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ARTICILES OF INCORPPORATION
OF

3AJ REAL ESTATE CORPORATION

The undersigned, a natural persorn. being of tull legal age, cdo. under by virue
ol the Florida Business Corporation Act atnhorizing the formation of corporations,

Make these Articles of Incorporation with the intention of forming a corporaton.

ARTICLE

NAMIE

&=
efds -

The name of the corporation (hereinatier called the ~Compyany™) is: B:U",R
RS i
Estate Corporaiion. DR ¢ T
- ™ —
=
= —
ARTICLE 11 - - -
. e
L

PRINCIPAL. OFFICTH
The Company's Principal Office in the Siate of Florida is at 9700 Sowth Dixic

Highwav, Suaite 600, Miauni, Florida 33156, The Board of Dircctors may. fron tme o

ime. move the Principal Office to any other address in Florida,
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ARTICLE
DURATION

The Company is 10 have perpeiual exisience.

ARTICLE IV
PURPOSES
The nature of the business and of the purposes 1o be conducted and
promoted by ihe Company which shall be in acddiiion 10 the authority of ihe
Company 1o conduct any lavwtul business. 1o promote any lenviuld purpose and o
engage in any lawiul act or activity for which companies mayv be organized undler
the Florida Business Corporation Act, is as follows:
(i) To engagde in the business of and (0 act as gencral contractors, builders.
pavers, wreckers, concrete bhreakers andd contractors. miners, dredgers,
excavalors, welldiggers, carpenters, woodhvorkers, cabinet makers.
plumbers., cleciricians, drilling contraciors. rivelcrs. acoustical contraciors.,
staziers, roofers, tinsmiths. foorers, lile contractors. bricklavers. hod carriers.,
MAasOns, (uarry owners and operators, stone. sand. and gravel dealers.
stonecutters, sand blasters, copper, 1in, leadd, aluminum, brass. bronze.
nickel. zinc. iron, steel. and other metal producers and processors. smiths.
sheet metal and other metal workers, sinelters. welders. machinists. tool and
dic makers. steamtiters, gasfitters. heating and ajr conditioning contractors.
clevator contractors. waterproofing and fireproofing contractors, painters.
cdecorators, plasterers, paperhangers, drafisimen and designers. and
suppliers. cauippers. and owtfitters for the foregoing, and o engage in all
other activities, render all other services, and handle and deal in all marerials,
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stupplies. and products incidenial or related to or connecied with any and
every phase of the buiiding and construction rades: 1o purchase, lcase, or
othenvise acquire and o erect, constract, build. esiablish. dredgde, pave,
mine. quarry. develop. and improve and o raze. wear dovwwn, rebuilcd, repair,
resiore. remodel. alier. fireproof. waterproof. insulate, and clean and 10 sell.
exchange. rent, licensc, or othernwise dispose of and to outfit, supply, eauip,
furnish, manage. inspect. use, own. hold, service. and operaie and 10 deal
and rade in and with real estate lands. lois. acreade. ficlds. vards,
watenvavs, roads. streets, parks, gardens, piers. docks. wharves. beaches,
swimming pools, homes, and buildings of every Kind and description and
parts thercof and appurtenances thereto. and all other sirucnres.,
cstablishments. and shelters of every Kind and description. mines. oil wells.
(quarrics. sand and gravel pis. @ar pits. ime pits. and other pits. beds. and
deposits. machine shops. 100l and dic planis and establishmenits, foundries,
smeling plants, blast furnaces. lumber vards, storechouses, warchouses.
processing pltams. retaill and wholesale shops and establishiments,
showrooms, laboratories. and other factories, mills, plants. buidings. vards.
and fields of every Kind and description.

