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SPERRY LAW FIRM
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Bruce J. Sperry Ph 813.753.3030 | Fx 813.754 392% : Benjumin C. Sperry
1607 5. Alexander Street | Suite 101 | Plant Citv, Florida 33563-8421
www.sperrylaw-pe.com

October 11, 2021
VIA UPS

Arrendment Section

Department of Stacte

Division of Corporations

The Centre of Tallahassee

2415 N. Monroe Street, Suite B1i0
Tallahassee, Florida 32303

RE: PATOO ENTERPRISES, INC.
Document Number: PO2000058747

Dear Sir or Madam:

Please find enclosed original and one copy of the Amended and
Restated Arvicles of Incorporation of PATOO ENTERPRISES, INC.,
together with a copy of Special Meeting of The Board of Directors
of PATCO ENTERPRISES, INC.

My firm check in the amount of $35.00 to cover the filing fee is
enclosed.

Thank you for your attention to this matter, and also enclosed is

a UPS return envelope to expedite the return of the conformed copy
te my office,

o

“Bruce J. SperLy

Sincerely,

Enclosures
cpl\corp\A\2195a58. 1tr



f‘gi ﬁ?
I ;‘f} AMENDED AND RESTATED
0 orr Py ARTICLES OF INCORPORATION
&q OF
'PATOO ENTERPRISES, INC.

\..,___

- “~L_FQ,
The undef31éﬁ Judy  Albano, the Secretary of PATOO
ENTERPRISES, INC., a ~]0rlda coerporation, hereby certifies thag:

FIRST: She 1is the culy elecred, qualified and acting
Secreta*j of PATOO ENTERPRISES, ITNC., a Florida COrporation.

SECOND: The Articles of Incor ooraLlon of said corporaticn was
originally filed in the Office of the Secretary of State of the

State of Florida on Hay 28, 2002, Document Number P02000058747.

THIED: This amendment and restatement was duly adopted by
the Corpeoration’s Board of Directors without shareholder action
on October 8, 2021,

FOURTH: The Articles of Incorporatiocn of said corporation is
amended and restated to read in 1ts entirety as follows:

ARTICLE I

The name of this corporation is PATQO ENTERPRISES, ineC, {Lhe
“Corporation”) .

ARTICLE 17T

The address of the Corporation’s principal office in the State
of Florida 1s 204 East Tarrace Drive, Plant City, Florida.

ARTICLE I1II

The Corporation may Ctransact any ancd all lawful business for
which corpeorations may bHe organized under rthe Florida Business
Corporation Act.

ARTICLE IV

The address ¢f the Corperation’s registered office in the
State of Floricda is 204 Easy Terrace Drive, Plant City, Florida
The name of the Corporacion’s registered agent at such address is
Stephen S. Howard.
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ARTICLE 1V

A Authorized Shares. The total number of shares which the
Corporation 1s authorized to i1ssue is 103,240 shares, par value
$.001 per share, of which (i} 10,324 shares are designated as Class
A Common Stock, par value $.001 per share, (the “Class A Common
Steock”) and 92,916 shares are designated as Class B Common Stock,
par value $.001 per share, (the “Class B Common Stock’).

All shares of Common Stock will he identical and will enticle
the holders thereof to the same rights and privileges, except as
otherwise provided herein. The designations, powers, preferences
and relative, participating, optional and other speciel rights,
and the qualifications, limitations and restrictions thereof with
respect to the Common Stock are as setbt forth in this Article IV,

The Board of Directors 1s also authcorized to increase or
decrease the number of shares of any series prior or subsequent (o
the issue of that series, but not bpelow the number of shares of
such series then outstanding. In case the number of shares of any
series shall be so decreased, the shares constituting such decrease
shall resume the status which they had prior to the adoption of
the resolution origineily fixing the number of shares of such
series.

No shareholder of the Corporatction shall have preemptiive
rights to purchase any Securitlies proposed to be issued by the
Corporation. Cumulative voting for the election of directors shall
not be permitted.

B. Definitions. As used in this Articles, the fecllowing
capitalized terms have the following meanings:

“Boplicable Law"” with respect to any Person, means all
provisicons of laws, statutes, ordinances, rules, regulations,
permits, certificates or orders of any Governmental Authority
applicable to such Person or any of 1ts assets or property or to
which such Person or any of its assets or property 1s subject, and
all judgments, injunctions, orders and decrees of all courts and
arbitrators in proceedings or actions in which such Person is &
party or by which if or any of 1ts assets or properties 1s or may
be bound or subject.

