ATTORNEYS AND COUNSELORE-AT-LAW
- Jana 8. Hioains 2400 Soutii Fenenaw Hiohway, SUrre 320
Avron C. Rikxin ~ Swant, FLORIDAIAINM .
Smvin:J, Woon S e
Kunnnri A, Norman - ‘
+ Cuwrs B, Huvmw TrLEPIONR (407) 287-4422

FEECTIVEUTE
!._} dugy _ February 23, 1996

'VIA UPS NEXT DAY DELIVERY

Corporate Records

Florida Department of State
409 East Gaines Street
Tallahassee, Florida 32301

Re:  Articles of Incorporation
PANAGINA CONVERTERS, INC.

Dear Corporate Specialist:

" P.O,Box509

Stuar FL 349980809

© Facsmuun(407) 287.9966

Enclosed are two duplicate originals of the subject Articles of Incorporation, Upon filing, please
teturn one certified duplicate original of the Arti.lcs to the undersigned. Please note that these

Articles of Incorparation are to be effective as of February 23, 1996.

Our check in *he amount of $122.50 is enclosed as payfnent of the following fees:

Filing fees : $ 35.00
Certified copy ' 52,50

Registered Agent Designation L 35,00
: - $122.50

Your prompt attention to this matter will be greatly appreciated.

Very truly your.

ACR/mlw
Enclosures

‘cc: _RobertH.Dick
Patrick Ludovici
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g  ARTICLES OF mcom'omnoN i F l LE D

1] 913""3\» . OF Tk 96 "EB 26 M s os

ik PANAGINA CONVERTERS, mc. scmrumvorsmu |
S TS, nomrm

THE UNDERSIGNED, acting as the lncorporator of a corporation under tho Plonda Busincas |
Corporation Act, adopts the following Articles of Incorporation for sush corporation; . .

ARTICLE 1
NAME

The name of this Corporation is PANAGINA COMVERTERS, INC,

ARTICLE 2
ADDRESS OF PRINCIPAL OFFICE

The address of the corporation's principal office (or mailing address) is: 1793 S. W. Biltmore
Strect, Port St. Lucie, Florida 34984,

ARTICLL 3
DURATION AND EI'FECI’ IVE DATE

The duration of this Corporation is petpctu_al, unless dizsolved according to law,
The effective date of this in_corpbmtion shall be February 23, 1996, -
ARTICLE 4
| PURPOSE
The purpose of this Corporation is to engnge in any activity or business pemutted under the hws
of the United States and Florida.

ARTICLE §
smcx

The aggregate number of shares which fhi. Corporauon shall have authority to issue is 100 000 R
.. shares of Class A Common stock at One Dollar ($1.00) par value per share, Fully-paid stock of this_. . .
Corporation shall not be liable to any further call or assessment. The sum of the par value of all shares - .
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'

of capital stocl: of the Corporation that have been issucd shall be Ihc mted clpltli of tho Cotpoutlon 8 _ ,
at any particular time, to tho eatent of the par value of such shures, nnd the exceu, if‘ sny, of et
conslderation received for such shares shall constitute capital surplus. - R

ARTICLE 6
AMENDMENT

These Articles of lncorpomlion may bo amended, all2red, changed, or repesled by the aIlimmivo
vote of a majorily of the stock issued and outstanding, at a Sharchalders meeting called for !hat purpose.

ARTICLE 7
SllAREIlOLDER RIGII'I‘S

 Shareholders of the Corporalion shall have pre-empuvo rights to ucquire their pro rata |harc of
stock of the Corporation for all issues of any class of stock of the Corporation, no matter when
suthorized, and for whatever consideration is contemplated to be received by the Corporation, including,
but not limited to, cash, other property, services, the acquisition of other corporations' shares or property
through merger or the extinguishment of debts, Pre-emptivc rights shall atso apply to vhe reissuance of
all redeemed or olherwuo acquircd shares, mcludlng the reissuance of treasury shares.

'I’hw Arucle pertmmng to pre-cmplwe nghls may not be amended or deleted wﬂbout the
unanimous vote of the Sharcholders of each affected class, and no issuance of stock of the Corporation - -
shall take place unless the price at which the stock is to be issued shall be approved bya majonty oflhe L

Shnreholders of the Corporation.

