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SECRETARY OF STATE .

TALLAHASSEE, FLORIDA

CERTIFICATE OF INCORPORATION
OF
RG 5 INVESTMENTS, INC.

1, the undersignad, for the purpose of associating to ¢stablish a corporation for the
transaction of the businsss and the promotion and conduct of the objects and purposes hereinafter
stated, under the provizions and subject to the requirements of the laws of the State of Florida, in
compliance with Chapter 607 and/or Chapter 621 Florida Statutes (F.S.), as the same may be
amended from time to time, do maku and file these Articles of Incorporation in writing and

hereby certify:

FIRST: The name of the corpomhon (hereinafter called the Corporation) is RG 5
Investments, Inc.

SECOND: The principal place of business/mailing address is:

12281 SW 46 Street
Miami, Florida 33175

THIRD: Thamuneofthebuumof&tecorpmmmmdobgmofpmposesmba
transagcted, promoted or carrded on by it are as follows:

(1) To the extent 2a a corporation organized under the taws of the State Of
Florida may now ot hereaftsr lawfully do, either as principal or agent, and cither alone or through
subsidiaries ar in connection with, or incident o, the atrainment of any one or more of the objects
herein enumerated, or designed directly or indirectly to promote the interests of the Corparation
ot to enhance the value of its properties; and in general to do any and all things and exercisa any
and all powers, rights, and privilegea which a corporation may now or hereafter organize to do ar
exercise under the laws of the State of Florida. The corporation will retain the services of all
nevessary licensed professionals in order to conduoct [ts business ectivities.

In furtherance and not lintited lo the stated purposs:

(A) to enter into, make, perform and carry on contracts of every kind and description,
not prohibited by law, with any person, firm, association, corporation or govemmental
body; znd to guoaantee the contracts or obligations, and the payment of intarsst or
dividends on securites or any other person, firm, association, corporation or
govemmental body.

(B) 1o engage in the business of property rentai and property management and the
development of commercial and industrial properties. The catporation shall be in charge
of the management of the properties.
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{C) to establish and engrge in the business of purchasing, processing, engaging in,
conducting, selling, carrying on and dealing in goods, wares, and merchandise of every
kind, class and description,

(D) 1o lend its uninvested funds from time to time to such extent, to such persons,
firme, associations, corporation or governments or subdivisions, agencles or
instrumentalities thereof, on such terms and condidons on such securiti¢s, {f any, as the
Board of Directors of the Corporation may determine.

(B} o borrow money for any of the purposes of the Corporation from time 10 tims,
and without limit as to the amount and to secure the same by mortgage upon, or the
pledge of the properties, assets, business and goodwill of the Corporation, then owned or
thereafter acquired. From time to time to issue and sell its own securities for a such
consideration, as may now be or hereafter shall be permitted by the laws of the State of
Flotida,

(F)  toacquire and umdertake all or any part of the business assets and liabilities of any
persan, firm, association or corporation on soch terms and conditions as may be agreed
upon, and to pay for the same in cash, property or securities of the Corporation, or
otherwise, and to conduct the whele or any part of any business thus acquired, subject
only to the provisions of the laws of the State of Florida and of any other junsdiction in
which ths Corporation is authorized to do business.

(G w merge into, merge into itself or consolidate with, and to enter into agreements
and cocperative relations, not in contravention of law, with any persom, firm, association
or corporation. .

(H) to purchase, or otherwise acquirs and to hold, cancel, reissue, sell, exchange,
transfer or otherwise deal in its own securities from dime to time to such extent end upon
such terms as shall be permitted by the laws of the State of Florida; provided, hawever,
that shares of its own cepital stook so purchased or held shall not bo directly or indirectly
voted, nor shall be entitled to dividends during such period or periods as they shall be

held by the Corporation.

(14 to maks, manufacture, produce, prepare, process, purchasa or otherwise acquire,
and to hold, own, use, sell, import, export, dispose of or otherwise trade or deal in and
with, meachines, machinery, appliances, apparatus, goods, wares, products and
merchandise of every kind, nature and description.

