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ARTICLES OF INCORPORATION
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APOLL.O ORGANIZERS, INC, A
: I T e
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I, Name. The namne of the Corporation is Apollo Organizers, Inc m_n._ i
[l i ""':
. 2. Purpose. The Corporation is organized for all lawful purposes under the Flonda%::;:*‘ -
Business Corporation Act. % Mmoo
k3 Initia) Principa)l Office. The street address and mailing address of the initial
principal office of the Corporation is
139753 NW 58 (°1.

Miami, Florida 33014

4, Authorized C a[gital

The total number of shares of capital stock which the
Corporation is authorized to issue is tive hundred thousand (500,000} shares of comimon stock,
$1.00 par value.

s,

Registern

Registernd Apent and Registervd Office. The name and address of the initial
Repistered Agent end the Registered Office of the Corporation are as follows:
Name Address
Eduardo Arriola 13075 NW 58 Ct.
' Miami, Plorida 33014
6, Ingorpurater. The name and address of the incorporator are ns follows
Name Address
Lowel) W. Hamison 111 Congross Avenue, Suite 1800
Austin, Texay 78701
7.

Sharcholders' Actions by Written Consent. Any action required or permitted

by the provisions of the Florida Business Corporntion Act, as the same may be umended or
supplemented (the “Act™), to be taken at a shareholders’ mesting may he taken without n mesting
in accordance with Section 607.0704 af the Act if the action is taken by all persons who would
be entitled to vate at a meeting. Notice of such action without a meeting by written consent shall

be given within tem {10) days afier the taking of such action Lo those sharcholders of record on
the date when the written consent is first executed and whose sharos were not represented on the
written consent.
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B. Indemnification of Officers and Directors. No director of the Corporation shall
be personally liable to the Corporation or its shareholders for monetary damages for breach off
duty of care or other duty as a director if he acted in good faith and in a manner he reasonably
believed to be in, or not opposed to. the best interests of the Corporation and, with respect to any
criminal action or proceeding, had no reasonable cause to belicve his conduct was unlawful;
provided, however, that 10 the extenl required by applicable law, this Article shall not eliminate
or limit the lisbility of a director (i) for a violation of the criminal law, unless the director had
reasonable cause to believe his conduct was lawful or had no reasonable cause to believe his
conduct was unlawful, (ii) for any transaction from which the directar derived an improper
personal benefit, either directly ur indirectly, {iii) lur unlawful distributions to sharcholders of
the Corporation in violation of Section 607.06401 of the Act, (iv) for conduct adjudged to be
willful misconduct or 8 conscious disregard for the bost inlercsts of the Corporation in a
proceeding by or in the right of the Corporation to procure judgment in ity favor or in 8
proceeding by or in the right of 2 sharehulder of the Corporation, or (v) for conduct adjudged to
be recklessness or an act or omission which was committed in bad faith or with malicious
purpust or in & manner exhibiting wanton and willful disregard of human rights, safety, or

‘property in a procecding by or in the right of someone other than the Corporation or a
shureholder of the Corporation.  If appliceble Jaw is amended to authorize corporate action
further climinating or lirmiting the lability of dircctors, then the Habillty of each director of the
Corporation shall be eliminated or limited to the fullest extent permitted by applicable law, as
amended. Neither the amendment or repeal of this Article, nor the adoption of any pravision of

" these Articles of Incorporation inconsistent with this Article, shall climinate or reduce the effect
of this Article in respect of any acts or omissions occurving priot t0 such amendment, repeal or
adoption of an inconsistent provision.

9. Constituencies.

{a) The Board of Directors, when evaluating any offer of another pany (i) to
make a tender offer or exchange offer for any equity security of the Corporation, (ii) to merge or
¢ffect a share exchange or similar transaction with the Corporation, or (iji) to purchase or
otherwise acquire all or substantially all of the assets of the Corporation, shall, in determining
what i3 in the best intcrests of the Corporation and its shareholders, give due consideration Lo all

-relevant factors. including without limitation: (A) the short-term and long-term social and
economic effects on the employees, customerg, sharchnlders and other constituents of the
Corporetion and its subsidiarics, and on the communities within which the Corporation and its
subsidinries vperate (it being understood that any subsidiary bank of the Corporation is charged
with providing support to and being involved in the communities il sorves); and (B)the
consideration being offered by the other party in relation to the then-current value of the
Corporation in n fieely negotinted transaction and in relation to the Board of Directors’ then-
estimate of the future value of the Corporation as an independent entity.

