Division of Lorporatio O / 5 6 2 6 1of1
( Dz Department of State

. Division of Corporations
Public Access Systemt

Electromc Fﬂmg Cover Sheet

b —— e R g T g T e g

W

Note: Please print this page and use it as a cover sheet. Type the fax audit
number (shown below) on the top and bottom of all pages of the document.

(03000341245 3)))

Note: DO NOT hit the REFRESH/RELOAD button on your browser from
this page. Doing so will generate another cover sheet.

To: —r 3
Division of Corporations A C%’-:) n
Fax Number : (850)205-0381 2=
) i en L
From: - E — i
Rocount Name H EMPIRE CORPORATE KIT COMPANY e, TR )
hacount Number & 072450003255 TIOR3
Phone + {(305)634-36584 IR o
Fax Number : {305)633-9696 R

e v bbb ——— e e w1 '!vﬁmmwuww#q! r’i‘""-‘""“"‘—"""
k = B P i TE e e .

FLORIDA PROFIT CORPORATION ORP.A.

auction pay center.com, inc.

s 2 L WA b o ok o
——-.—-nw—'wrmm—,vmﬂ tLgo

-cmﬁeaté'afsw - 0

CW?PPY T t ‘i"— o

Page Count e
Estmlated Charge B

LI S

Ta d 6797 EREE-£2-03d

e g



zatd

HO UO3H o Us

ARTICLES OF IHCORFDRATIDN

AUCTION PAY CENTER COM, INC.
The undersigned, desiring to form a Corporation for the purposes hereinafter siated,

under and pursuant to Chapter 607 of the Florida Statutes, do hereby deciare as follows:

-

- R

I. NAME : S S, &3

e T e

The name of the Corporation shall be AUCTION PAY CENTER.COM, ING.~ &

M . N

SECTION A: The Corporation may engage in any acfivity or business penmttegi

. o=

under the Jaws of the United States and of the State of Florida. aoe T
- =

7 [

SECTION B: To enter into, make, perform and carry out coniracts of every sort anél”

kind which may be necessary or convenient for the business of this Corporation, or
business of a similar nature, with any person, corporation, private, public or municipal body
urider the Government of the United States or any state, tenritory or possession therect or
any foreign govemnment so far-as and -"co the event that the same may be done and
performed by sorporations organized under the corporation law of this State.

SECTION C: To carry on &3 operations and conduct business in any state, in the

District of Columbia, in any territory, dependency or possession of the United Siates, and

in any foreign country.
SECTION D: To borrow or raise money without limit as o amount; to sell, create

security interests in, pladge and otherwise dispose of and realize upon book accounts and
other chooses in action; to make, draw, accept, endorse, execute and issue bonds,
deberures, notes or other obligations of any nature or in any manner for money so
bormowsd or in payment for property purchased and to secure the principal thereofand the
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interest thereon Ey morigage upon, or creation of security interest In, or piedge of or
conveyance or assignment in ftust of, the whole or any part of the property, real or
porsonal, of this Corpnrati_on, wherever situated and whether at the time owned or
thereafler acquired; and, in such manner and upon the time own.ed or thereafier acguired:;
and, in sitch manner and upon such terms as the Board of Diractors may from fime to time
defarmine, fo sell, exchange, pledge, offer for discount or othenwise dispose ofany and alt
such bonds, debeniures, notes or other obligations.

BECTION E: To lerd money to other persons, parinerships, associations and
corporations, secured by morlgage or other lien on real estate, or pledge or securty
interests In personal properly, or without security, but only o the extent permitied a
business corporation under the corporation law of this State.

