entitled to vote on the subject metter shall be the act of .
the sharehalders,

Article XVI - Approval of Shareholders Required For Merger

The approval of the shareholders of this corporation to any Plan of m.erger shall be required in every case,
whether or vior such approval is reguived by law,
Article XVII - Right of Sharaholdera to Dissent

The shareholders of this corporation shall have the right to dissent from any corporate actions from which
the shareholders are entitled to dissent-under the Florida General Corporation Act.

Article XVHI] - Management of Corperation By Shareholders

All corporate powers shall be exercised by or under the authority of and the business and affairs of this
corporation shali be managed under the direction of, the shareholders of this corporation.

Article XX - Powers

This corporation shall have the corporate power:

{a) To have perpetual succession by its corporate name unlesa a limited period of duraton is stated
in itz articley of incorporation,

(b] To sue and be sued, complain, and defend in its
corporate name, in all actions or proceedings.

(¢} To have a corporate seal, which may be eltered at pleasure, and to use the same by causing it or
facsimile thereof, to be impressed, affixed, or in any other manner reproduced.

{d) To purchase, take, receive, lease, or otherwise acquire, own, hold, improve, use and otherwise
deal in and with r2a] or personal property or any interest therein, wherever situated.

(e} Te sell, convey, mortgage, pledge, create a security interest in, lease, exchange, transfer, and
otherwise dispose of all or any part of its property and assets,

(i Te lend money to, and wse its credit to assist its officers and employees in accordance with
607.141.

(& To purchase, take, receive, subscribe for, or otherwise acquire, own, hold, vote, use, employ, sell,
mortgage, lend, pledge or otherwise dispose of, and otherwise use end deal in and with, shares or other
interest in, obligations of, other domestic or foreign corporations, associations, partnerships, or
individuals, or direct or indirect obligations of the Unite States or any other government, state, terTitory,
governmental district, or municipality or of any instrumentality thereof.
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(h) To meke contract and guarantees and incur labilities, borrow money at such rates of interest as
the corporation may determine, issue its notcs, bonds, and other obligations, and securs any of itg
ohbligations by mortgage or pledgs of 2]l or any of its property, franchiese and income.

{I} To lend meney for its corporate purposes, invest and reinvest ite funds, and take and hold real
and personal property as security for the payment of funds so loaned or invested.

() To conduet its business, carry on its oparations, and heve offices and exercise the powers
granted by this act within or without this state,

{k} To elect or appoint officera and agents of the corporation and define their duties and fix their
compensation. .

{1] To make and alter bylaws, not inconsiatent with its articles of incorporation or within the laws of
this state, for the administration and regulation of the affairs of the sorporate,

{m) To meke denations for the public welfare or for charitable, scientific, or educational purposes.

(n) To transact any lewfu] business which the board of directors shall find fo be in aid of
governmental policy.

{oj To pay pension end establish pension plans, profit sharing plans, stock benus plans, stock
option plans, and other incentive plans for any or all of its directors and emplayees of its subsidiaries.

(Pl To be & prometer, Incorporator, partner, member, associate, or manager of any corporation,
partnership, joint venture, trust or other enterprise.

(q) To have and exarcise all powers necessary or convenient to cffect its PUrposes,

Article XX - Direetors Compensation

The shareholders of this corporation shall have the exelusive authority to fix the compensation of directors
of this corporation.

Article XXI Reduction in Stated Capital

The stated capital of this corporation shall not be reduced by action of the Board of Directors where such
reduction is not accompanied by en action requiring or constituting an amendment of the articles of
incorporation.

Article XXii - [ndemnification

The corporation shall indemmify any officer or director, or any former officer or directer, to the full extent
permitted by law, The private property of the stockhdlders shall not be subject to the payment of the
corporate debt in any extent what ever. The eorporation shall have a first lien o the shares of its members
and upen the dividends due them for any indebtednese of such members of the corporation.
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“Article XXH - Amendment

This corpeoration reserves the r&!ht ga?agxgch Jraeggl?mg! provisions contained in these articles of

incorporation, or any améndment hereto, and any tight conferr=d upon the shareholders ia subject ta this
reservation.

IN WITNESS WHERRBOF, the undersigned subscriber has executed these a.rt_:i:lcs of incorporation this long

= 'Q\;k,msz,{) Q j&ﬂ.ﬁz\\
: ‘ GERALD S SCHNITZER

CERTIFICATE DESIGNATING (OR CHANGING) PLACE OF BUSINESS QR DOMICILE FOR THE SERVICE
OF FROCESS WITHIN THIS STATE, NAMING AGENT UPQN WHOM PROCESS MAY BE BERVED.

In pursuance with Chapter 48.091, Florida Statutes, the following Is submitted, in compliance with said
act: APES USA, IN( Name of Corperation desiring to crganize under the laws of tha State of Florida, with
its' principle office, as indicated in the Articles of Incorporation at the City of FORT LAUDERDALE, in the

County of, BROWARD and the State Florida, has named GERALD S SCHNITZER,2455 EAST SUNRISE
BLVD. (#502), Fort Laud, F1., 33304

ACKNOWLEDGMENT:

Having been named to accept service of process for the ahove stated corporation, at place designazed in
this certificate, I hereby accept to act in this capacity, and agree to comply with the provision of said Act

relative 1o Keeping apen anid office,

- GERALD S SCHNITZER
=2 N
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