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FLORIDA DEPARTMENT OF STATE
Sandra B. Mortham
Secretary of State

April 27, 1998

AMERILAWYER
343 ALMERIA AVENUE .
CORAL GABLES, FL 32314 -

SUBJECT: PAN ENTERPRISES, INC.
Ref. Number: W98000008276

We have received your document for PAN ENTERPRISES, INC.. However, the

document has not been filed and is being returned for the following: g o - -
. - =~ -
The name designated in your document is unavailable since it is the same a§ o= A -
it is not distinguishable from the name of an existing entity. Simply addin%"ofﬁ: m
Florida" or "Florida" to the end of a name is not acceptable. Please select a Tiew) Q
name and make the correction in all appropriate places. One or more words gray b
be added to make the name distinguishable from the one presently on file. = 3 == B
<o g5 M
Please return the original and one copy of your document, along with a copiL ofz Logn
this letter, within 60 days or your filing wilt be considered abandoned. :.c;: B

-
If you have any questions conceming the filing of your document, please call
(850) 487-6934.

Loria Poole
Corporate Specialist Letter Number: 388A00022526

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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PEN ENTERPRISES, INC. ==
b

The undersigned subscriber to these Articles of incarporation is a natural person
compstant to contract and hersby form a Corporation for profit under Chapter €07 of the

Florids Statutes.
ARTICLE 1 - NAME
The name of the Corporation is PEN ENTERPRISES, INC., (hereinafter,
“‘Corporation®).

ARTICLE 2 - PURPOSE OF CORPORATION

The Corporation shall engage in any activity or business permitted under the laws
of the United States and of the State of Florida.

RTICLE 3 - PRI FFl

The address of the principal office of this Corporation is 4925 Parson Brown, Palm
Harbor, Florida 34684 and the mailing address is the same.

ARTICLE 4 - INCORPORATOH

The name and street address of the incorporator of this Corporation is:
Elsie Sanchez
343 Almaria Avenue
Coral Gables, Florida 33134
ARTICLE 5 « OFFICERS

The officers of the Corporation shalt be:

President: Edward L. Scales, Jr.
Viee-Pragident: Ponny 8. Scales
Secretary: Penny 5. Scales

Troastirer: Edward L. Scales, Jr.

whose addresses shall be the same as the principal office of the Carporation.

@ AveriLawyer

MAILING ADDRESS - POST OFFICE BOX 144479, CopaL GABLES, FL. 33114-4479
hitp/wew.ameritawyer.com
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ARTICLE 6 - DIRECTOR(S)

The Directar(s) of the Corporation shall be:
Edward L. Scales, Jr.

whosa addresses shall be the same as the principal office of the Corporatian.

- CORPORATE CAPITALIZATION

7.1 The maximum number of shares that this Corporation Is authorized {0 havs
outstanding &t any time is SEVEN THOQUSAND FIVE HUNDRED (7,500) shares of
cormnman stock, each shave having the par value of ONE DOLLAR ($1.00).

7.2  No holder of shares of stock of any class shall have any preemptive right
to subscribe to or purchase any additional shares of any class, or any honds or
convertible sacurities of any nature; provided, howevar, that the Board of Director(s) may,
in authorizing 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.

7.3 TheBoard of Director(s} of the Corporation may authorize the issuance from
fime to time of sharas of its stock of any class, whether now or hereafter authorized, or
secuiities convertible into shares of its stock of any class, whether row Or hereafter
authorized, for such consideration as the Board of Director{s} may deem advisable,
subject to such restrictions or limitations, if any, as may be set forth in the bylaws of the
Corporatior.

7.4 The Board of Director(s) of the Corporation may, by Restated Arlicles of
Incorporation, classify or reclassify any unissued stock from time to time by satting or
changing the preferances, conversions or other rights, voling powers, resirictions,
limitations as fo dividends, qualifications, or term or conditions of redemption of the
stock.

ARTICLE 8 - SUB-CHAPTER S CORPORATION

The Corporation may slect to be an S Corporation, as providad in Sub-Chapter S
of the internal Revenus Code of 1985, as amended.

343 ALMERIA AVENUE CORAL GABLES, FL 33134 - {305) 4452700 - (300) 603-3900 - FACSIMILE (305) 447-

MAILING ADDRESS - POST OFFICE BOX 144473, CORAL GABLES, FL 33114-4479
heepfaww.amerilawyer.com




PEN ENTERPRISES, ING.
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81 The shareholders of this Corporation may elect and, if elected, shall
continua such election fo be an S Corporation as provided in Sub-Chapter S of the
Intarna! Revenue Code of 1986, a5 amended, unless the sharehclders of the Corporation
unanimously agree otherwise in writing.

8.2 Afer this Corporation has elected to be an S Corporation, none of the
sharsholders of this Corporation, without the written consent of all the shareholders of this
Corporation shall fake any action, or make any transfer or other disposition of the
sharaholders’ shares of stock in the Corporation, which will result in the termination of
revocation of such election to ba an 8 Corporation, as provided in Sub-chapter 8 of the
Internal Revenue Code of 1986, as amended,

83 Once the Cotporation has electad to be an S Corporation, each shave of
stock issued by this Cotporation shall contain the following legend:

“Tha sharea of stock represented by this certificate cannot be
transferved i such transfer would void the olection of the
Corporation to be taxed under Sub-Chapter S of the Intemal
Rovanue Code of 1986, as amended.”

