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APPLES 2 APPLES INC.

The undersigned subscriber to these Articles of Incorparation is a natural parson
Florida Statutes. -

competent te contract and hereby form a Corporation for profit under Chapter 807 of the
ARTICLE 1 - NAME

‘The name ofthe Corporation is APPLES 2 APPLES INC,, {hereinafier, "Corporation™.
AR - PUR ORPORATI
The Corporation shall engage in any activity or business parmitted underthe laws of
the United Siates and of the State of Florida.
ART 3-

IPAL OFF

The addreas of the principal office of this Corporation is 7186 82nd Avenue North,
Pinellas Park, Fiorida 33781 and the mailing address is the same.
ARTICL -

C BRA

The name and street address of the incorpoerater of this Comporation is:
Elsie Sanchez

1840 Southwest 22 Street, 4th Fioor
Miami, Florida 33145

ES5- ICERS
The officers of the Cormoration shaill be:
Frasidani: Joe Wright
Vice-President: Canfe! Degginger
Vica-Prasident: Brian Lothrop
Secretany: Beth Ubele
Treasurer:

Robert Garafzliou

whose addresses shall be the same ag tha principal office of the Corporation,

@ 3

FGEL & LJTRERA, PA.
LAWYERS
www. amerilawyori®.com

OCl732s

1840 Corat WAY, 4TH FLOOR, MiAME, F1. 33145 - (305) 8545000 - (800) 603-3000 - F AcsmiLe (305} 857-370C
MAILING ADDRESS » POST QFFICE BoX 4308038, Miami, FL 33245-0605
o 3




o

1171 ﬂf?é@ﬁ 16:42 305857378 ‘ PACE B3
. < ' 2
HOBOOOZTE250 3 . A
aga

ART - DIRECTOR
The Director(s) of the Corporation shall be:

Daniel Degginger
Robert Garafallou
Beth Ubele
Brian Lothrop

Joe Wright

whose addresses shall be the same as the principal office of the Corporation,
TI - IE iT,

7.1 The maximum number of shares that this Corporation is authorized to have
outstanding at any time is TEN THOUSAND {10,000) shares of common stock, =ach share
having the par value of ONE CENT {$.01).

7.2 Aliholdera of shares of common stock shall be identical with each otherin avery
respect and the holders of common shares shall be entitled to have unlimited voting rights on
all shares and be entitled to one vote for each share on all matiers on which Sharehalders
have the right to vote,

7.3 Aliholders of shares of common stock, upon the dissolution of the Corporation,
shall be entitled to receive the nei agsets of the Comporation.

7.4 No holder of shares of stock of any class shall have any preemptive right o
subsaoribe to or purchase any additional shares of any class, or any bonds or convertible
sacuries of any nature; provided, however, thatthe Board of Director{s)y may, inauthoriziig
the issuance of shares of stock of any class, confer any preemptive right that the Board of
Director{s) may deem advisable in connection with such issuance.

7.5 The Board of Director{s) of the Corporation may authorlze the issuance from
fime fo time of shares of its stock of any class, whether now or hereafter authorized, or
securitiag convertible into shares of s stock of any class, whether now or hereafler
authorized, for such consideration as the Board of Director(s} may deem advisable, subject
to suchrestrictions or limitations, f any, as may be setforth in the bylaws of the Corporation.

7.8 The Board of Director{s) of the Corporaticnt may, by Restated Ardicles of
incorporation, classify or reclassify any unissued siock from fime to time by setling >
changing the preferences, conversions orother rights, voting powers, restrictions, imitations
as o dividends, qualifications, or term or conditions of redemption of the stock.
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The Corporation may elect fo be an S Comporation, as provided in Sub-Chapter
S of the internal Revanue Code of 1688, as amended,

‘ 8.1  The shareholders of this Corporation may slect and, if elecied, shal
continue such election to be an S Corporation as provided in Bub-Chapter 8 of the
Internal Revenue Code of 1886, as amended, unless the shareholders of the
Corporation unanirnously agree otherwise in wiiting.

8.2 After this Corporation has elected to be an 8 Corporation, none of the
shareholders of this Corporation, without the written consent of all the shareholders
of this Corporation shall take any action, or make any {ransfer or othar dispositior: of
the shareholders’ shares of stock in the Corporation, which will result in the
termination or revacation of such election to be an S Corporation, as provided in Sab-
chapter 8 of the intermnal Revenue Code of 1988, as amended,

8.2 Once the Corporation has elected to be an S Corporation, each share of
stock issued by this Corporation shall contain the following legend:

"The shares of stock represented by this cerlificate cannot
be fransferred Iif such transfer would vold the slection of the
Corporation to be taxed under Sub-Chapter S of the
Internai Revenue Code of 1886, gs amended.”

IC =3 o S' RESTRICTIVE AGRE

All of the shares of stock of this Corporation may be subject fo a Shareholders’
Restrictive Agreement containing numerous restrictions on the rights of sharehoiders
of the Corporation and fransferabifity of the shares of stock of the Corporation. A copy
of the Shareholders’ Restrictive Agreement, if any, is on file at the principal office of

the Corporaiion.