The forsgoing provisions of this Article THIRD shall be construed both as joint purposes
and powers, and each a5 independent purposes and powers. The foregoing enumsration of
specific purposes and powers shall not be held to limit or restrict in any manner the purposes and
powers of the Corporstion, and the purposes and powers herein specified shall, except when
otherwise provided in this Article THIRD, be in no way limited or restricted by raference to, or
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inferance from, the terms of any provisions of this or any other Article of these Articles of
Incorporation.

The Corporation is to be catried on for pecuniary profit,
FOURTH: The Capital Stock of the Corporation shall consist of:

The total number of shares of all classes of stack which the corparation has authority to
issue onc million (1,000,000) shares of Common Stock with a par velue of one dollar ($1.00)
each, (hereinafter called "Commeon Stock™) £

The following is a description of cach class of stock, with the powers, prefereaces and
rights and the restrictions, qualifications and limitations thereof:

A.  Compon Stock

1. Vating Rights

a) Common Stock; At all times, each holder of Common Stock of the
Corporation shall be entitled to one vote for each share of such stock issued in the name of such
holder on the books of the Corporation. ;

2. Preemptive Rights

In the avent the Corporation hall determine to offer, sell or exchange any security of the
Corporation, including any right to acquire any security of the Corporation, other than securities
issuable in connecton with any incentive stock opticn plan which the Corporation may
hereinafter establish, (the "Offered Securities”) the Corporation shall notify each holder of
Common Stock in writing at least thirty (30) days priar to the proposed date of such offer, sale or
exchange. Each holder of Common Stock shall have the right to purchase up to a number of the
Offered Securities, multiplied by a fraction ths numerator of which shall be equal to the aumber
of shares of Common Stock on a fully diluted basis owned by such holder and the denominator
of which shall equal the number of share of Cominon Stock outstanding on a fully diluted basis
(the "Common Stock Ownership Percentage”™).

Within sixty (60) day of the recsipt of such notics, each holder of Common Stock, shall
natify the Corporation of its intention to exerci¢s the tights granted in this paragraph and of the
number of the Offered Securities he intends to purchase. Any such holder who dose not 86 notify
the Corporation shall be deemed to have waived his rights under this paragreph as 0 the Offered
Securities. Within five (5) days of its raceipt of such notice, the Corporation shall notify such
holders who exercised their rights hereunder of the number of Offered Securities, if any, as to
which holder of Common Stock did not exercise their right hereunder (the “Remaining
Securities"), Eaoch holder of Commeon Stock who exercisad his rights hereunder in full may elect
to purchase & number of the Remaining Securities in the propartion that its Commen Stock
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Owneship Percentage, hears to the Common Stock Ownership Percentages of all such holders
who exercised their rights in full hereunder.

Any Remaining Security not so purchassd by ths holders of Common Stock may then be
issued by the Corporation to new investors. The right of the Corporation to issue to shares of
Common Stock might be subseqoently limited by any agresment to that effect made and entered
by the existing stockholders of the Corporaticn.

3. Minimum Capital Requirement:

The minimum amount of capital with which the Corporation will commsence business is
one thousand Dollars {$1,000.00).

FI¥TH: The Corporation is to have perpetual existence,

SIXTH: For the management of the business and for the conduct of the affairs of the
Corporation, and in further creation, definition, limitation and regulation of the powers of the
Corporation and of its directors and stockholders, and subject to any rights, lmitations,
restrictions, covenants, or other obligations under any agreement which might be subsequently
entered by and among the sharsholders of the Corporation, it is further provided that:

(1)  The number of directors of the Corporation shall be fixed by, or in the manner
provided in, the By-Laws, but in no case shall tho number be less than three. The
directore need not be stockholdera, Election of directors need not be by ballot unlcas the
By-Laws so requirs, Meetings of the Board of Directors may be held at such place or
places within or without the Stats of Florida as shal) be specified in the respective notices
thereof or in the respective waivers of notice thereof signed by all the directars of the
Cotporation at the time in office.