“Articles” means this Amended and Restated Articles of
Incorporation, as amended from Cime to tLime.
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“"Board” and “Board of Directors” mean the Board of Directors
of the Corporation.

"Class A Common Stock” has the meaning ascribed to it in
Section A of this Article IV.

“Class B Common Stock” has the meaning ascribed to it in
Section A of this Article IV,

"Common  Stock” means, collectively, the common stock, par
value $.001 per share of the Corporation, including the Class A
Common Stock, the Class B Common Stock and any other ¢lass of
capital stock of the Corporation hereafter authorized that is not
preferred with respect to the rights of the holders therecf to
participate in dividends or in the distribution of assets upon any
Liguidation, dissclution or winding up of the Corporation cover any
other class of capital stock.

“"Corporation” has the meaning ascribed to it in Article I.

“Governmental Authority” shell mean any federal, state,
municipal or other governmental department, commission, board,
bureau, agency or instrumentality, or any court, in each case,
whether o¢f the United States of BAmerica or any political
suibdivision thereof, or of any other country.

“"Liguidation” means any voluntary or involuntary liguidation,
dissoluticn or winding up of the affairs of the Corporation.

“Person” shall be construed broadly and shall include without
limitation an individual, a partnership, a «corporation, an
assocliation, a joint stock company, a limited liability company,
a trust, a jolnt venture, an unincorporated organization and a
Governmental ARuthority.

"Securities” means “securities” as defined in Section 2({a) (1)
of the Securities Act and includes capital steock or other equity
interests or any options, warrants or other Securities that are
directly or indirectly convertible 1into, or exercisable or
exchangeable for, capital stock or other equlty or equity-linked
interests, including phantom stock and stock appreciation rights.

“"Securities Act” means the Securities Act of 1933, as amenced,
or any similar federal law then in force.
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“Subsidiary” cof any Person means any other Person (1) whose
Securities having a majority of the general voting power in
electing the Dboard of directors or equivalent governing body of
such other Person (excluding Securities entitled to vote only upon
the failure to pay dividends thereon or the occurrence of other
contingencies) are, at the time as of which any determination is
being macde, owned or controlled by such Person either directly or
indirectly by such Person or through one or more other entities
constituting Subsidiaries, (il) more than a 50% interest in the
profits, losses or capital of whom is, at the time as of which any
determination is being made, owned or contrelled by such Person
either directly or indirectly by such Person or through one or
more other entities constituting Subsidiaries or (iii) any Person
whose assets, or portions thereof, are consolidated with the net
earnings of such Perscon and are recorded on the books of such
Person for financiel reporting »urposes 1in accordance with
generally accepted accounting orinciples in the United States as
in effect from time to time.

C. Common Stock. Except as otherwise provided herein or as may
otherwlse be provided by Applicable Law, the holders of Common
Stock shall have exclusively all rights of shareholcders, including
(i} the right to receive dividends, when and as declared by the
Board of Directors out of assets legally available therefor, and
(i1} in the event of any voluntary or involuntary distribution of
assets upon & Liquidation or otherwise, the right to receive
ratably and equally (based upon the number of shares of Common
Stock held by such heolders) all the assets and funds of the
Corporaticon after payment or provision for payment of the debts
and other liabilities of the Corporation.

l. Voting Rights.

(a) Class A Common Stock. Excepnt as set forth herein or
as otherwise required by law, each outstanding share of Class
A Common Stock shall be entitled to vote on each matier on
which the shareholders of the Corporabion shall be entitled
to vote, and =ach holder of Class A Ccommon Stock shall bs
entitled to one vote for each share of Class A Common Stock
held by such holder. The Class A Common Stock shall possess
full and complete voting power for the election of directors.

(b) Class B Common Stock. Exceplt as set forth herein or
as otherwlise required by law, each outstanding share of Class
B Common Stock shall not be entitled to vote on any matter on
which the shareholders of the Corporation shall be entitled
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to vote, and shares of Class B Commcn Stock shall not be
included in determining the number of shares voting or
entitled to vote on any such matters.