) ' ' - - " ARTICLE 8
- : o QUORUM FOR STOCKHOLDERS MEETINGS

Unless otherwise prowded for in the Corpomtxon s By -laws, 0 majority of the shares enmled 0. s
vote, represented in person or by proxy, shall be requ:red to oonmmte 8 quomm ata meetmg of,'_
shareholders _ ‘ 1 ‘ _ - T

AR'I’ICLE9 .
INITIAL REGISTERED OFFICE AND AGENT e
e suroet address ofthis Corporationsnta regiseted offcein Flrida s 1793 ., W. nmmoreff_'i P
‘Street, Port St. Lucie, Flonda 34984, and the nane of its uutual reg:stered agent at that ;ddress g e
Patrick Ludovico, Jr. - . _ ‘ . .

| ARTICLES OF INCORPORATION
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. U ARTICLE10 . o e
BOARDOFDIRECTORS . " "» ' . = i

_ The nowers of the Corporation snull bo eacrcisod hy or under tho authonty of and tho business
and affirs of the riorporation shull be managed under the dicection of w1 sard of Directors, which shall -
have at least one member initlally, fhe numbe. of directors may be increased or decreased by the
Sharcholders from time 1o timo as provided in the B;"laws uf the Cc oration,

ARTICLE 11
INCORPGRATOR

The names and street addreyses of the mcorporators signing these Articles of mcorporation is

a3 follows;
Name Street Address
Robert H. Dick | 1793 . W. Biltmore Street
Port St, Lucie, Florida 34984
Patrick Ludovico, Ir. | 177 §. W. Biltmore Street

Port St. Lucie, Florida 34984

A..JICLE 12
COMMON DIRECTOR - TRANSACT UNS BETWEEN CORPORA'I’IONS

No contrect or other transaction between tais Corporation and one or more of its Directors or
any other corporstion, firm, association or entity in which one or more cf its Directors are directors or
off'cers or are financially interested, shall either be void or voidable because of such relationship or
interest, or because such Director or Directors are present at the meeting of the Board of Pirectors, or
a committee thereof which authorizes, approves or ratifies such ccatract or transaction, or because his
or their votes are counted for such purpose it (a) the fact of such rclatlons!up or interest is disclosed
or knovn to the Roard of Directors or committee which authorizes, approves ci ratifies the contract or
transaction by vote or consent suflicient for that purpose without counting the votes or consente of such
Director; or (b) the fact cf such relationship or interest is disclosed or known to the Shareholders entitled
to vote and they authonze, approve or ratify such contract or transaction by vote or wntten consent; or
{(c) the contract is fair and rcasonable to the Corpornuon :

Ccommen or interested Directors may be counted in determining the presence of a quorumats -
meeting o the Board of Directors or committee thereof v.lur'h authorizes approves or ratifies such
contrect or transactions,

ARTICLES OF INCORPORA...ON

(FaST033 apanaginntastine pgs]



ARTICLE 13
BY-LAWS

The By-Laws of the Corporation shall be initially adopted by the Buard of Directors, and may
be changed or repealed by the affirmawve vote of a majority of the Board of Directors or by the
affirmative vote of a majority of Sharcholders at any mecting thereof,

ARTICLE 14
EMERGENCY BY-LAWS

The Board of Directors of the corporation may adopt bylaws to bo effective only in an
"emergency”, An emergency exists If a quorura of the corporation's directors cannot readily be
assembled becuuse of somo catastrophic event. Emergency bylaws are subject to amendment or repeal
by the sharcholders as well as the directors.

ARTICLE 15
SPECIAL PROVISIONS

Tha following additional provisions for the regulation of the business and for the conduct of the
affuirs of the Corporation and for creating, defining, limiting and regulating the powers of the
Corporation, its Shureholders and Dircctors, are hereby adopted as a part of these Articles of

Incorporation.

15.1 No person shall be required to own, hold or control stock in the Corporation as «
condition precedent to holding an officz in this Corporation,

152 The Board of Directors may prescribe a method or methods for replacement of lost
certificates, and prescribe reasonable conditions by way of security upon the issue of new
centificates therefor,

15.3 The Board of Directors, by the affirmative vote of a majority of the directors then in
office, cnd irrespective of any personal interest of any of its inembers, shall have authority to
establish reasonable compensation of all Directors for services to the Corporation as Directors,

officers or otherwise.
]
%/4/ /i

Patrick Ludovico, Jr., Incorporator

ARTICLES OF INCORPORATION
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CERTIFICATE DESIGNATING PLACE OF
BUSINESS OF DOMICILE FOR THE SERVICE
OF PROCESS WITHIN THIS STATE NAMING

AGENT UPON WIIOM PROCESS MAY BE SERVED

In pursunnce of §§48.091(1) and 607.0501, Florida Statutes, the following Is submitted in
compliance thereof:

That PANAGINA CONVERTERS, INC,, desiring to organizo as a corporation under the laws
of the Stato of Florida, with its initia! registered office in Florida being in the County of St. Lucie, at
1793 S. W, Biltmore Stroet, Port St. Lucle, Florida 34984 has named Patrick Ludovico, Jr,, located at

that same address as its initial registered agent to accept servico of process within this State.

ACKNOWLEDGEMENT:

Having been named to accept service of process for the above-stated corporation, st the place
designated in this certificate, I hereby agree to act in this capacity, and I further agree to comply with
the provisions of all statutes relative to the proper and completo performance of my duties, and 1 accept
the duties and obligntions of Section 607,0505, Florida Statutes,

ywﬁﬁ_

Patrick Ludovico, Jr.

¢ 124335
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