(2}  In fustherance and not in limitatian of the powers conferred by the laws of the
State of Florida, and subject at all times to the provisions thereof, the Board of Directors
i# expressly authorized and empowered;

(a)  to make, alter and repeal the By-Laws of the Corporation, subject to the
power of the stockhelders to alter or repeal the By-Laws made by the Board of
Directors, and subject to any limitation in the terms of the stock of the
Corporation as contained in the resolution authorizing such issuance of in any
other article of this Articles of Incorporation, which limitations shall prevail over
the tarms of this article.

() w nuthorize and issue obligations of the Corporation, secured or

unsecured, to include therein such provisions as to the redeemability,

convetibilicy or otherwise as ths Board of Directors in its sole discretion may

determine, and to authorize and cause to be executed mortgagess and liens upon,
4
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any property of the Corpm'a.hcn real or personal, including after acquired
Propety.

(¢}  toths extent permitted by law, to determine whether any, and, if any, what
part, of the net profits of the Corporation or of its net asssts in excess of its capital
ghall be declared in dividends and paid to the stockholders, and to direct and
determine the use and disposition thereof.

(d) to exercise all the powers of the Corporation, exoept such as are conferred
by law, or by these Articles of Incorporation or by the By-Laws of the
Corporation, upon the stockholders.

(¢) to estzhlish bomus, profit-sharing, pension, thrift, and other wpes of
incentive, compensation or retirement plans for the officers and employees,
including officers and employses who are also directors of the corporation, and 1o
fix the amounts of profits o be distributed of shared ar contributed and the
amounts of the corporation’s funds otherwise to be devoted thereto, and to
determine the persons to participats in any such plans and the amounts of their -
Teapective participations.

(4] to issue, or grant options for the purchase of, shares of stock of the
Coarporation to employees (including officers and directors) of the Corporation
and its subsidiaries, for such consideration and on such terms and conditions as
the Board of Directors may, from tire to time, determine.

(3)  Any one or all of the directars may be removed, with or without cause, at any
time, by either (a) the voie of the holders of a majority of the atock of the Corporation
igsusd and outstanding and entitled to vote; and themupan the term of each such dinectar
who shail be so removed shall terminats,

SEVENTH: The Corporation reserves the right to amend, alter or repcal any of the
provisions of these Articles of Incorporation and to add other provisions authorized by the laws
of the State of Florida at the time in force in the manner and at the time prescribed by said laws,
and all rights, powers and privileges a1 sny time conferred upen the Board of Directars and
Stockholders are granted subjsct to the provisions of this Article.

EIGHTH: No contract or other transaction betwsen the Corporation and any other
corporetion, whether or not such other corpm'aﬂnn i related to the Corporation through the direct
or indirect ownership by such other corporation of a majority of the shates of the capital stock of
the Corparation, or by the Carporation of a majority of the shares of the capital stock of such
other corporation, and no other act of the Corporation, shall, in the absence of fraud or
misconduct, be affected ar invalidated by the fact that any of the directors of the Corpomation are
pecuniarily or otherwise intarested in, or are directors or officers of, such other corporation, of by
the fact thet such other corporation is 50 related to the Corporaton. Any director of the
Corporatlon, individually, or any firm or association of which any dircctor may be a member,
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may be a party to, or may be pecuniarily or otherwise interested in, any contract or transection of
the Corporation, provided the fact thar he individually, or such finn or association, is so
intereated, and the extent of such interest, shall be disclosed to the Board of Dirsotors.

NINTH: Any director of the corporation shall, in the performance of his duties, be fully
protected in relying in good faith upon the records of the corporation, including the books of
aocount, reports made 1o the corporation by its officials, and repons or opinions rendered by
certified public accountants, appraisers and coutisel.

TENTH: Bach director or officer of the Corporation (and each dircctor or officer of any
other coxporadon serving as such at the request of the Cotpom'lon becguse of the Corporadon's
interest in such other corporation) whether or not then in office, shall be indsmnified by the
Corporation against all costs and expenscs reasonably mcurred by or imposed vpon him in
connection with any claim, lawsuit or proceeding in which he may be involved or to which he
may be made party by reason of his being or having been & director or officer of the Corporation,
or of such other corporation, except for maters as to which he shall be held liable by a Count or
aimilar authority for negligence or misconduct in the performance of his dutics. In case of
setdement of any sech claim, lawsult or proceeding, such director or officer shall be indemnified
by the Corporation agxinst the cost and cxpense of such sctifement reasonably incurred by or

imposed upon him.