SEGTION F: To acquire, by purchase, exchange or otherwise, alf or any part of, orany
interest in, the properties assels, business and good will of any one or more persons, firms,
associations or corporations heretofore or hereafter engaged in any business for which a
corporation may now or hereafter by vrganized under the laws of this state:! to pay for the
sama in césh, properiy of its own or other securities; to hold, operate, reorganize, liquidate,
sall orin any manner dispose of the whole or any part thereof; and in connection therawith,
to assume or guarantee performance of any liabiliies, obligations or contracts of such

persons, firms, associations or corporations, and to conduct the whoie or any parf of any

business thus acquired.
SECTIONG: - To acquire by purchage, exchange, lease or otherwise, and to own,

hold, use, devslop, operate, sell, assign, leass, transfer, convey, exchange, motgage,
create security interests in, pledge or otherwise dispose of or deal in and with, reat and

personal property of every class or description and rights and privileges therein
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wheresoever situate.

SECTIONH: = Toemploy, hire and appoint corporations, finms and individuals in any
and all parts of the world to act as agents for this Corporation in such capacity and on such
conditions as may be determinad from tims to time by the Board of Directors.

SECTION I: To invest and deal with the funds of this corporation in any manner, snd to
acquie by purchase or otherwise the stocks, bonds, noles, debentures and other
securities and obligations of any government, state, municipality, corporation, association
or partnership, domestic or foreign and, while owner of any such securities or obligations,
1o exercise allihe rights, powers and privileges of ownarship, including amoeng otherthings,
the right to vote therson for any and all purposes.

SECTION I: Toenterinto any partnership, imited or general, as limited or general partner,
or both, and {o enter into any other arrangement for sharing bmﬁts. union of inferast,
reciprocal concession, or copperation, with any corporation, association, parinership,
gyndicate, entity, person or govemnmental, municipal or public authority, domestic or
foreign, in the canying on of any business which this corporafion is authorized to canty on,
orany business artransaction deemed necessary, convenient or incidental to carrying out
any of the purposes of this Corporation.

SECTION K: To prganize or cause to be organized under the laws of any state of

. theUnited States, or the District of Columbia, or of any territory, depandency or possession

ra d

of the United States, or any foreign country, a corporation or corporations for the purpose
of transacting, promoting or carrying on any or all ot ihe objects or purposes for which this
Corporation is organized, and to dissolve, wind up, liquidate, merge or consofidate any
such corporation or corporations or to cause the same to be dissolved, wound up,
liquidated, merged or consolidated.
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SECTION L: From time 1o time to provide and camry out and to regall, abolish, reviss,
amend, alier or change a plan or plans for the participation by all or any of the employees,

including directors and officers of this Corporation or of any corportation in which or in the

. welfare of which the corporation has any interest, and those gctively engaged in the

conduct of this corporation’s business, in the profits of this Corporation's legitimate
expenses, and for the furnishing fo such employees and persons or any of them, at this
Comporation's expense, of medical services, insurance against aceident, sicknessordeath,
pensions during old age, disability or unemployrmant education, housing, social sewvices,
recreation or other similar aids for their relief or general welfars, in such manner and upon
such ferms and conditions as may be determined by the Board of Directors.
SECTIONM:  To cause or allow the lagal tile, or any estates, rights or interests in
the proparty owned, acquired, controlied or operated by this Corporation to remain or o
be vestad in the name of any person, firm, omyanization, assogiafion or corporation, as
agent, trustee or nominee of this Corporation, upon such terms or conditions which the
Board of Directors may consider for the henefit of this Corporation.

SECTION N: ~ To carry on any of the business hereinbefore enumerated for its own
account, or for the account of others, and {0 act as agent for others with respect to any of
such businesses and to carry on any other business which may be deemed by it to be
calculated directly or indirectly to effectuate or facilitate the aforesaid objects or businesses
or any of them, or any part thereof, or 1o enhance the value of its property, business or

rights; and to aid, conduct, manage or operate any lawful enterprise in relation to the

foregoing.

| SECTIONO: To have ohe or more sfficas and o do each and every thing necessary

S8a°d

or proper for the accomplishment of any one or more of the purposes or the altainment of
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any one or of the objects herginabove enumeraied, or conducive 10 or expedient for the
interest or benefit of the Corporation and, in general, fo enjoy &l the rights and privilegas
of the corporations for profit governed by the laws of the State of Florida, it baing expressly
provided that the enumeratioh of any specific business or power herein shall not be held
to limit or restrict in any manner any other business or power of gaid Corporation.
1. STOCK

