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@ Avrticles of Incorporation
: of

Terra Pots, Co.

Pursuant to the Florida Business Corporation Act the undersighed, acting as Incorporator
of 8 corporation, hereby adopts the following Articles of lncorporation for such Corporation:

The undersigoed incorparators, for the purpose of forming a corporation under the Florjda
Rusiness Corporation Act, bereby adopts the following Articles of Incarporation.

i

Article I P
Name o
._ s
The name of the Corporation & Terre Pots, Co. 1
(&%
Article i}

)
=
Corporate Existence )
o
The Corporation's existence shyll be perpetual and effective upon the filing of these articles™
Axticle ITI
tog

Section A, Authorized Common Voting Shares. The aggrapare mimber of common,
voting shares which the Corporatinn i authaotized to issue is 1,000 shares with $1.00 par value,

1. Voting Rights and Notice, At all meetings of Shaceholders, sach Shereholder shall
be entitled to one vote for each share of common voting stack held by him, which may be cast by
the Sharebolder in person or by préxy. The holders of common voting sheres igsued and
outstanding, except where otherwise provided by law or by these Articles of Incorporation, shall
heve and possess the exclusive right t¢ notice of Sharcholders' meetings and the exclusive voting
right and power,

2.  Dividends. Except where otherwise provided by law or by these Articles of
Incorporation, dividends may be paid on the common voling shares out of egy assets at the Time
legally available therefor. Any dividend so declared sheil be distributed among and paid to the
holders of the outstanding commen vating shares without distinetion according to their respective
shares, '

TFhesz Aricles prepared by:

Josc R Pujols, Esq.

2701 5.W. Lejennc Road, Suilz 401
Coral Gables, Floridy, 33134
Telephone: (305) 569-9533
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3. Lignidation. Excepr where otherwise pravided by law or by these Articles of
Incorporation, in the event of the voluntacy or involuntary liquidation, dissohution, or winding up
of this Corporation, subject to all of the preferential rights of the holders of any prefecred shares on
distributions or otherwise, the holders.of the common voting, shares shall be enditled to receive all
of the remaining assets of the Corporation. and such assets shafl be disttibuted 10 ihe holders of the
outstanding common voting shares without distinction accarding to their respective shaves,

Section®.  Cumvlative Voiing. There shell be no curmilative vating.

Section C. Pre-emptive Rights of Shareholders. The Corporation elects to have pre-

emptive rights applicable to its shates in the manver and to the extent set forth below. The
Shareholders of the Corporation shall have the right to acquire proportional ameunts of the
Corporation's unissued shares upon the decision of the Corporation's Board of Directors to issue
them and shall be provided & fair and regsonable opportunity to exercise such right on uniforg terms
and conditions prescribed by the Board of Directors.

Section D, First Lien, The Corporation shall have a first lien upon the shares of any
Shareholder for any debt or liability owing by such Shareholder to the Corporation.

Section E. Tranefer of Shures of Indebted Shareholder, If & Shareholder shall be

indebted 1o the Corporation, the Directors may refitse to sonsent to 2 transfer of his or her shares
undl such indebiedness is paid, providéd a copy of this Section or the substance thereof s written
or printed upon the share certificates.

Article IV

Regittered Agent And Office

The address of the initial Regjstered Office of the Corporation is 2701 5.W. Lejeune Road,
Suite 401, Coral Gables, Florida 33134, and the name of its initial Registered Agent at such address
is Jose R. Pujols, Esq. ’ :
Article V

The address of the principal office of the Corporation is 1825 Ponce De Leon Blvd_, Suite
388, Coral Gabies, Florida 33134.

Article VI
Incorperator
The pame and address of the Ifcorporator is: Iose R. Pujols, Bsq.
. 2701 S.W. Lejeune Road, Suite 401
Corzl Gahlgg, Florida 33134
2
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The Incorporator is a natural person over the age of twenty-one years,

Article VII

Burpoge And Power

The Corporation shall be formed for any lawfil purposes and shab have unlimited power tor
engage in.and to do any lawfil act concerning any and al) lawilil businesses for which ¢corporations
may be organized under the Florida Business Corporation Act.

In connection with the above-mentioned Purpases, the Cotperation sball have the power to
invest its funds in real property and becurities, 1o acquire, own, and dispose of real and personal
property, and to do all other acts incidental and necessary to the accormplishment of the foregoing
purposes, to the extent permitted uader the Florida Business Corporation Act,

Article VIIT
Directors

The injtial Board of Directord, shall consist of one (1} person, whose narne and address is:

Hectot Algjandro Trejo
1825 Rorce De Leon Blvd., Suite 388
Coral Gables, Florida 33134

Each Director shall hold offict for the tenm for which he or she is elected and unti] his or her
successor shall bave been, elected end qualified, unless removed from office by 2 majority voteofthe
Shareholders represented at 2 special meeting of Shareholders properly called and heldin sccordance
with the Articles of Incorporation and Bylaws of the Corporation.

Article IX
Committecs

The Board of Directors may designate from its pumber an Executive Commitiee and one or
more other corumitiees, each to consist of at least one Director, which shall irf the intervals between
fis meetings and 1o the extent pravided by the Bylaws exercise all the powers of the Board of
Directors 50 far es it may lawfidly do so in the management of the business and affairs of the

Corporation.
Article X

Officers

The Officers of the Corporation may consist of a President, one or more Vice Presideats,
a Secretary, a Treasurer, and such dther Officers and assistant Offcers as shall be named by the

c
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Board of Directors pursnant to the Bylaws of the Corporation.

| Artigde XI
. Corporate Seal

This Corporetion shall have = ¢orporate seal,

Article X1Y
!.igg!!Egtmc Docoments ,,

All conveyances and mortgapes of and leases relafing to real property made by the
Corporation shail be executed by the Rresident, and all refeases of morigages, Jiens, judgrments, or
other clajms that are required by law to be made of record may be executed by the President.

