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ARTICLES OF INCORPOEATION

The undersigned incorporator(s), natural person{s) competent to contract, for the purpose of forming &
corporation under the laws of the State of Florida, hereby adopi(s) the following Articles of
Incorporation with all rights, duties and obligations of the undersigned incorporator{s), and those of the

Corporation, to be determined in accordance with the laws of the State of Florida,

: e

ARTICLE1. NAME ‘”:‘ m §
The name of the corporation shali be: = f_ BT
RAIDEL CARIBE GARDEN, INC. RS R S

Mo o s
ARTICIE 2.  PRINCIPAL OFFICE T = mn
The principal place of business and mailing address of this corporation shall be: g‘ ) f -
Py

141 37TH STREET. NW. MNAPLES, FL- 34120

ARTICLE 3. CAFPITAL STOCK
3.1 The origine! aumber of shares of stock the Corporation is euthorized t¢ issue is 100 shares of
cormmeon stock with a par value of 31.040.
3.2 Al holders of shares of common siock shall be identical 10 each other, shall have the same rights
and duties and shall be entitled 1o have unlimited voting rights on all shares and be entitled {o one
vote for each share on &l matiers on which shareholders have the right to vote.

3.3 All holders of shares of common stock, upon dissolution of the Corporation, shall be entitled to
receive the assets of the corporation according to the mtio of the holder™s shares 1o the

corporation’s tofal ouistanding shares.

3.4 Hoklers of shares of any class of stock sholl oot have any preempiive right to sutscribe to or
purchase any additional shares, of any class, or any bonds or convertible securities of any nature;
provided, however, that the Beard of Directors may, in authorizing, the issuance of shares of
stocks of any class, confer auy preemptive rights that the Board of Directors may deem advisable

in copnection with such issuance.
3.5 The Board of Directors of the Corporation waay authorlze, from time to time, the issuance of
additional shares of stock of any ¢lass or securities convertible into shares of its stock of any class,
whethet now or hereafter authorized, for such consideration as the Board of Directors may deem
advigable, subject to such restrictions or mitations, if any, as may be set forth in the Bylaws of
the Corporzaiton, by the laws of the State of Florida or the laws of the United States of America.

3.6 The Board of Directors may, by Restated Articles of Incorporation, classify or reclassify any
unissued stock from time to Hime by setting or changing the preferences, conversion or other
rights, voting power, restrictions, limitations 23 to dividerds, gualificetions or terms and

conditions of redemption of the stock.
{((HOG0G0113289 371
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ARTICLE 4. SHAREHOLDERS RESTRICTIVE AGREEMENT

All of the shares of stock of the Corporation may be subject to & shareholders” Restrictive
Agreement containing numerous restrictions on the rights of the shareholders of the Corporation
snd tha transferability of the shavee of stock of the Corporation. A copy of the ghareholders’
Restrictive Agreement, if any, shail be on file at the principal office of the Corporation.

ARTICLE 5. INITIAL REGISTERED AGENT AND STREET ADDRESS

RAIDEL AT FONSO
141 5TH STREET MW, NAPLES, FL 34120

ARTICLE &. INCORPORATORISY
The nzme(s) and street address(es) of the incorporator(s) io these Articles of Incorporation is{are):

RAIDEL ALFONSO
141 STH STREET. NW. NAPLES, FL 34120 -

ARTICIE 7. OFFICERS AND DIRECTORS
7.1 The original Board of Directors shall be composed of ___1 director(s), to wit:

RAIDEL ALFONSO
141 5TH STREET. NW. NAPLES, FL 34120

-----

Directors, All officers of the Corporation shalt be appointed by the Board on the initial meeting,

7.3 The Board of Directors shall have the authority to dismiss or substioute any of its directors
members or any officer by a majority vote of all its members, at any time, without requiring a
shareholders’ meeting, and withoue the apsent or vote of the shereholders.

7.4 Each director and officer shaii have a definite term of office detenmined by the adopted Bylaws of
the Corporation but never less than one vear or more than seven.

7.5 Al divectors and officers shail be elected by a majority vote of gll the sharcholdess, in person or
by proxies, m a sharcholders {election) meeting held no latter than thirty days prior to the
expiration of the officers/directors” term at a place to be determined by the Board of Direciors.
Alt gharehioiders shail be notiffed of the time and place of the election meeting, in wriiing or in
person, no later than sicty (60) days prior to the date of the election meeting of sharehalders. Said
notification shall include any and all matrers 0 be aitended 1o in the said election meeting.