The maxirnum number of shares of stock which this Corporation is authorized o
have cutstending at any time shall be FIVE HUNDRED {500) shares of common stock
having a par value of $1.00 per share. The capital stock may be paid for in propsity, labor
or sejvices at a just valuation, to be fixed by the incorporators or by the Directors at 2
meeting called for such purpose or at the organizational meeting, Property, labor or
services may be purchased or paid for with the capital stock at a just valuation of said
propetty, to be fixed by the Directors of the Company. Stock in other corperations or on-
going businesses may be purchased by the Corporation, in return for the issuance of its
capital stock, and said purchases shall be on such basis and for such consideration as the
lesuance of go much of the capital stock as the Directors of the Company may decide.

| V. MINIMUNM CAPITAL

“The amourt of capital with which this Corporation will bagin business shali not be

fess that FIVE HUNDRED DOLLARS ($500.00).
V. TERM OF EXJSTENGE
This Corporation shall have a perpetual existence.
Vi. PRINCIPAL OFFICE

The principal office or place of busingss of the Corporation shall be located at 5278

North Federal Highway, Suite 503, Fort Lauderdate, FL 33308.

Pape Sof 12
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Vii. BOARD OF DIRECTORS .
The affairs of the Corporation shall be conducted by a Board of nat less thatone (1)

and not more than four (4},

VIIL IN[TIAL DIRECTORS

The names and stroet addresses of the first Board of Directors, who, subject to the
provisions of these Aricles of Incorporation, shall hold office for the first year of the

Corpomation's existence or until their succegsors are elecied and shall have qualified, are

the following:
NAME ADDRESS
ANTHONY RIZZO 8278 N. Federal Hwy, Suite 503
Fort L auderdale, FL. 33308
IX. INITIAL OFFICERS

The names and sireel addresses of the first Officers, who, subject fo the provisions
of these Articdes of Incorporation, shali hold office for the first year of the Corporation's

existenpe or until thelr successors are elected and shall have qualified, are the following:

NAME HILE ADDBRESS
ANTHONY RIZZO Presldant, Vice President - 6278 N. Fed, Hwy, Suite 503
Secretary & Treazuiar Fort Lauderdala, FL. 33308

X. INCORPORATOR

The name and street address of sach person signing these Atticles of Incorporation

MICHAEL R. EMERY One Finaneial Plaza, Suite 2020
Fort { auderdala, FL_ 33384

Xl. ASS ) IGHTS

The original incorporators of the corporation shall have the right, upon its

i
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erganization, {o assign and deliver the subscriptions of stock to any other person, or to
fimz of corporation who may hereafter become suhscribers fo the capital stock of the
Corporation who, upon acteptance of such assignment, shall stand in lieu of the original
incorporators, and assume and carry out all the rights, liabifities and duties entafied by said
subscriptions, subject to the laws of the State of Florida, and the execution of the
necessary instruments of assignment,
XIl. MANAGEMENT
“The Corporation shall be managed by the Board of Directors, which shall exsreiss

alt powers conferred under the laws of the State of Florida including, without limitation, the
power:
SECTION A: To hald meetings, to have ong or more offices and to Kesp the books
of the Corporation, except és otherwise expressly provided by law, at such places, whether
within or without the State of Florida, as may from time to time be designated by ihe Board.
BECTIONB:  To make, alfer and repeal By-Laws of the Corporation, subject o the
reserved power of the Stockholders to make, alter and repeaf By-Laws.
SECTIONC: = To determine whather and to what extent and at what times and
places and under what conditions and regulations the accounts and books of the
Corporation, of any of them, shall be open {o the inspection of the stockholders, and no
stockholder shall have any right to inspect any account, record, book or document of the
Corporation, except as conferred by the laws of the State of Florida.