(b)  Unless two-thirdy (2/3™) of the directors then in office shall approve the
propused change, this Article @ may be amended or rescinded only by the affirmative vote of the
holders of at lcast two-thirds (273" of the issucd and outstanding shares of the Corporation
entitled to vote thereon al any regular or special meeting of the sharcholders, and notice of the
proposcd change must be contained in the notice of the meeting.
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10. Affilinted T'ransactions. ‘Uhe Corporation expresaly elects not to be governed by
Section 607.0901 ol the Florida Business Corporation Act, relating to affiliated transactions.

11, Business Transactions.

(1) In any case in which the Act or other applicable law requires shareholder
approval of any merger or share ¢xchange of the Corporation with or into any other carporation,
“or any sale, lesse, exchange or other disposition of all or substantially al} of the assets of the
Corporation to any other corporation, person or other cntity, approval of such actions shall
require cither:

(i)  the affirmative vote of two-thirds (2/3™) of the directors of the
Corporation then in office and the affirmative vote of a majority of the issued and
outstarcling shares of the Corporation entitled to vote; or

(ii) the affirmative vote of a majority of the directors of the
Corporation then in office and the affirmative vote of the holders of at least two-thirds
(2/3™) of the issued and outstanding shares of the Corporation entitled to vote.

(b}  The Roard of Directors shall have the power to determine for the purposes
of this Aricla 11, on the basis of information known to the Corparation, whether any sale, lease
or exchange or other disposition of part of the assets of the Corporation involves substantially all
of the agsulg of the Corporation. :

(c)  Unless two-thitds (2/3™) of the directors then in oftice shall approve the
pruposed change, this Article 11 may be amended or rescinded only by the affirmalive vete of
the holders of at least two-thirds (2/3"*) of the issued and outstanding shares of the Corporation
entitled to vote thercon, at any regular or special mecting of the shareholders, and notice of the
prapused change must be contained in the notice of the meeting.

12.  Special h ings. Special meetings of the shareholders may be

called at any time by the corporation’s Board of Dircctors, its President, or by the corporation
upon the written request of any onc or more sharcholders owning an aggregate of not less than
twenty-five percent (25%) of the outstanding capilal stock of the corporation, Special meetings
shall be held nt such a time and place and on such date as shall he specified in the notice of the
mecling.

13,  Seversbflitv. Should any provision of these Articles of Incorporation, or any
clause hereot, be held to be invalid, illegal or unenforceable, in whole or in part, the remaining
provigions and clauses ol these Articles of Incorporation shall rernin valid and fully enforceable.

14.  Effective Date. These Articles of Incorporation shall be effective when filed.
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IN WITNESS WHEREOF the undersigned has exacuted these Articles of

Ineorporation, this _Ij_ day of January, ZWW /

L%welt W, Harrifon
Incorporator

9O000.00U3 1 L HW (1§ 2346576742

Hosocoo01l 17 99



FROM® :FLORIDA FILING FAX NO. 85821684608 . Jan. 15 2088 P2:92PM P6

Angsooo00l 1785

#1-14-'08 16:41 FROM-Ling Financial Group  305-648-2469 T-140 PB6 U-492

CERTIFICATE OF DESIGNATION OF
REGISTERED AGENT/REGISTERED OFFICE

PURSUANT TO THE PROVISIONS OF SECTION: 607,501, FLORIDA STATUTES, THE
UNDERSIGNED CORPORATION, ORGANIZED UNDER THE LAWS OF THE STATE OF
FLORIDA, SUBMIIS THE FOLLOWING STATEMENT IN DESIGNATING THE
REGISTERED OFFICE/REGISTERED AGENT, IN THE STATE OF FLORIDA.

L. The name of the corporation is Apollo Organizers, Ine.
2. The nume and address of the registered agent and office is: .

Eduardo Arriola
13575 NW S8 Ct,
Miami, Florida 33014

Having been named as registered agemt and o accept service of process for the abowe slated
corporation at the place desigmared in this certificare, | hereby accept the appointment as
regisiered agent and agree 10 acl in this capacity. I further agree io comply with the provisions
of all stanuyes relating 1o the proper cnd complote performance of my duties, and I om familiar

with and accept the obligations of my position as registered agent.
L . %o Arriola - '
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