 Article XIIl
Nop-Liabjlity Of Directors

A Director of this Corporation shall not be personally liable to the Corperation or its
stockholders for monetary damages fidr breach of fiduciary duty as a Direstor, except for liability
{1) for any hreach of the Director’s duty of loyalty 1o the Corporation or its Shareholders, (fi) for acts
or omissions not in good fith or which involve intentional misconduct or iknowing violation of the
Jarwy, (ifi} for any transaction from which the Director derived an improper personal benefit, or (iv)
acts or omisslons for which non-liability is prohibited under the Florida Business Corporation Act,
No amendraent to or repeal of this Arficle shall apply to ot have any effect on the lighility or alleged
liability of any Director of the Corpgration for or with respect to any acts or omissions of such
Director oceurting prior to such amendment, or repeal. If the Florida Business Corporation Act is
hereafter changed to pervuit further elimination or Bmitetion of the lisbility of Directors for monstary
damages 1o the Corporation or its Shareholders, then the lability of a Director of this Corporation
shall be eliminated or limited to the fifll extent then permitted.

' Article XTIV
Indemnification Of Directors

This Corporation shall indeanify a Director of this Corporation, and each Director of this
Corporation who is serving or who has served, at the request of this Corporation, as a director,
officer, partner, trustee, employee or’sgent of another corporation, partnership, joint venture, trust,
other enterprise or employes benefit plan to the fidlest extent possible sgainst expensas, including
attomeys' fees, judgments, penalties, fines, settlements and reasomable expenses, actzally incurred
by such Director or person relating to his or ber conduct as a Director of this Corporation or as 2
director, officer, partner, trustes, efnployee or agent of another corporation, partaership, joint
venture, tust, other enterprise or employee benefit plan, except that the mandatory indemnification

4
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required by this Sentence shall not abply (1) to a breach of a Directors duty of loyalty to the
Corporation or its Sharehelders, (ii) for acts or omissions ot in good faith or which involve
intentional misconduct or knowing viglation of the law, ({if) for a transaction from which a Director
derived an improper personal benefit, {iv) acts or omissions for which indemnification is prohibited
under the Florida Business Corpordtion Act, or (v} agaipst judgments, penaltics, fives, and
seftlements arising fom any proceeding by or in the right of the Corporation, or agginst ¢xpenses
in aoy such case where such Director shatl be adjudged liable to the Corporation.

Theindemuification provided ih this Article shall not be deemed exclugive of: any other rights
to which a person indempified may be entitled under any Bylaw, agreement, vote of Sharehoiders,
or disinterested Directors or otherwise, both as to action ip the official capacity of such, person and
as 1o acrion in another capacity while holding such, office, and shall continne es to a perscn who has
ceased to be a Director and shall inusé to the benefir of the beixs, executors, and administrators of
such person. '

Article XV

]ndmn;'l‘icatinn Of Officer-Directors

This Corporation shall indemniify an Officer-Director of this Corporation, and each Officer-
Director of this Corporation who is serving or wio has served, at the request of this Corporation,
as a director, officer, partner, trustee, employee or agent of another corporation, partnership, joint
venture, trust, other enterprise or employee benefit plan to the fullest extent possible against
expenses, including attomeys' fecs, judgments, penalties, fines, settlements end reasonable expensges,
actually incurred by such Officer-Director or person relating to his or ber conduct as an Officer-
Director of this Corporation or as a.director, officer, partoer, trustee, employee oF agent of another
corporation, partnership, joint venture, trust, other enterprise or emplayee benefit plan, except that
the mandarory indemnification requirgd by this sentence shall not apply (#) to a breach of an Offcer-
Direcior's duty of loyalty to the Corporetion or its Shareholders, (1) for acts or omissions not in
good faith or which involve inteptignal misconduct or knowing violation of the law, (iii) for e
trangaction from which an Officer-Director derived an improper personal benefit, (iv) acts or
omissions for which indemnification §s prohibited under the Fiorida Business Corporasion Act, Or
(v) against judgments, penalties, fines and settlements arising Fom any proceading by or in the right
of the Corporation, or against expguses in any such case where such Officer-Director shall be
adjudged liable to the Corporation.

The indernnification provided'in this Articie shall not be deemed exclusive of any other rights
to which a person inderonified may be entitled under any Bylaw, agreetnent, vota of Shareholders,
or disinterested Directors or otherwise, both as to action it the official capacity of such person and
as to action in another capacity while holding snch office, and shall contiue as to & person who has
ceased to be an Officer-Director énd shall inure to the benefit of the heirs, executors, and
administrators of such person.
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Article XV1
A:mem:lment Of Arficles

The Corporation reserves the right fo amend, alter, change, or repeal any provisions

contained in these Articles of Inegrporation in the manner now or hereafier prescribed by statute and

alf rights fen' Hary ‘;V’ ein are granted subject to ihis reservation.

Dated: August 30, 2002

Jose . Pujols, Esg.
Incorporator

Acceptance

Maving been named as registered agent and to accept service of process for the above stated
corporation at the place designated in this cextificate, T hereby aceept the appoiniment as registered
agent and agree fo act in this capacity, I further agree to comply with the provisions of all statuies
relating to the proper and complete performance of my duties, and I am familiar with and accept the
obligation gf 'y posit stered aggnt. o

Date: August 30, 2002

Jose R. Pujols, Esq.
Registered Agent
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