TIDN BD: . To declare and pay dividends upon the shares of capital stock of the
Corporation efther out of net assets in excess of liabilities including eapital or out of net
earnings, and %o direct the use and disposition of such net assets in excess of liabilitias

including capital and of stich net earnings, all in accordance with the provisions of the laws

Page 7 of 12
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of the State of Florida.
s NE: To fix and determine from time to fime an amount to be set aparf out
of any of the funds of the Corporation available for dividends a reserve or reserves for
workirig capital or any other proper purpose of to abolish any such reserve or reserves,
SECTION F: To make lawful disposition of any paid-in or of capital charge, or create any
reserves out of the same, or charge to the same organization expenses or other similar
expenses properly chargeable to capital account.
SECTION G- To use or apply any funds of the Corporation lawfﬁ!{y available
therefore for the purchase or acquisition of shares of the capital stock or bonds or other
securities of the Corporation, in the market or otherwise, at such price as may be fixed by
the Board, and 1o such extent and in such manner and for such purposes and upon stich
terms as the Board may deem expedient and as may be pemitied by law.
SECTIONH: Framtime to time in sych manner and upon suchierns and conditions
as may be determined by the Board, to provide and cary out and recaf, abolish, revise,
alter or change, one or more plan of plans for

{i} Theissuzance or the purchase and sale of its capital stock
or granting of options therefora to any or ajl of the employees, officers or Directorjs_ of the
Corporation, orof any subsidiaries, and the payment of such stock in instaliments or atone
time, with or without the right to vote thereon pending payment therefore in fuli, and for
alding any such persons in paying for such stack by coniributions, compensation for
services or otherwise;

{in) The participation by any or all of the employees, officers
or Directors of the Corporation, or of any subsidiaries in the profits of the Corporation or

of any branch, division or subsidiary thereof, as part of the Corporation's legitimate

Page Bof 12
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expenses; and,
{liiy The lumishing of any or aft of the employees, officers or
Directors of the Corporation, or of any subsidiaries, at the expense, wholly or in past, of the
Corporation, of insurance against acoident, sickness or death, pensions during old age,
disability or unemployment, or retirement denefits.
SECTION I From time to time fo guthorize and issue obfigations of the Corporation,
secured or unsecured, to include therein such covenants and restrictions and such
provisions as to redeemnability, subordination, convertability or otherwise and with such
maturities, as the Board in its sole discration may determine, and o authorize the
morigaging of, granting a security inferest in or pledging of, as security therefore, any part
of all the property of the Corporation, regl or personal, including after acquired property.
Xill. TRANSACTIONS WITH RELATED PARTIES
No contract or other transaction betwasn the Corporation and any other corporation
in the absence of fraud, shall be effected or invalidated by the fact that any one or more
of the Directors of the Corporation is or are interested in, or is a Director or Officer oforare
the directors or officers of such other corporation, and any director or directors, individually
or jointly may be a pary or parlies to, or may be interested in any such confract or
fransaction of the Corporation with any person or persons, fimn or corporation in the
absence of fraud, shal! be effected or invalidated by the fact that any Director or Directors
-of the Corporation is a party or are parties o be interested in such contract, act or
fransaction, or in any way connected with such person or persons, firm or corporation, and
each and every person who may become a Dirgctor of the Corporation is hereby relieved
from any liability that might otherwise exist from thus contracting with the Carporation for

the benefit of himsalf or any firm, association or carporation in which he may be otherwise

. Pagegof 42
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iterested.  Any Diractor of the Comoration may vote upon any contract or other
ransaction between the Corporation and any subsidiary or controfied company without
regard io the fact that he is also a director of such subsidiary or controlied company.
XIV. CUMULATIVE VOTING

At all elections of Directors of the Carporation, each common shareholder shall be
entiled io as many voles as shall equal the number of votes which (except for this
provision) he would be entiled to cast for the election of Directors with respect to hig
shares, multiplied by the number of Directors to be elected, and he may cast all such votes
for & single Director or may distribute them among the number to be votad for, or any two
or more of them, as he may see fit.

