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H98000005975

ARJICLES OF INCORPORATION
QF
AMERICAN AGROFORESTRY SERVICE, INC.

THE undersigned, acting as Incorporators of a corporation tnder the Florida General
Corpotation Act,

adopt the foliowing Artioles of Incorporation for such corporation:
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ARTICLE} ‘{ﬁéﬁf; ™ ir“t
o
NAME OF CORPORATION ez 9
27 -
== 5
THE name of the corporation is AMERIC i AGROFORESTRY SERVICE, INC.
ARTICLE I
ATURE OF BUS
THE corporation shall engage in any activity or business permitted under the laws of the
State of Florida and of the United States of Amctica, including but not limited to the Intcrnational
general agricultural exploitation, production, including the impottation and exportation of
apricultural products and goods, and exploitation, production, importation of tumber to include real
estate business snd transactions and other related activities,
f@ M
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ARTICLE I
CAPITAL STQCK
THE maximum number of shares which the corporation is authorized to issue and have
outstanding at any one time is One Hundred (100) Shares of Common Stock %100 par velue.

All stock is to be issued s fully paid and pon-assessable,

ARTICLEIV

8 ON_AND (8) C

IN furthersnce and not in imitation of the power conferred by Statute, the following specific
provisions are made for the regulation of business and conduct of the affairs of the corporation:

A, Any stockholder shall have the tight and power without the consent of the other
stoekhalders of the corporation to substitute for himsalf or themsclves in the corporation other
persons, whether they ate stockholders or not, so long as the corporation or the then existing
stockholders are first offercd such stock. This does not limit the right of any stockholders of the
covporation-as & group i:or the sale of their stock, and should an agreement be conflrmed to sell the
stock to the corporation of 1o the then existing stockholdess on an equally proportionate basis, then
a sale may be consummated end if such 2 sale cannot be consumumated, then,

B. The party desiting to seil all or part of his stock shall serve a notice upon all other
stockholdets by certified mail, return receipt requested, indicating that he has a bona fids offer for
the sale of such of bis stock, stuting the pumber of shares to be sold, the name and address of the

persun(s)_dasirhig to purchase same, and the sales price and terms of payment of such sale. Said

ﬂnﬂf‘mgf‘"’é*ﬂi'"f”*'\“w'
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notice must also contain an offer to sell such stock upon the lerms EE— gonditions set forth in the
2 g &0 -xk.J%J‘J’\-»'t.J:.J 7 )
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aforesaid bona fids offer of sale to the corporation ot the other existing stockholders on an equally
proportionate basis, orto a single stockholder.

C. For a period of thirty (30) days after the receipt of such notice, the corpoation shall have
the option to redeem the stock so offered, If the corpotation fails to exercise such option, the other
stockholders shall have the option to purchase such stock in equal amounts; however, should one
or more of the stockholders not purchase his or their proportionate share of the offered stock, then
the remaining stockholders may exercise the option individually, or if more than one, then, on an
equally proportiopate basiz within sixty (60) days after the tezmination of the corporation's option
to0 redeem.

D. In the event that neither the corporation not the other stockholders shall exercise the
option %o redeerh or purchase, as the case may be, as provided herein, the offering stockholders shall
be fres to dispose of the shares of stock offered to the person numed in the aforesaid bona fide offer
of purchase at the price upon the terms and conditions set forth in e offer; PROVIDED
HOWEVER, that such disposition must be made within hiety (30) days following the termination

of the stoci«;holder's offer,

ARTICLEY
POWERS
THE corporation shall have all powers conferred by these Articles, corporate by-laws, and

the laws of the State of Florida and the United States of America,

H98000005975



ARTICLEY] H98000305975

TERM OF EXISTENCE

‘THE existence of the corporation is perpetual,

ARTICLE VII
OFFICE AND REQISTERED AG
THE name and address of the initie! registered agent is Omar T. Ojeda. The principal office

of this corporation is Jocatad at 300 Aragon Avenus, Suite 375, Coral Gables, Florida 33134.

ARTICLE Vil
INITIAL BOARD OF DIRECTORS
THE corporation shall have at Jeast one (1) director but no more than thres (3) directors. The
number of directors may be either increased or decreased from time to time as provided in the by-
laws,
The name and address of the initial dirsctor who shall hotd office until the first sharcholders

meeting is Omar T. Ojeda, 300 Aragon Avenus, Suite 375, Coral Gables, Florida 33134,

TICLE
0 Al N OF D TO
IF all the directors severally or collectively consent in writing to any action taken or to be
1aken b:;r the cofporation, and the writings evidencing their consent are fited with the Secretary of
the corporation, the action chall be a3 valid as though it had been authorized at a mecting of the

FOQ!F %;{ j?f‘-‘)

