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ICLE | - NAME ALy
The Name of ihis corporation is:
TROPICAL ORGANICS OF SOUTH FLORIDA, INC.

ARTICLE T - RURATION

This corporation shall have perpaiual existence commencing on the cate of filing of thase Arficles
with the Secretary of State.

ARTICLE Ill - PURPOSE
This corporation is organized for the purpose of fronsacting any and ol 1awful business.
Annél._ﬁ_ll:_QAﬂl&Lm
Tnls corporaficn is authorized to issue FIVE H-UNDRED shares of ONE AND 00/100 Dollor par value

common stock, which shatl pe dasignated "Commaon share”, fully pald and non-cssessatile, all of
which shall be common stock, and the same shall be lssued and sold for such consideraiicn as may
be fixed by the Board of Directors hereotf. Said shares of stock shatil be lssued, sold, or ransfemed
anly in accordance with the By-Laws of the corparation s the corporation may from fime to time
racke, with d lien ot all imes reserving in faveor of the corporation for any indebtedness whicn may
be due at any fime by the holders of same to the corporaiion, and such fien sholl be supericr to all
kens af any character, and allassignments and fransters of stock of this corporation shali e subject

thereto.

IEV -F PIIVE RIGH

Every sharehoider. upon she sale for cash of any new sfock of thiscorporation of the same kind. class
or series as that which he akeady Folds, shall have the fght fo purchase his pro rata share thereot
{gs necrly as may be done without issuance of fracticnai shares) at the price at which it Is oifered
to others,

ARTIGLE V1 - INTIAL REGISTERED OFFICE, AGENT AND PRINCIPAL PLACE OF BUSINESS

The name of the inifial registered agent of this corperation is KETH §, WEYRICK, cnd the street
address of the initial regisiered agent of this corporciion is 15100 W 200 STREET, MiaM!, FLORIDA
33187, Tha initicd principal ploce of business and maiing address of the corporationis 1 5100 8w 200
street, Miami, Florida 331 a7,

ARTICLE V1= INITIAL BOARD OF DIRECTORS

This corporation shalt have TWC Director(s) initictly. The numberof Directors moy be githerincreasad
or diminished from time 1o time in gccordance with ihe By-Laws, but shali never be less than one.

The name and address cf each inital Director of this corporation 1s:

1

LYONS AND SMITH, PA. 1230 NW SEVENTH STREET, MIAM1, FLORIDA 33125 TELEPHONE (305} 324-1100




. JAN 17 2002 4:28PM LYONS AND SMITH 305 324 1054 7p.3.

hMame Acldress
CELORES M. WEYRICK 15100 5w 200 STREET, MIAMI, FLORIDA 33187
KEITH 5. WEYRICK 15100 5W 200 STREET, MiaMi, FLORIDA 33187
ARTICLE V|| - INGORPORATOR
The nama and address of the person or persors signing these Articles of Incorparalion is:
Ngme Address
DELORES H. WEYRICK 153100 3W 200 STREET, MiAMI, FLORIDA 33187
KEITH S, WEYRICK 15100 SW 200 STREET, MIAMI, FLORIDA 33187

ICLEIX - BY LAWS

The power to adopt. clfer, amend or repeal By-Laws shall be vested in the Board of Diracters and
the Sharehsiders.

- TIVE VOTING

Ateach slectionfor direciars, every shareholder eniitled to vate ot such election shallhave theright
to cumulote his votes by glving cne cardidate as many votes as tha number of directors to be
elected at that fime, multiplied by the numicer of his shares, or by dishibuiing such votes on the
same principle among any number of such candidates.

T Xl - CALLNG T

Special Meetings of Shareholders may be called by anycne of the parsons or groups below:

A The Board of Directors.

B) The Holdes of not less than one-tenth of all the share entifled to vote at the mesiing.

Ci Such other persors or groups as may be authcrized in the Arficles of Incorporation or the By-
Laws. ‘

ARTICLE XII « SHAREHOLDERS QUORUM AND VOTING

A majority of the shares entifled to vote, represented in person or by proxy, shall constitute & quorum

at the meeting o shoreholders, | o quorum is present, the affirmetive vote of o majority of the

shares represented at the meeting and entitled to vote on the subject matter, shall be the act of ,
the sharehnlders.

ARTICLE X[I! « APPROVAL OF SHAREHOLDERS
REGUIRED FOR MERGER

The approvai of the shareholders of this Corporation to any plan of merger snall be required in every
case. whether or not approval 5 required by ‘aw.
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ARTICLE XIV . FOWERS

This corporation shall have all of the corporaie powears enumerated in ihe Florida General
Cempeoration Act, as follows:

Al

<l

o}

E)

F)

K)

L

To have a coporate ssal, which may be dltered at plegsure, and to use the same by
causing it, or a focsimile thereof, to be impressed, affixed or Tn any other monnear
reproduced,

Te purchase, take, receive. lease or otherwise acquire, own, hold, Improve, vse, and
atherwise deal in and with real or parsonal oroperty or any interest therein, wherever
sthuaifed.

To sell, convey, morgage, pledge, crecte a security intarast in, leass, exchange, transfer,
and otherwise disposa of il or any part of It's property and qsseis.