RTi - SHAREHOLDERS' CTIVE AGREEMENT

All of the shares of stock of this Corporation may be subject to a Shareholders'
Restrictive Agreement containing numerous restrictions on the rights of shareholders of
the Corporation and transfarability of the shares of stock of the Corporation. A copy of
the Shareholders' Restrictive Agreamant, if any, is on fila at the principal office of the
Cormporation,

] 10 - POWERS OF CORPORATION
The Cormporation shall havae the same powers as an individual to do all things

necessary or conveniant to carry out its business and affairs, subject to any limitations
or restrictions imposed by applicable law or thase Articles of Incorporation.

" ARTICLE 11 - TERM OF EXISTENCE
This Gorporation shall have perpetual existence.

@ AvriLawyer
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RTICLE 12 - RE WNER(S

The Corporation, to the extent parmitted by law, shall be enlitied o treat the
person in whose name any sharae or right is registered on the books of the Corporation
as the ownar thereto, for all purposes, and except as may be agreed in writing by the
Corporation, the Corporation shali not be bound to recognize any equitable or other claim
to, or interast in, such share or right on the part of any other person, whether or not the
Corporation shall have notica thereof.

ARTICLE 13 - REGISTERED OFFICE AND REGISTERED AGENT

The initial address of registered cffice of this Corporation is AmeriLawyer®, locatad
at 343 Almearia Avenua, Coral Gablas, Florida 33134. The nams and address of the
registered agent of this Corporation is AmeriLawyer®, 343 Aimeria Avenue, Coral Gables,
Florida 33134.

RTICLE 14 - BYLAW

The Board of Director(s) of the Corporation shall have power, without the assent
or vote of the shareholders, to maka, alter, amend or repeal the Bylaws of the
Corporation, but the affirmative vota of a numbar of Directors equal to a majority of the
nurnber who would constitute a full Board of Director(s) at the time of such agtion shall
be necassary to take any action for the making, alteration, amendment or repeal of the
Bylaws.

ART 15 - INDEMNIFICATION

Tha Carporation shall indemnify a director or officar of the Corporation who was
wholly succassful, on the merits or ctherwise, in the defense of any proceeding o which
the director or officer was a party bacause the director or officer is or was a diractor or
officer of the Cotporation against reasonable attomey fees and expenses incurred by the
director or officer in connection with the proeceeding. Tha Corporation may indemnify an
individual made 3 party to a proceeding because the individual is or was a director,
officer, employee or agent of the corporation against liability if authorizad in the specific
case after determination, in the manner reguired by the board of directors, that
indemnification of the director, officer, employess or agent, as the case may be, is
permnissible in the circumstances because the director, officer, employee or agent has met
the standard of conduct set forth by the board of dirsctors, The indemnification and
advancement of attomey fees and expenses for directors, officars, amployeas and agenis
of the Comporation shal apply when such persons are serving at the Corporalion's raguest
while a director, officer, amployea or agent of the Corporation, as the case may be, as
2 director, officer, pariner, trustee, empioyee or agent of another forsign o domestic
corporation, partnership, joint venture, trust, employsa baneafit plan or othsr anterpriss,

P e —
@B AvEril awyER
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whether or not for profit, as well as In their official capacity with the Corporation. Tha
Corporation also may pay for or reimburse the reasonable attomey fees and expenses
incurred by a director, officer, employea or agent of the Corporation who is a party to a
proceading in advance of final disposition of the proceeding. The Corporation aiso may
purchase and maintain insurance on behalf of an individual arising from the Individual's
status as a director, officer, employee or agent of the Corporation, whether ar not the
Corporation would have powaetr to indemnify the individual against the same liability undar
the law. All references in these Articles of Incotporation are deemed to include any
amendment or successor thereto. Naothing contained in these Articles of Incarporation
shail limit or preciude the exercise of any right relating to indemnification or advance of
attornay fess and expenses to any persen who is or was a direcior, officer, amployas or
agent of the Corporation or the ablfity of the Corporation otherwise to Indemnify or
advance expenses to any such person by contract or in any other manner. If any word,
clause or sentence of the faregoing provisions regarding indemnification or advancement
of the attomey fees or expenses shall be held invalid as contrary to law or public policy,
it shall bo severable and the provisions ramaining shall not be otharwise affectad, All
referances in these Articles of incorporation to "diractor”, "officar”, "employes” and "agent”
shall include the heirs, estates, executors, administrators and personal rapresantatives
of such persons.

- COVENANT NOT T

Tha Corporation agrees that it will never institute any action or suit at law or in
equity against any diractor or afficer of the Corporation, nor institute, prosecute, or in any
way aid in the institution or prosecution of any claim, demand, action, or cause of action
for damages, costs, loss of servicas, expanses, or compensation for or on account of any
damage, loss or injury either to parson or propstly, or both, whether developed or
undeveloped, resulting or to result, known or unknown, past, present, or future, arising
out of a diractor or officer of the Comporation’s service to the Corporation.

T1 17 - EF DAT

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

ABTICLE 18 - AMENDMENT

The Corporation reserves the right to amend, alter, change or repeaf any provision
contained in these Articlas of Incorparation, or in any amandment hareto, or to add any
provision to these Arficles of Incorporation or to any amendment hereto, in any manner
now or hareafter prascribed or permitied by the provisions of any applicable statute of the
State of Florida, and alf rights conferrad upon shareholders in thess Articlas of
Incorporation or any amendmaent hereto are granted subjact to this reservation.

st
2%
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IN WITNESS WHEREOF, | have hereunto set my hand and seal, acknowledged
and filed the foreg%in@g%rticles of Incorporation under the laws of the State of Florida,

this APR

Eisie Sanchez, Ir‘ﬁ'br/porator U

ACCEPTANCE OF REGISTERED AGENT DESIGNATED
IN ARTICLES OF INCORPORATION T

AmeriLawyer®, having a business office identical with the registered office 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.

AmeriLawyer®

By: o
Natalia Utrera, Vice President
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