7.6 Matters different to the election of the officers and directors which need the participation of all, or
a poriion of, the shareholders could be addressed, discussed and decided upon by the sharcholders

in any election meeting,.
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ARTICLE 8, BYLAWS.

The Board of Direstors of the Corporation shail have the power, without the asgent or vote of the
shareholders, 10 make, alter, amend or repeal the Bylaws the Corporation, but an affirmative vote

of 1 majority of ALL the directors of what constitute 2 fslt Board of Directors, at the time of such
action, shail be necessary to take any action for the making, alteration, amendment or repeal of the
Bylaws of the Corporatian.

ARTICLE 9. EFFECTIVE DATE AND TERM OF EXISTENCE

These Articles of Incorporation shall be effective immediately upon approval by the Secretary of
State, of the State of Florida, and the Corporation shall exist perpetually or until such {ime the
Corporation is voluntarily dissolved by & majority vote, in person or by proxies, of Ail the
shareholders, or involuntarily dissolved or terminated by law.

ARTICLE 10. PURPOSES OF THE CORPORATION

To engage in any lawfizl activity or business for which a corporation may be organized under the
laws of the State of Florida, and of the Unfted States of America, and all confracting weork
incidental to, or connected with, such business or activity without imitations. In furtherance of its
corporate purposes, this corporation shall have all the generat and specifics powers and rights
granted to and conferred on a2 corporation by the laws of the State of Florida, and of the United
States of America.

ARTICLE 11. FISCAL YEAR

The Board of Directors shall elect a legal Fiscal Year which could be any Fiscal Year, including &
Calendar Year (Jarmary 01 10 December 31), as defined by the Tmerad Reverne Code, as amended
from time to time, ad shall have the authority to change such Fiscal Yonr as the Bosrd deoms
advisable according to then applicable Taw.

ARTICLE i2. POWERS OF THE CORPCRATION

The Corporation ghall have the same powars 24 an individuat to do eil things necessary or
convenient to carry out its tusiness and effairs, subjsct 1o any Hostations or restrictions imposed by
curreat and applicable law, the Bylaws of the Corporation or these Articles of Incorporztion.

ARTICLE 13, AMENDMENT

The Corporation reserves the right 1o amend, alter, change or repeal any provision contained in
these Articles of Ingorporation, or In oy amendmers herels, or 1o add any provision 10 thess
Articles of Incorporation, or to any amendment hereto, in any manner now or hereafter prescribed
by the provisions of any applicable statute of the State of Florida, or of the United States of
America; and all rights conferred upon the shareholders in these Articies of Incorporation, or any
amendment hereto, are granted subject to this reservation.

Page 3 of 6 ((F106000115289 3)))
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ARTICLE 14, SUB-CHAPTER 8 CORPORATION.

4.1 The Sharcholders of the Corporation may elect, and if clected vontinue such eleciion, {o become
en 8 Corporation as provided in Sub-Chapter § of the Internal Revenue Code, as amended from
time to titme, by 2 majority vote of all shareholders of the Corporation at the time of the efection,

14.2 After the sharehoiders has elected to make the Corporation an S Corporation, none of the
shareholders of the Corporatior, without the written consent of all the shareholders of the
Corporation shall take any action, or make any transfer or other disposition of the shareholders”
shares of stock which will result in the termination or revocation of such electiontobean 8
Corporation, as provided in Sub-chapter § of the Intecoal Revenue Code,

14.3 Once the Corporation has elecied to be an S Corporation, each share of stock issucd by the
Corporation shall contain ihe following legend:

“The shares of stock represented by this Certificate cannot be transferred if such transfer
- would void the election of the Corporation to be taxed under Sub-chapter § of the Internal
Revenue Code, 2 amended from time to fime.™

14.4 The election to be taxed as an § Cotporation ¢an be revoked by a majority vote, in person or by
proxies, of all the shareholders of the Corporation at the time of the election to revoke

ARTICLE 15. MNDEMMNIFICATION.

The Corporation shall indemnify any officer, director, employee, agent, former officer, former
director, former employes or fonmer zgent who was whoelly successfirl, an the merits or otherwise,
in the defense of any proceeding to which the officer, director, employee, agent, former officer,
former director, former employee or former agent was a party because the person is, or was, an
officer, director, employee, or agetit of the Corporation ageinst reasonable aitorney’s fiees and
expenses incurred by the officer, director, employee, agent, former officer, former director, former
employee or former agent in connection with the proceeding.

