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FILED

ARTICLES OF INCORPORATION
OF

SuTerra Corporation

I, the undersigned, for the purpose of forming a corporatlon for profit
pursuant to the laws of the State of Florlda, do horaby make, subscribe, acknowledge
and file the following Articles of Incorporatlon:

ARTICLE |
The name of this corporation shall be:
SuTerra Corporatlon
ARTICLE Il

This corporation shall have the authorlty to engage In any activity or
business permitted under the laws of the United States and of the State of Florida and
any other jurisdiction wherein it may conduct business.

ARTICLE ill

This corporation is authorized to issue par value voting common stock as
described below, and none other:

Maximum Number of Shares: 50,000
Par Value Per Share: $.01

The authorized shares of par value common stock may be issued only for
a consideration having a value, in the judgment of the Board of Directors, equivalent
at least to the full par value of the stock so to be issued. Such consideration may be
In the form of cash, real property, tangible personal property, intangible personal
praperty, labor or services rendered, or any combination of the foregeing or such other
consideration allowable by law,

- Each share of common stock of this corporation shall entitle the holder
thereof to one vote upon each proposal presented at lawful meetings of the
stockholders. No holder of common stock of this corporation shall be entitled to any
right of cumulative voting. E - '




ARTICLE IV

The amount of capital with which this corporation shalt begin businoss
shail not be loss then Five Hundrod and No/100 Doltars {$500.00).

ARTICLE V
INITIAL ADDRESS

Tha inittal streot addrass of the princlpal office of this corporation in the
Stato of Florida shall be:

2601 S. Bayshore Drive
Suite 1425
Miami, Florida 33133

The resident agent shall be:

ROBERT A. FREEMAN, P.A.
Sulte 1425

2601 S. Bayshore Drive
Miaml, Florida 33133

The Board of Directors may, from time to time, move the principal or
registered office to any other address to which it saems pertinent In the Interest of the
corporation, either within or without the State of Florida.

ARTICLE VI
DIRECTORS

This corporation shall have one (1) director initlally. The stockholders
may, from time to time and at any time, raise or lower the number of directors of this
corporation by so providing in the Bylaws of the corporation or by amending the
- Bylaws of the corporation, provided that there shall always be at least one diractor
and said director need not be 2 citizen of the United States of America.

ARTICLE Vii
INITIAL DIRECTORS

The name and street a_ddress of the first director shall be as follows:

ROBERT A. FREEMAN
c/o Suite 1425

2601 S. Bayshore Drive
Miami, Florida 33133




Tho director and officars shall hold offico untll the first annual moeting
of the sharcholdors or untlt their successors shall be duly clocted or appointed and

qualified,

ARTICLE Vill
SUBSCRIBER

The namoe and street address of thae subscriber to those Articles of
Incorporation Is:

ROBERT A. FREEMAN
Suite 1425

2601 S, Bayshore Drive
Miami, Florida 33133

ARTICLE IX
PREEMPTIVE RIGHTS

No holder of stock of any class of this corporation {or any subscriber)
shall be entitled as of right, merely because he is a shareholder, to purchase any part
of the unissued stock of the corporatlon of any class, or of any additional stock of any
class to be issued by reason of any increase In the authorized capital stock of the
corporation, or of bonds, certificates of indebtednass, debentures or other securities
convartible into or carrying the right to purchase stock of the corporation; but any
such unissued stock of any class, or such additional authorized issue of new stock or
of securities convertible Into or carrying the right to purchase stock may be issued and
disposed of by the Board of Directors to such person, firms, corporation or assocla-
tions, and upon such terms as the Board of Directors may, In Its absolute discretion,
determine, without offering to the stockholders then of record, of any class, any
thereof, on the same terms or an any terms, with all preemptive or preferential right
of purchase of every kind being waived by each and every stockholder.

ARTICLE X

A, The initial Bylaws of this corporation shall be adopted by the Board of
Directors. The Bylaws may be amended from time to time by either the stockholders
or the directors, The stockholders may amend, alter or repeal any Bylaw adopted by
the directors or the stockholders, and the directors may not adopt any Bylaws that
would be in conflict with the Bylaws adopted by the stockholders. :

B. Any subscriber or stockholder present at any meeting, either in person

- or by proxy, and any director in person at any meeting of the Board of Directors, shall -
conclusively be deemed to have received proper notice of such meeting unless he shall

3




mako objections at such meeting to any defoct or Insuificloncy of notlco. Membars
of tho Board of Diroctors shall be deemod present at a meeting of such Board of
Directors If a conference tolophone or similar communication oquipmant Is used by
means of which oll poersons participating In tho moating can hear each othor.

C. Each diroctor and officer of tho corporation, whother or not then in affice,
sholl be indemnifiad by the corporation agalnst all costs and expenses reasonably
Incurred or imposed upon him In connectlon with or arlsing out of any claim, demand,
action, suit or procaeding In which he may be Involved or to which he may be made
a party by reason of his being or having been a director or officor of the corporatlan,
sald expense to include sttorneys’ fees and the cost of reasonable sottlemoent mada
with a viow to curtallment of cost of litigation, except In relation to matters as to
which he finally shall be adjudged in any such action, suit or proceeding to have been
derelict In the performance of this duty as such officer or director.