The foregoing rights or indemnification shall apply to the heirs, executors, and
administrators of any snoh director or officer of the Corporation or of any other such corporation,
and shall not be exclusive of any other rights to which any director or officer (or his heirs,
executors of administrators) may be entitled under any provisicn of the By-laws of the
Caxporation, any agreement or any vote of the stockholders, or as s maiter of law, or otherwise,

The following provigions shall apply to -the indemnification of officers, directors,
employees and agents and the purchese of insurance on behaif of any of them by the Corporation:

L The Corperation may indemnify any person who was ar is  party or is threatened
to be made a party to any threatened, pending or completed action, suit or proceeding, whether
civil, criminal, administrative or investigative (other than en action by or in the right of the
Corporation} by reason of the fact that hs is or was a directar, officer, employee or agent of the
Corparation, or is or was serving ot the roquest of the Corporation as a director, officer, employee
or agent of another corporation, parmership, joint venturs, trust or other enterprise against
expenses (including attorneys' fees), judgments, fines and amoonts paid in settlement actually
and reasonably incurred by him in connection with such action, suit or proceeding if he acted in
goad faith and in a manner he reasanably believed to be in ar not apposed to the best interests of
the Corparation, and, with respect to any criminal action ot procesding, had no reasonable cause
to believe his conduct was unlawful. The termination of any action, suit or proceeding by
Jjudgment, order, settlement, conviction, or upon a plea or nolo conténdare or its equi valent, shall
not, of itgelf, creats a presumption that the person did not act in good faith and in 2 manner which
he reasonably believed to be in or not opposed to the best interests of the Corporation, and, with
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respect 1o any criminal action or proceeding, had reasonable cause believe that his conduct was
unlawful.

2 The Carperation may indemnify any person who was or is a party or is threatencd
to be made a party to any threatensd, pending or completed action or auit by or in the right of the
Corpocation to procure & judgment in its favor by reason of the fact that ke iz or was a director,
officer, employee or agent of the Corporation, or is or wap serving ar the request of the
Corparation as a director, officer, cmployee or agent of another corporation, partnership, joint
venwre, trust or other enterprise against expenses {including attomeys' fees) actually and
reasonably incurred by him in connection with the defense or settlement of such action or suit if
he acted in good faith and in a manner he reasonably believed to be in or not opposed to the best
interests of the Corporation and except that no indemnification shall be made in respect of any
claim, issue or matter as 1o which such person shall have been ediudged to be liable 1o the
Corporation unless and only to the extent that the court in which such action or suit was brought
shall determine upon application that, despite the adjudication of lizbility buy in view of all the
circumstances of the case, such person is fairly and reasonably entitled to indemnity for such
expenses which the court shall deern proper.

a To the extent that a director, afficer, employee or agent of the Corperation has
been successtul on the merils or otherwise in defonse of any action, suit or proceesting referred to
in subsections (1) and (2) of this section, or in defense of any claim, issue or mattsr therein, he
ghall be indemnified against expenses (including attcrnsys' fiees) actually and reasonably incurred
by him in connection therewith.

4, Any indemnification snder subsections 1 and 2 of this section (unless ordered by a
court) ehall be made by the Corporation only as muthorized in the specific case opon a
determination that indemnification of the director, officer, employee or agent is proper in the
circumstances because he has met the applicable standards of conduet set forth in subsections 1
and 2 of thie section. Such determination shall be made (2) by the Bomrd of Directors by &
majority vote of a quorum consisting of directars who werd ot parties to such action, suit ar
proceeding, or (b) if such a quorum is not obtainable, or, cven If obiainsble 2 quorum of
disintarested directors so directs, by independent logal counsel in a written opinion, or (c) by the
stockhalders,