The Corporation may indemnify any mdividual made a party to & proceeding; because said
individual is, or was, an officer, director, employee or agent of the Corporation; against Hability if
authorized, in the specific case after determination in the marmer required by the Board of
Directors, that the inderanification of the officer, director, employee, agent, former officer, former
director, former emplovee or former sgent is permissible in the circumatances because the nfficer,
director, employee, agent, former officer, former director, former amployee or former ageni met
the standard of conduct set forth by the Board of Directors.

The indemmification and advances of attorngy’s fees and expesises for an officer, direcior,
employee, agent, former officer, former director, former employee or former agent shall apply

- when such persons are, of were, serving at the Corporation’s request as an officer, dirsctor,
empioyee or agent of another foreign or domestic corporation, partnership, joint venture, frust,
employee benefit plan or 2ny other enterprise, whether for profit or not, as well as in their officiat
capacity with the corporation. The Corporaiion may also pay or reimburse the reasonable
attorney’s fees and expenses incurred by an officer, director, employee, agent, former officer,
former director, former employee or former agent who is a party to s proceeding in advance of final
disposition of the proceeding

Page 4 of 6 ((F106000113289 33)
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The Corporation may also purchase and maintsin insurance on behalf of any individual arging from
the individual’s status as an officer, director, employee, sgent, former officer, former director,
former employee or former agent of the Corporation whether or not the Corporation would have
the power to indemnify said individual against the same liability under the law,

Al references in these Articles of Incorporation are deemed to include any amendment Or sUCCessOr
thereto. Nothing contained in these Articles of Incorporation shall limit or preclude the exercise of
any right relating to indemnification or advance of attorney’s fees and expenses to any person who
is or was an officer, director, employee or agent of the Carporation, or the ability of the
Corparation 1o otherwise indemmify or advance expeases to any siich person by coniract or any
other manner.

I any word, clause or sentence of the foregeing provisions regarding indemnification or
advancement of the attorney’s fees and expenser shall be held invalid 2z contrary to law or public
policy, it shall be severable and the remaining provisions shall not be otherwise affected. All
references in these Asticles of Incorpomtion to “officer™, “direcior”, “employee™, “agent™, “former
officer”, “former director”, “former employes” or “former agent™ shall include the heirs, estates,
execniors, adminisirators, descendants and personal representatives of any such persons,

The undersigned incorporator(s) hasthave) executed these Articles of Incorporation this __26 . Dayv
of _ APRIL 2006 .

G e

Signature, RAIDEL ALFONSO ' )

Sighature Prapared by:
_ EZZ;./ZE@? CHrall
Signature 1703 3W 85 Court.

Adiarni, FL 33155-1156
i Telephane: 305 262 1128
Signature Facsimile: 305 262 6935

NOTE: Affixing an omcér titie afier a signature of an incorporator does not constitute the designation
of officers.
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CERTIFICATE OF DESIGNATION OF
BEGISTERED AGENT / REGISTERED OFFICE

PURSUANT TO THE PROVISIONS OF SECTION 607.0501, FLORIDA STATUTES, THE
UNDERSIGNED CORPORATION, ORGANIZED UNDER THE LAWS OF THE STATE OF FLORIDA,
SUBMITS THE FOLLOWING STATEMENT IN DESIGNATING THE REGISTERED
OFFICE/REGISTERED AGENT, IN THE STATE OF FLORIDA.

I. The name of ti corporation is: _RAIDFL CARIBE GARDEN, INC,

2. The name and address of ths registered agent and office is:

RAIDFE AFFONSG

A

S o D
{Name) - o
=L =
147 S5TH STREET, NW. I e e
et L
{P.O. Box or Mail Drop Box NOT acceptabis) ng; = = IM
- X
=< g O
NAPLES, FI.34i2 =X .
[SI R )

(City/State/Zip)

Having been nomed as regisicred agent and to acceps service of process for ifie above stated corporation
at the place designated in this certificate, I hereby accepi the appointment as registered agent and agree
fo act in this capacity. I further agree to comply with the provisions of all statutes relating to the proper
and complete performance of my duties, and I am jamilicr with and accept the obligations of my position

as yegistered qgent,
i L - br April 26, 2006
Signature, liaidel Alfonso {Date)

DIVISION OF CORPORATIONS, P.Q, BOX 6327, TALLAHASSEE, FL, 32314
Page 6 of & ({HDS000113289 3))