4



QQ ;
Board of Ditectors. h } O G G O 5 g 7 5

ARTICLEX
TNCQ‘ RPORATOQRS
THE name and address of the Incorporutors signing these Articles of Incorporation are
Harold Lawrence Tuttle, Omar T, Ojeda, and James Purvis, all of them with address at 300 Atagon

Avenue, Suite 375, Coral Gables, Florida 33134,

ARTICLE XI
[NTERESTED OFFICERS AND DIRECTORS INDEMNIFICATION

NO coniract or other transaction between this corporation énd any other corporation, in the
absence of fraud, shall be affected or invalidated by the fact that any one or morg of the Directors
of this corporation is of are interssted in, or is a Director or Officer, or are Directors or Officers of
such co:pomuon, and any Director of Directors, individually or jointly, may be a party or parties to,
or tay be interested in any such contract ot transaction of this corporation, or in which this
corporation, with any person of persons, firms or corporation, in the absence of fraud, shail be
affected or invalidated by the fact thet any Director or Disectors of this corporation is hereby relieved
from any lability cxeept for fraud, that might otherwise exist from this contracting with thig
corporation, in wiich e may be in any way interested. Any Director of this corporation may vote
upOT any contract or eny other transaction betwccn'ﬂzis corporstion and any subsidiary or controlled

corporation without regard to the fact that he is rlso & Director of such su‘bsidiaxy ot controllsd

corporation. . P 0 U U U] W O
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Any person made a party to any action, suit or proceeding relating to the performance by
him, his testator or intcstate, of his duties as Director, Officer or employee of this corporation or any
corporation which he served as such at the request of this corporation, shall be indemnified by the
corporation against the reasonable expenses, including attorney’s fees, gotnally and necessarily
incurred by him in connection with the deferise of such action, sult or proceeding or in connection
+with any appeal therein, except in relation fo maiiers 25 to which it shall be adjudged in such action,
snit or proceeding that such Officer, Direetor, or employee is liable for gross negligence or
miscopduct in the performancs of his duties. Stch right of indemnification shall not be deemed

exciusive of auy other right to which such Director, Officer, or employes may be entitled to by law.

ARTICLE XU
THE stock of the corporation may be issued purguant to the provisions under Section 1244
of the 1ntermnal Revenue Code in order for the stockholders of the curporation to receive the benefite

thereuider,

ARTICLE XT1]
AMEND OF 1C

THIS corporation reserves the right to amend of repeal any provisions contained in these

Articles of Incorporation, or any amendment hereto, and emy right conferred upon the stockholders

is subject to this reservation. !
1 E‘E g_‘ A 5 U G W\ J’

IN WITNESS WHEREOF, the undersigned Incorporatot/s has'have signed end sealed these

6
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Aticles of Incorporation this 24/ day of March 1998..

papubhc o Bolivia
faporamant ol Sonitg Cruz
City of Sonta Cruz’
Canselne Apancy of the
Untred Stoics of Amerlad

Herold Tawrence Tutle
AN

{ HERERY CERTIFY thet on this date personally eppeared Harold Lawrence Tuiile, Omar

T. Ojeda, and James Furvis,

before me, an Officet duly authorized to take acknowledgments and

administer oaths, to me well Jmown 1o be the persons deseribed in or who have produced

U,5.Passport,Armes Forces 10 & Priver License ss identification and who executed

‘the foregoing Asticles of Incorporalion,

and who acknowledged before me that they executed the

same freely and voluntarily for the purpose therein expressed.

WITNESS my hand and official seal fthis 24th day of March 1998, at

Santa Cruz, Bolivia

e HO800000797
5
(pngém) ’ :
(Official Title) Y
: RY F. TELCH!
v LLS, Consvlor Agend

Santa Cruz = folivia



CERTIFICATE DESIGNATING PLACE GF BUSINESS OR DOMICILE FOR THE SERVICE
OF PROCESS WITHIN FLORIDA, NAMING AGENT UPON WHOM SERVICE MAY BE
SERVED. :

In compliance with Section 48,091, Florida Statutes; the following in submitted;

FIRST: That AMERICAN AGROFORESTRY SERVICE, INC. desiring fo crganize or
qualify under the aws of the State of Florida, with its principal place of business at the City of Coral
Ciables, State of Flotida, hes named Omar T. Gjeda, located at 300 Aregon Avenpe, Suite 375, Coral

Gables, Flosida 33134, as its Agent to accept service of process within Florida

) ' OmarT. Ojeda

TITLE: Director

DATE: __ 2%  Woaweh. s95¢

HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS FOR THF ABOVE-
STATED CORFPORATION, AT THE PLACE DESIGNATED IN THIS CERTIFICATE, i
HERERY AGREE TO ACT IN THIS CAPACITY, AND | FURTHER AGREE TO COMPLY

WITH THE FROVISIONS OF ALL STATUTES RELATIVE TO TIE PROPER ANUD

COMPLETE PERFORMANCE OF MY DUTIES, i AN

Omur T. Ojeda

DATE: 24 Maveh 199§
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