(i) To engage in the business of construction of homes and buildings of all
wpes, incluading, for resicdential. commercial. or incdustrial nse. and 10 act as a
dgeneral contractor or subcontractor in its consiraction business. including. b
not limited 10, the performance of all tvpes of carpentry, elecirical, heating and
cooling, painting, plumbirnd, and roofing services incidenal thereto,

(iih To engage in the business of providing architectural services. To furnish or
supply by coniract architectural scrvices recuiring application of the science.
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art, or profession of planning sites and of planning or designing buildinggs or
architectural struciures and their related facilities by and under the direc
supervision or certificated architects and other licensed personnel. and do any
and all things which a corporaiion of 1his Kind may lavwiully do, inchding,
without limitation, consuliation. investigation. cvaluation. planning. design,
preparation of instruments of service such as dravwings and specifications,
and the supervision of construction insofar

(iv] To engage in the business of erecting or aliering. under contract or
othenvise. houses. churches, school houses, office buildings, manutacturing
planis. public buildings. and all other buildings of whatever name or naire: to
make estimates on and bid for the construction of such baildings and 10 do
every act and thing commonly done by building contractors: 1o buy and scll
building materials and 1o enter into contracis for the wrecking of buildings.

v) To manufaciure, buy, imyport, or othenwvise acquire. and to distriboe.
export. scll, or othenwise dispose of, cither by wholesale or retail, lumber,
cement, hardware, building materials, and supplics of every Kind and
character: 10 establish and maintain savwmills. plants, vards, stores,
warehouses. and other manuraciuring and distribuaing centers for the
manufacture, asscembling. and dissiributing of any and every Kind of
commuodity, goods. wares., merchandise. or other articles of rade or
COMIMErce.

(vi) To enter any lavwful arrangement tor sharing profits. union of interests,
reciprocal concession, or cooperation with any person. parmership.
association. combination. organization, cniity or corporation carrving on or
PRropOsing 10 carry on any business which the Corporation is authorized 1o
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carry on, or any business or ransaction deemed necessary, convenient, or
ncidental to carrving owi any of the objecis of the Corporation.

(vi) In general. 10 carry on any bhusiness not contrary 1o the laws of the Siaie
of Florida: and do any and all of the acts and things herein set forth 1o ihe
same extent as natural persons could do, and in any part of the world, as
principal. factor. agent. contractor. or othenvise. either alone or in company
with any person. entity, syndicate. parmership. association or corporation: to
cstablish and maintain offices and agencies within and anywhere outside of
the Staie of Florida: and to exercise alt or any of its corporate powers and
rights in the Stare of Florida and in any and all other staices. territories. districts.
colonics. possessions or dependencies of the United States ancdd in any
foreign countries.

vty To clo evervihing necessary. proper. advisable or convenient for 1he
accomplishment of any of the purposes or the attainment of any of the
objects or ihe furtherance of any powers herein sct rorth and o do every
other act and thing inciclental thereto or connected therewith, provided the

same he not forbidden by the Laws of the State of Florida.

The foregoing objects and purposes shall. except as othenwise
expressly provided. be in no way limited or resiricted hy reference 10, or inference
from the terms of any other clause of this or any other article of these Articles of
Incorporanion. and shall each be regarded as independent, and construed as well as
objects and purposces. and the enumeration of specific purposces and obiects shaill
Nol be construcd o limit or restrict in any manner the meaning of general terms or
the general powers of the Corporation nosww or hereafter conferred by ihe laws of the
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Srate of Florida, nor shall the expression of one thing be deemed 1o exclucle another,
though it be of like narure. not expressced: provided, however. that 1he Corporation
shall not have power to carry on within the State of Florida any business
whatsoever the carrving on of which would preclude it from being classificd as an
ordinary business corporation under the laws of the said State: nor shall it carry on
any DUsiness. or exercise any powers, in any other siate, erritory, district or couniry

except 10 ihe extend that the same may lavwfulhy be carricd on or exercised under

the laws thercof,

ARTICLLE V
POWERS OF THIE CONMPANY
The Company has the same posers as an individual 1o do all things
NECessary or convenicnt o carry oul its business and atfairs and may exercise any
povwers, without any limitaton whatsoever, under the Florida Business Corporation
Act, under which this Company is formed. as follows:
(1 To sue and be sued. complain and defend in ils name corporate name:
(ii) To have a corporate seal. which may be aliered ar will and 1o use it or
a tacsimile of it. by impressing or affixing it or in any other manner
reproducing i
(1) To purchase, receive, lease. or othenvise acquire, ovwn. hold, improve,
use., and otherwise deal with real or personal property or any legal or
equitable inerest in properny wherever located:
(V) To sell. conveyv, morigage. pledge, creale a security interest in., leasc.
exchange. and otherwisc dispose of all or any pari of its property:
(V) To lend money 1o, and use its credil 1o assist. iis officers ancd
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cmplovees;