5. Expenses (including attorneys' fees) incurred by an officer or director in defending
any civil, crimdnal, administrative or investigative action, suit or proceeding may be paid by the
Corporation in advance of the final disposition of such action, suit or proceeding upon receipt of
an undertaking by or on behalf of such director or officer 10 repay such amount if it shall
ultimately be determined that he is not entitled to be indemnified by the Corporation as
authorized in this section. Such expenses (including artorneys’ fees) incurred by other employees
and agents may be s0 paid upon such terms and conditions, if any, as the Board of Directors
deems appropriate. :

6. The indemnification and advancement of expsnses provided by, or granted
pursuant to, the other subsections of this section shall not be deerned exclusive of any other
- _
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rights to which those seeking indsmnification or agvancement of expenscs may be entitledi under
any bylaw, agreement, vote of stockholdem or disinterestad directors or otheswise, both as to
action in his official capacity and as to action in another capacity winte holding such office.

7. The Corporation shall have power to purchase and maintain insurance on behalf
of any person who is or was a director, officer, employee or agent of the Corporation, or is or was
serving al the request of the Corporation as 2 director, officer, employes or agent of another
corporation, partnership, jaint venture, trust or olher enterprise against any Hability asserted
against him and incurred by him in sny such capacity, or arising out of hiz status as such, whether
or not the corporation would have the power 1o indemnify him againat such liability under this
section.

8. For putposes of this section, refarences to "the Corporation” shall includs, in
addition 10 the resulting corporation, any constituent corporation (including any coostituent of a
constituent) absorbed in a consolidation or merger which, if {ts separate existence bad continved,
would have had power and authatity to indenmify its dircctors, officers, employee or agents, so
that any person who is or was a director, officer, emplovee or agent of such comstituent
corporation, or is or was serving at the requess of such constituent carporation, s a director,
officer, employee or agent of another corporation, partnership, joint venture, trust or other
caterprise, shall stand in the same position under this section with respect to the resulting or
surviving corporation as hs would have with respect to such coustituent corporation if its
separate existouce had continued,

9. For purposes of this section, referencos to “other enterprises” shall include
employee benefit plans; references to "fines" shall include any excise taxes assessed on & person
with respect 10 any employee bencfit plan; and references to "serving at the roquest of the
Corporation” shall include any service as a director, officer, employse or agent of the
Corporation which imposes duties on, or involves services by, such director, officer, smployee or
agent with respect to an employee benefit plan, its participants or beneficiarics; and a person who
acted in good faith and in 2 manner he reasonably believed to be in the interest of the participants
and beneficianics of an smployee benefit plan shall be dosmed to have actsd in & manner “not
opposed to the best interests of the Corporation® as referred to in this section.

10. The indemmification and edvancement of expenses provided by, or granied
pursuant to, this section shall, unless otherwise provided when authorized or ratified, continue as
to & person who has ceazed to be a director, officer, employee or agent and shall inure to the
benefit of the heirg, executors and administrators of such a person.

ELEVENTH: The faculties of the incarporator will end upon the filing of this article of
incorporation and the following persons will act as directors until the first ennugt meeting of
atockholders or untll their successor replace them:

Rogelio Orufa Aguilar
Physical Addreas:
1357 Ashford Avenue
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San Juan, Puerio Rice 00907 TALLAHASSEE, FLORIDA

Postal Address:

PMB 138

1357 Ashford Avenue

San Juan, Poerto Rico 00907

TWELFTH: The name and Florida street address of the register agent is:

CT Corporation System
1200 South Pine Island Road,
Plantation, Fiorida 33324

THIRTEEN: The name, physical and postal address of the incorporator is as follows:

Carmsn Ramirez Lugo

Physical Address:

Bolivia 33 Third Floor

Suite 301, Hato Rey Puerte Rico 00917

Postal Address:
P.0. Bax 190095
San Juan, Puerto Rico 00919-0095
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Having been named as repistered agent to accept to service of process for the above stated
corporation at the place designated in this certificate. 1 am familiar with and accept the
appointmesnt as registered agent and agree to act in thix capacity,

dem'

Burke
Sign gistered Agent Soacial ,,.m:nsm ate
1 F- 2007
Singure/Incorporator V / Dae
g
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