D. A director or officer of the corporatlon shall not be disqualified by his
office from dealing or contracting with the corporation elther as a vendor, purchasor
or otherwise, nor shall any transaction or contract of the corporation be vold or
voidabie by reason of the fact that any director or officer, or any firm of which any
director or officer Is a member, or any corporation of which any director or officer Is
a stockholder, officer or director is in any way interested In such transaction or
contract, provided that disclosure of such direct or Indirect interest Is made to the

Board of Directors, and such transaction or contract Is or shall be authorlzed, ratified
or approved either {a) by a vote of the majority of a quorum of the Board of Directors,
without counting In such maority or quorum any director so interested, or member of
a firm so interested, or stockholder, officer or director of a corporatian so Interested:
or (b) by the written consent, or by vote of any stockholders’ meeting of the holders
of record, of a majority of all outstanding shares of stock in the corporation entitled
to vote; nor shall any director or officer be liable to account to the corporation for any
profits realized by or from or through any such transaction or contract authorized,
ratified or approved as herein provided by reason of the fact that he, or any firm of
which he is a member, or any corporation of which he is a stockholder, officer or
director was interested in such transaction or contract. Nothing herein contained shall
create liability In the events above described or prevent the authorized approval of
such contracts in any other manner permitted by law.

l, THE UNDERSIGNED, being the Subscriber to these Articles of
Incorporation, for the purpose of forming a corporation to do business both within and
without the State of Florida, do make, subscribe, acknowledge and file these Articles
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of Incarporation, heraby declaring and cortifying that the facts horein stated are truo,
and accordingly, horeunto set my hand and sacal hls-;N" day of May, 1996,

STATE OF FLORIDA )
} §S.:
COUNTY OF DADE )

l, the undersigned Notary Public, in and for the State of Florida, do
hereby certify that on this day personally appeared before me ROBERT A. FREEMAN,
to me personally known and known to be the person who executed the foregoing
Articles of Incorporatlon of SuTerra Corporation and acknowledged that he executad
the same for the uses and purposes therein stated; and an oath of sald person was not

taken as to the foregoing.

IN WITNESS WHEREOF, | have hereunto sat my hand and seal this 30™
day of May, 1996,

el eme

NOTARY PUBLIC, State of Florida
at Large

My commission expires: OFFICIAL NOTARY SEAL
ILEANA FALCONE
NOTARY PUBLIC STATE OF FLORIDA
COMMISSION NO. CC526905
{_MY COMMISSION EXP. JAN. 232000




CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DO_MICILEF , , F o
FOR THE SERVICE OF PROCESS WITHIN FLORIDA,  g¢ 1y o |
NAMING AGENT UPON WHOM PROCESS MAY BE SERVED’ I PH 1139
SECRE TARY OF -
TALLARASSEE, FE&?JEA
In compliance with Section 48.091, Florlda Stotutes, the following Is

submitted:

FIRST, SuTerra Corporatlon desiring to organize or qualify under the laws
of tho State of Florida, with Its principal place of business at tha Clty of Miaml, Stato
of Florida, has named ROBERT A. FREEMAN, P.A., located at Sulte 1425, 2601 South
Bayshore Drive, Miaml, Florida 33133, as its agent to accept service of process within
Florida.

SuTerra Corporation

B@»M Do

Date: May 30, 1996

I, having been named to accept service of process for the above-stated
corporation at the place designated in this certificate, hereby agree to act in this
capacity, and | further agree to comply with the provisions of all statutes relative to
the proper and complete performance of my dutles.

ROBERT A. FREEMAN, P.A,

BV-(_S/Z@"MVQ’"

Title: President

Date: May 30, 1996

1171,004 053096(0:23)
1171211
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Florida Department of State, Jim Smith, Secrelary of Siate

Pursuant to the provisions of sections 607.0502, 817.0502, 807,1508, or 817

Florida ds;taluios. 'ﬂl}o b#lﬂg%r;lg&o: ?orpsc;ra'llon o: snized under the laws o?t‘ho":g?é of
W atome

or registored agent, or bath, in the g?nto O?’FIO?HI. ordor ta change it "saslored office

Suterrn Corporatlion

1a. Tho name of the corporation Is:

1b. Date of incorporation May 31, 1996 Document numbeg 96000046298

2. The name and address of the current rogisisred agent and office:
Robert A. Freeman, I'JA, 2601 8. Bayshore Dr., Sulte 1425 Miami, F1. 33133

.-

3. The name and address of the new regisierad agent and office:

(P.O. Box Not Acceptable)

Milly Del Valle, c/o Suterra Corporation, 8750 N.W, 36 Street, Suite 200, Miani, FL
3nzs

The street address of iis registered aﬁenl and the street address of the busingss office
of its registered agent as changed will be identical. = o

= O
Such change was authorized bgoresoluﬂon duly adopted by its board of dvectors °§’7 F
= P H

re< -
Milly Del Valle, Vice President __ !,"”
“Typed of printed nane end THe. 5

—r— ]

ey oz}
s —J

officer 80 authorized by the board.

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE OF
PROCESS FOR THE ABOVE STATED CORPORATION AT THE PLACE DESIGNATED
IN THIS CERTIFICATE, | HEREBY ACCEPT THE APPOINTMENT AS REQISTERED
AGENT AND AGREE TO ACT IN THIS CAPACITY. | FURTHER AGREE TO COMPLY
WITH THE PROVISIONS OF ALL STATUTES RELATIVE TO THE PROPER AND COM-
PLETE PERFORMANCE OF MY DUTIES, AND | AM FAMILIAR WITH AND ACCEPT

THE OBLIGATION OF MY POSITION AS REGISTERED AGENT.
T

SIGNATURE :
{ isia;?/ggm) Milly Del Valle
DATE _J/ 0¥, (2, [/

7

Divislon of Corporations, P.O. Box 8327, Tallahassee, FL 32314
CR2E045 (7-91) FILING FEE: $35.00




