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ARTICLES OF INCORPORATION
or
PASTAS, INC,

Rl A

s s"‘.,- v
THE UNDERSIGNED, weting os the Incorporator of a corporation under ﬂlﬁ’-‘.l;‘lpr up,
Business Carporation Act, adopts the following Articles of Incorporation Tor such corporatiue ‘::,;')4

ARTICLE |
NAMI

The name of this Corporation is PASTAS, INC,

ARTICLE 1t
ADDRESS OF PRINCIPAL OFFICE

The address of the corporation’s principal office is 50 SE Kindred Street, Stunrt, Florida,
3944,

RTICLE 1
DURATION AND EEFECIIVE DATIEE

The effective dnte of the Corporation is February 16, 1995, The duration of this
Corporation is perpetunl, unless dissolved necording 10 liw,

ARTICLE 1V

PURPOSEE

The purpose of this Corporation is 1o engage in uny activity or business permitted under
the laws of the United States and Florida,

ARTICLE V
STOCK

The aggregaie number of shares which this Corporation shail have authority (o issue is
10000 shares of Class A Common stock at One Dollar ($1.00) par value per share.  Fully-paid
stock of this Corporation shall not be lable 1o any further call or assessment. The sum of the par
value of ull shares of capital stock of the Corporation that have been issued shall be the stated
capital of the Corporation at any particular time, to the extent of the par value of such shares, and
the exeess, i nny, of consideration received for such shares shall constitute capital surplus.
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ARTICLE VI
AMENDMENT

These Articles of Incorportion may be amended, alicred, changed, or repealed by the
alfirmative vole of o majority of 1he steek fssued and votstanding, at a Shareholders meeting enlled
{or that purpase,

ARVICLIE Vi
SHAREHOLDER RIGIHTS

Sharcholders of the Corperation shall have pre-emplive rights to aequire their pro rain
share of stock of the Corporation for all issues of any chass of stock of the Corporation, no matter
when nuthorized, and for whatever consideration is contemplated 1o e received by the
Corporation, including, but not limited 1o, eash, other property, services, the acquisition of other
corporntions’ shares or property through merger or the extinguishment of delts, Pre-cmptive rights
shall also apply 10 the reissunnee of nl! redeemed or otherwise acquired shares, including the
reissunnce of treasury shares,

This Article pertaining (o pre-cmptive rights may not be amended or deleted without the
unanimous vote of the Sharcholders of cach affected class, and no issuance of stock of (he
Corparation shall ke place unless the price at which the stock s to be issued shall be approved
by » majority of the Sharcholders of (he Corporation,

RTICLEE VIl

QUORUM FFOR STOCKIIOLDERS MEETINGS

Unless otherwise provided for in the Corporation's By-lws, a majority ol the shares entitied
to vate, represeated in person or by prosy, shail be required o constitute 0 quorum st a meeting
of sharcholders,

ARTICLE 1X
INITIAL REGISTERED OFFICEE AND AGIINT

The street address of this Corporation's initiaf registered office in Florida is S0 SE Kindred
Street, Stuart, Florida 34994, and the name of jts initial registered agent a1 that address is N.
DEAN KOHL, JR.

ARTICLE X
BOARD OF DIRECTORS

The powers af the Corporation shall be exereised by or under the authority of and the
husiness and affairs of the Carporation shall be managed under the dircction of a Board of
Directors, which shail have at least one member initially.  The number of Dire: s may be
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increased o deereased by the Sharcholders from time to tme as provided in 1the By-laws of the
Corporation,

ARTICLI X1

INCORPORA'IY R

The name and street address of the incorporator signing these Articles of Incorporation is
as {ollows:

Name Strect Adlress

N. Dean Kehl, Iy, 50 SE Kindred Sireet Suite 107
Stuart, Florida 34994

RTICLE XU
COMMON DIRECIOR - TRANSACITONS BIEIWEEN CORPORATIONS

Nu contract or other transaction between this Corporation and one or more of its Dircetors
or any other corporntion, Girm, nssociation or entity in which one or more of its Dircetors are
Dircetors or Officers or nre financially interested, shall cither be void or voitdable beenuse of such
relationship or interest, or beeause such Ditector or Direetors are present at the meeting ol the
Buadd of Directors, or 0 committee thereol which authorizes, approves or rutilies such contract or
transaction, or because his or their voles are counted for such purpose il (0) the foct of such
relntionship or interest is disclosed or known to the Bosrd of Directors or committee which

authorizes, approves or ratifies the contract or transaction by vote or consent sufficienl or that
purpose withoul counting the voles or consents of such Direetor; or (b) the fact ol such
telationship or interest is disclosed or known to the Sharcholders entitled 10 vote and they
authorize, approve or ralify such contraet or transaction by vote or wrilten consent; or (¢) the
contrect is fnir nnd reasonable to the Corporation.

Common or interested Directors may be counted in determining the presence of ¢ quorum
al & meeting of the Board of Directors or committee thereol which authorizes approves or ralitics
such contract or transactions.

BY-LAWS

The By-Laws af the Corporation shall be initially adopted by the Board of Directors, and
may be changed or repealed by the affirmative vote of & majority of the Board of Dircclors or by
the alfirmalive votc of a majority of Sharcholders at any mceting thereof,
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ARTICLE XY
EMERGENCY BY-LAWS

The Board of Directors of the corporstion may adopt bylaws 10 be elfeetive anly in an
emergency”. An emergeney exists it quorum ol 1he carpuration’s Directors cannot readily be
assembled beeause of some catastrophic even. Emergency hyluws are subjeet to asendment or
repenl by the sharcholders as well as the Directors,

RIICLL XV

SPLECIAL PROVISIONS

The following additionnl provisions for the regulation of the business and for the conduct
of the alfuirs of the Corporation and for creating, detining, Niniting and reguliting the powers of
the Corporation, its Sharcholders and Directors, are hereby adopted as o part of these Articles of
Incarparation,

R No person shall be required 1o own, hold or control stoek in the Corparation us i
condition precedent to holding an olfice in this Corporation,

2 The Board of Directors may preseribe o method or methods for replacement of fost
certificates, and prescribe reasonable conditions hy way ol sceurity upon the issue of new
cerlilicntes therefor.

KN The Board of Dircctors, by the affirmative vote of majority of the Directors then
in office, and irrespective of any personal interest of nny of its memhers, shall have suthority to
establish reasonable compensation of all Dircctors Tor services to the Corporation as Dircetors,
Officers or othenwise,

/ /d Lo,
N/f@ﬁnﬁl. J r..”]ncnrpt‘ramr
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CER'TIFICATE: DUSIONATING PLACE OF
BUSINISS OF DOMICILE FON T SERVICH
O PROCESS WETHIN TS STATE NAMING :
AGLUENT UPON WIOM PROCIESS MAY BIT SERVID ' .'.J;:;'-__ L
. ;i-‘{o;;a,_:.
In pursusnee of Seetions 48091 1) and 607.0501, Florida Statutes, the following Is submitted "Up‘.’

in complinnee thereof:

That Pastus, Ine. desiring 10 orpanize ns o corporation under the laws of the Staie of
Florida, with its initial reglstered oftice in Florida being in the County of Martin, at 50 SE Kindred
Street, Suite 107, Stunrt, Floridu 34990 has nnmed N, Dean Kobl, Jr, koented at that same itddress
ns its initind registered agent w aceept service of process within this State.

ACKNOWLEDGEMENT:

Having been nnmed 10 aceept service of process Tor the above-stited corporation, at the
place designated in this certificnte, T hereby agree w et in this capacity, and [ further apree (o
comply with the provisions of all statu.es relative to the praper and complete performance of my

L /i

¥+ /
W eamKohl, 4 ~L

dutics, and T nceept the duties and obligations of Section 607,0508, Florit

I3
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