XV_PRE-EMPTIVE RIGHTS

No shareholder of the Corporation shall have a pre-emptive right because of his
shareholdings to have first offered to him any part of any of the presently authorized shares
of the Corporation hereafter issued, optioned or sold, or any part of any debenture, bonds,
notas or securities of the Corporation convettible into shares hereafter issued, optioned or
sold by the Carporation. This provision shall operate o defeat rights in all shares and
classes of shares now autherized and in all debentures, bonds, notes or securities of the
Corporation which may be convertible into shares, and also to defeat pre-emptive rights
ir any and all shares and clasaes of shares and securities convertible into shares which
the Corporation may be hereafter authorized to issue by any amended certificate duly filed.
Thus, any and all shares of the Corpomation presently authorized, and any and ail
debentures, bonds, noles or sscurfies of the Corporation which may be hersafter
authorized, may at any time be issued, optioned and contracted for sale, sold and disposed

of by the direction of the Board of Diractors of the Corporation {o such persons, and upon

. ) _ Page 10 of 12
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such terms and conditions as may ta the Board of Directors seem proper and advisable,
without first offering such shares or securities or any part thereof io existing shareholdsrs.
XVIi. INDEBTEDNESS

The highest amount of indebtedness or lizbifity to which this Corporation may ai any

time subject iself to is unfimited.
XVII. INITIAL REGIS ED OFFICE AND AGENT

The street address of the initial registered office of this Corporation is One Financial
Plaza, Suite 2020, Fort Lauderdale, Florida 33394, and the name of the inltial registered
agent of this Corporation at that address is Michael R, Emery.

XVII. EFFECTIVE DATE
The effective date of this Corporation shall be the date as filed in the Secretary of

State’s Office in Tallahasgee, Florida.

IN WITNESS WHEREOF, | have made, subscribed and acknowledged these
Asticles of Incorporation at Fort Laudesdale, Florida, this 23" d
ETATE OF FLORIDA }

% CEMBER, 2003.
N
COUNTY DF BROWARD )

ON THIS DAY, before me, an efficer duly authorized to administer paths and take asknowledgets i the
Counly ang State aforesaid, personally appesrad MICHAEL R. EMERY, who is personally known to me o
who produced his driver's lieense as identification, who toek an oath and who is well knewn fo be the
incorporator dagcribed in and who execulsd the foregoing Articles of Incorporation of AUCTION PAY
CENTER.GOM, INC. and he executed the same as such Incorporater for ihe purposss tharem expressed.

WITNESS my hand and offisial seal at Fort Lauderdale, Florida, on this 23rd day of DECEMBER, 2003.

My Commission Expires:
A
NQFARY FUBLIC, State of Flotida
Jooe A, Mobavit
ﬁg WYCOMMESONS CLESIIA) EORES
0 Moy 3%, 2004
h RCHRT TRWLITIOY FATR U IANCE NG
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IFICATE DESIG G PLACEOF B
'!‘ T

¢] E SERVICE OF PROCE
NG AG PON WHOM PROCESS B

Pursuant to Chapter 48.091, Florida Statutes, the foliowing is submitted in
compliance with said Act:

First that AUCTION PAY CENTER.COM, INC., desiring to organize under the laws
of the State of Florida, with its principal office, as indicated in the Articles of Incorporation
at 6278 North Federal Highway, Suite 503, Fort Lauderdale, FL. 33308, has named

MICHAEL R. EMERY, located at One Financial Pleza, Suite 2020, Fort Lauderdale, Florida

33394, as its agent to accept service of process within this State.
Having been named 1o accept service of process for the above-stated Corporation

attha place designated in thig Ceriificate, | hershy accept to actin this capacity, and agres

to comply with the provisions of said Act relative to keeping opsn said offi

a3714
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