R 10 - ERS QF CO

The Corporation shall have the same powers as an individual to do all things
necessary or convenient to carry out its business and affairg, subject to any limitations
or resirictions imposed by applicable law or these Articles of Incarporation.

A - EXISTENCE

This Corparation shall have perpetusal existence.
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CLE 12 - REGISTERED O s

‘{he Corporation, to the sxtent permitted by law, shall be entitled to ireat the
persorn in whose name any share or right is registeted on the books of the Corporation
as the owner thereto, for all purposes, and except as may be agresd in writing by the
Cofporat;cn, the Corporation shall not he bound to recognize any equitable or other
claim to, or interest in, such share or right on the part of any other person, whether or
not the Corporation shall have notice thereof.

T - REGISTERED OFFICE GISTERED NT

The initial address of registered office of this Corporation is Spiegel & Utrera,
P.A., located at 1840 Southwest 22 Street, 4th Floor, Miami, Florida 323145, The name
and address of the registerad agant of this Comoration is Spiege! & Utrera, P.A., 1840
Southwest 22 Street, 4th Floor, Miami, Flarida 33145.

ARTIC 4 - WS

The Board of Director(s) of the Corporstion shall have power, without the assant
or vote of the shareholders, to make, altar, amend or repes! the Bylaws of the
Corporation, but the affirmative vole of a number of Directors equal to a mgjority of the
number who would constifute a full Board of Director{s) at the time of such action shall
be necessary fo take any action for the making, alteration, amendment or repes! of the
Bylaws.

CLE 15 - EFFECTIVE DATE

These Articles of incorporation shall be effective immediately upon approval of
the Secretary of State, Btate of Florida.

T 16 - A ENT

The Corporation reserves the right {o amend, alier, change or repeal any
provision contained in these Articles of Incorporation, or in any amendment hereto, or
to add any provision to these Ardicles of Incerporation or to any amendment hereio,
in any manner now or hereafter prescribed or permitted by the provisions of any
applicable statute of the State of Florida, and all rights conferred upon sharehoide s
in these Articles of Incorporation or any amendment hereto are granted subject to this
rasgrvation.
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The Gorporation shall indemnify a director or officer of the Corporation who was
wholly succeasful, on the merits or otherwige, in the defense of any proceeding to
which the director or officer was a party because the director or officer is or was a
ph’rectar or officer of the Corporation against reasonable attorney fess and expenses
:ncurreq by the director or officer In connestion with the proceeding. The Corporation
may indemnify an individual made 2 party o a proceeding because the individua! is
or was a director, officer, employee or agent of the Corporation against fiabllity if
authorized in the specific case after determination, in the manner requirsd by the
board of directors, that indemnification of the director, officer, empioyee or agent, as
the case may be, is permissible in the circumstances because the director, officer,
employee or agent has met the standard of conduct set forth by the board of directors.
The indemnification and advancement of gitomey fees and expenses for directcrs,
officers, employees and agents of the Corporation shall apply when such persons are
serving at the Corporation's request while a director, officer, emploves or agent of the
Corporation, as the case may be, as a director, officer, pariner, lrustee, empioyee or
agent of ancther foreign or domestic Corporation, partnership, joint venture, trust,
employeg benefit plan or ofher enterprise, whether or not for profif, as well as in their
official capacity with the Corporglion. The Corporation aise may pay for or reimburse
the reasonable aftomey fees and expenses incurred by a director, officer, employee
or agent of the Corporation who is a parly fo a proceeding in advance of final
disposition of the proceeding. The Corporation also may purchase and maintain
insyrance on behalf of an individual arising from the individual’s status as 2 director,
officer, employee or agent of the Corporation, whether or rnof the Corporation would
have power {0 indemnify the individual against the same liability under the law. All
refarances in these Articles of Incorporation are deemed to include apy amendment
or successor therefo. Nothing confained In these Articles of Incorparation shall lirnit
or prectude the exercise of any right relating to indemnification or advance of attornay
fees and expenses to any person who is or was a director, officer, employee or agent
of the Corporation or the ability of the Corporation otherwise to indemnify or gadvance
expanses o any such person by contract or in any other manner. If any word, clauss
or sentence of the foregeing provisions regarding indemnification or advancement of
ihe attomey fees or expenses shall be held invalid as contrary to law or public policy,
it shall be severable and the provisions remaining shall nof be ciherwise affected. Al
refarences in these Aricles of Incorporation to “director®, “officer”, "employee” and
"agent” shali include the heirs, esiates, execuiors, adminisirators and personal
raprasantatives of such persons.
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IN WITNESS WHEREOF, | have hereunto set my hand and seal, acknowledgead

and filed the foregoing Articles of Incorporation under the laws of the State of Florida
this _jota ﬁ;@ ot Mojtuber 2006

29

Mgan chez, !ncor@a@

PTANCE DF R TE T DESIG ED
N aF ORPOR N

Spiegel & Utrera, P.A,, having a business office identical with the registered
oifice of the Corporation name above, and having been designated as the Registered
Agent in the above and foregoing Articles of Incorporation, is familiar with and accepts

the obligations of the position of Registered Agent under the applicable provisions of
the Florida Statutes.

Spiegel & Utrera, P.A,
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