To lerd money to, and use 1i's creddit o cssist, it's officers and employses in accordance with
Section 407,141,

To purchass, take, receive, subscroe for, arotherwise acquira, own, hold, vate, use, employ,
sell, mortgage, lend, pledge. or otherwise cispose of, and othenwiss use and deal In and
with, shares or other Inferests in, or obligations of, other domastlc or foreign corporafions,
associations, parinerships or indlvidudls or drect or indirect abligations of the United Siates

orof any ather govermment, State, tanitory. govemmentat distdet or municipalily, or of any

instrumentality theraof.

io make confracts ang gucraniees ond incur liabiliies, borow money at such rates of
imtarasi as ihe conporation may determine, issueif's notes, bonds, and other obligations. and
secure any of it's cbligations by morigage or pledge of alf or any of if's property, franchises
and incoma.

To lend meney for It's corporate purposes, invest ond reinvest it's funds, and take and hold
reql and pesonal property as security for the payment of funds so loaned cr Invested,

10 conduct it's business, carry on it's operations, and have offces and exercise fhe powers
granted by ihis Act wthin or without this State.

Ta eleck or appoint officers and agents of the corporation and define thelr duties ondt fix
their compensation. .

To make and alter By-Lows, notinconsistent with it's Articles of Ircorporation orwith the Laws
af this Sigte, for the adminisiration and regulaiion of the affairs of the corporation.

To make conafions ‘or the publiic waltare or for charltabe. sclentific. or educationd
RUIpROSes,

To fransact any lowiul business which the Board of Direciors shail find will be in aid of
governmentdi policy.
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M To cay pensicns ond establish pension plans, proflt sharing plans, stock Bonus plans, stock
opfion plons. and other incentive plans for any cnd all of if's direciors, officers and
employveas of it's subsidiaries,

N) Tobs apremoter. incorparator, pariner, member, associate, ormancgerof fhe comoration,
partnersnip; joint veénture, trust, or other enierprise.
)] To have and exercise ol powers necessary or convenient fo effsct if's bpur;::oses.
TICLE XV - DIRECTOR b VOor

A majerity of the Directors shali constitute a quorum for a meeting of Diractors. |f o quarum Is
present, the cffimative vote of a majority of the directors present, or, IF a dirsctor or dlreciors have
abstgined from voting because of an interest in the matter to be voted upon, the affirmative vote
of a majority of the directars present and voting shall be the act of the Board of Directors.

TICLE XVI - MEETING BY CONFE TE

Memiers of the Board of Directors may Barticipate in meetings of the Board of Directors by mears
of canference telephone ¢ provided by Iaw.,

ARTICEE XVII - ACYION BY DIRECTORS WITHOUT A MEETING

The Directors ¢ this conporation may take action by unanimous written consent as rrovided by faw,

ARTICLE XVl - INDEMNIFICATION

The Corporation snall indemnify any officers or directors, or any former officers or dirgctors, to the
full extent permithed by law.

ARTICLE XIX - AMENDMENT

This Corporation reserves the right to amend o1 repaal any provisions contcined in these Articles of
mcorporafion, or any amendment thareto, and anyright conferred upon the shareholders s subjoct
to this reservaiion. .

IN WITNESS WHERECF, the undersigned executed thg
day of January, 2002,

KEITH 5. WEYRICK™ .
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STATE OF FLORIDA
COUNTY OF DADE.,

The foregoing insipyment was sworn fo and subscribed bafore me in the County and Staie last
aforasald, this day of January, 2002, by DELCORES H. WEYRICK and K who
personally cppeared before me at the tirne ol notarization and who e 1o me Br
who has praduced {type of ideniification) os identification.

Vel f N =

My Commission Exgires: NOTARY PUBLIC N/ (SEAL)
{print name}

1y,

Oi\WRDATANDA ANCOBErator\ 1201 Dorticier wpd ,@"’" "@-,_ Richard W. Lyans
57 O 5E MYCOMMISON# DDOJBO7S EXPRES

P Lty April 27, 2005
r T BONDED THRU TROY FAIN INSURANCE, ING.
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IN COMPLIANCE WITH SECTIGN 48.091, FLORIDA STATUTES, THE FOLLOWING IS suaMITTED: -

THAT TROPICAL ORGANICS OF SOUTH FLORIDA, INC., DESIRING TO ORGANIZE OR QUALIFY UNDER THE LAWS OF THE
STATE OF FLORIDA, WITH IT'S PRINCIPAL PLACE OF BUSINESS AT CITY OF MIAMI, STATE OF FLORIDA, HAS NAMED KEITH

: . LOCATED AT 15100 _Sw 200 STREET, MIAML FLORIDA 33187, AS IT'S AGENT TO ACCEPT SERVICE OF
PROCESS WITHIN FLORIDA.

DATE: January __?L 002

HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS FOR THE ABCVE STATED CORPORATION, AT THE PLACE
DESIGNED IN THIS CERTIFICATE, | HEREBY AGREE TO ACTIN THIS CAPACITY, AND i FURTHER AGREETO COMPLY WITH
THE PROVISIONS OF ALL STATUTES RELATIVE TC THE PROPER AND COMP NCE OF MY DUTIES. .

KETH S, WEVR'CK
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DATE: Jonudry . . 2002 - : i
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