2. Dividends and Distributlons. Any dividend or distribution
on the Commen Stock shall be pavable on shares of Class A Common
Stock and Class B Common Stock, share and share
alike; provided, however, that (1) in the case of dividends or
distributions payable in shares of Common Stock of the Corporation,
or options, warrants or rights to acquire shares of such Common
Stock, or Securities convertible into or exchangeable for shares
of- such Common Stock, the shares, options, warrants, rights or
Securities so payable shall be payable in shares of, or options,
warrants or rights to acquire, or Securities convertible inte or
exchangeable for, Common Stcck of the same class upon which the
dividend or distribulion is heing paid and (1i) i1f such dividends
or distributions c¢eonsist of other voting Securities of the
Corporation, the Corporation shall make available to sach holder
of Class B Common Stock, at such holder’s reguest, dividends or
distributions «consisting of non-voting Securities of the
Corporaticon which are otherwise icentical to the voting Securities
and which are convertible into or exchangeable for such voting
Securities on the same terms as the <Class B Common Stock 1s
convertible into the Class A Common Stock.

3. Liguidation. In the event of any Liquidaticn of the
Corporation, after payment or provision for nayment of the debts
and other liabhilities of the Corporation, the holders of shares of
Class A Common Stock and Class B Common Stock shall be entitled to
share ratably (based on the number of shares of Common Stock held
by each such holder), share and share alike, in the remaining net
assels of the Corporation.

ARTICLE V

The number of directors of the Corporation may e set by the
bylaws, however the number of directors mav nct be less than aone
(1} director.

ARTICLE VI

Duplicate cerctiflicates of stock may be issued pursuant o
this charter for such stock as may have been lost or destroyed,
together with & bond of indemnity with satisfactory security as
determined by the Board of Directors of the Corporation,
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conditioned upon loss in conseqguence of issue of said duplicate
certificate.

ARTICLE VII

These Articles may be amended from time to time in the manner
provided by the Florida Business Corporation Act.

: ARTICLE VIII

To the fullest extent permitted by applicable law, this
Corporation 1s authorized to provide indemnification of (and
advancement cof expenses {0) directors, officers, emplovees and
agents (and any other persons to which the Florida Business
Corporation Act vermits tiils Corporation to provice
indemnification) through bylaw provisions, agreements with such
agents or other persons, vote of shareholders or disinterested
directors or otherwise, with respect to action for breach of ducy
to the Corporation, its sharenclders, and others.

Each person who was or is made a party or 1s threatened to be
mace a pearty to or 1s in any way involved in any threatened,
pencding or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative {nereinafter a
"oroceeding”), including any appeal therefrom, by reascn of the
fact that he or she, or a person of whom he or she is the legal
representative, is or was & director or officer of the Corporacion
or a direct or indirect subsidiary of the Corporation, or is or
was serving at the request of the Corporation as a director or
officer of another entity or enterprise, or was a direcror or
oificer of a foreign or domestic corporation which was a
predecessor corporation of the Corporation or of ancther entity or
enterprise at Lhe reguest of such predecessor corporation, shall
be Indemnified and held harmless by the Corporation, and the
Corporation shall advance all expenses incurred by any such person
1n defense of any such proceeding prior to its final determinacion,
to the fullest extent authorized by Law. In any proceeding against
the Corporation to enforce these rights, such person shzll be
presumed to be entitled to indemnification and the Corporaticn
shall have the burden of proving that such person has not met che
stendards of conduct for permissible indemnification. The rights
to indemnification and advancement of expenses conferred by thnils
Arcticle VIII shall be presumed to have been relied upon Dy the
directors and officers of the Corporacion in serving or concinuing
to serve the Corporation and shall be enforceable as contract
rights. Said rigihts shall not be exclusive of any other rights to
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which those seelking indemnification may otherwise be entitled. The
Corporation may, upon written demand presented by a director or
officer of the Corvoration or of a direct or indirect subsidiary
of the Corporation, or by a person serving at the reguest of the
Corporation as & director or officer of another entity or
enterprise, enter into contracts to provide such perscns with
specified rights to indemnification, which contracts may confer
rights and protections tc the maximum extent permitted by Law.

IN WITNESS WHEREOF, the undersigned has executed this Amended
and Restated Articles of TIncorporation on Cctober 11, 2021.

VAT

Judy Mibédno, Secretary
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