(viy  To purchase, receive, subscribe for, or othenwise acquire: ovvn, hold.
vole, use. sell, morigage, lend, pledge, or othenwise dispose of; and
deal in and with shares or other interesis in. or abligations of, any other
enting

vih To make contracts and guaraniees, incur Liabilities, horrovw money,
isstue its notes, honds, and other obligations owhich may be convertible
into or include the option 1o purchase other securiiies of the Company).
and sceure any of its obligations by mortgage or pledge of any of iis
praperty, franchises, and income and make contracts of guaranty and
suretvship which are necessary or convenient 1o the conduct,
promotion. or attainment of the business of a Company the majority of
the outstanding stock of which is ovwned. dirccly or indirecity, by the
contracting corporation: a corporation which ovwns, direcily or
inclirectly. a majority of the owsianding stock of 1he contracting
corporation; or a corporation the majority of the outstanding stock of
which is onvnecl, direcily or indirectly, by a corporation which owns,
cdirectly or indirectly. the maijoriny of the ousianding stock of the
contracting corporation. which contracis of guaranty and surctyvship
shall be deemed 1o be necessary or convenient to the conduct,
promaotion, or attainment of the business of the contracting comoration,
and make other contracts of guaramy and suretyship which are
necessary ar convenient to the conduct, promotion. or attainment of
the business of the contracting corporation:

(vil)  To lend money, invest and reinvesi its funds. and receive and hold real
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Or personal propeny as securiny for repavimernt;

(ix) To conduc its business, locate offices, and exercise the powers
granted by this act within or withouwt this siaie:

(X) To elect Directors and appoint officers, emplovees and agents of the
Company. arxl define their cduties. fix their compensation. and lend
them moncey and credlit:

(x1) To make and amend byvlaws, noi inconsistent withy its Articles of
Incarporation or with the lavws of this siate, for managing ihe business
and regulating the affairs of the Company:

(xiy  To make donations for the public welfare or for charitable. scientific. or
cducational purposes:

(xiity  To ransact any lavwful business thai will aid governmenial policy:

(Xiv) - To make pavments or donations or do any other act not inconsistent
with lawy thiat furthers the business and affairs of the Company:

XV To pay pensions and establish pension plans, pension wrusts, profit-
sharing plans. share bonus plans. share options plans. and benefit or
ncentive plans for any or all of its current or former directors, officers,
cmplovees. and agents and for any or all of its current or former
direcrors, officers, emplovees, and agents of its subsidiaries:

(xvi)  To provide insurance for its bhenetil on the life of any of its directors.,
officers. or emploved, or on the life of any sharcholder for the purposc
of acquiring at his death shares of its stock ovwned by the shareholder
or by the spouse or children of the sharcholder: and

(XVil}  To be a promoter, inCorporaior, prtner, member. associate. or
manager of any Company. parinership. joint venuire. trusi. or other
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entiiv,

ARTICLE V1
CAPITAL STOCK

i The wotal number of shares which the Company has auihority to issue is
one hundred thousand (100.000) shares of capital stock of no par valuc.

All such shares are of one class and are shares of comumon stock.

() 1Zach share of stock of the Company shall entitle thercof to a pre-emptive
right. for a period of 30 (thirty) days, 1o subscribe for, purchase. or othenwvise acouire
anyv shares of siock of the same class of the Company or any cauity and/or voting
shares of stock rights or options which the Company proposes 1o grant for ihe
purchasce of shares of stock of the same class of the Company or of cquity and/or
voling shares of any class of stock of the Company or for the purchase of any
shares of stock. bonds, securities. or obligations of the Company which are
convertble into or exchangeable tor. or which carry any rights, 10 subscribe for.
purchase. or olthenwvise acquire shares of stock of the same class of the Company or
cquity and/or voting shares of stock of any class of the Company, wheiher now or
hereafter authorized or created, swheiher having unissued or treasury status, and
whether the proposed issue, reissuc, transfer, or grant is for cash, property. or any
other lavwiul consideration: and afier the expiration of said thirty dayvs, any and all of
such shares of stock. rights. options. bonds. sccuritics or obligations of the
Company may be issued, reissued, transferrcd. or granted by the Board of
Direciors. as the case may be. (o such persons., firms. corporations and
associations, and for such lavwiul consideration, and on such terms. as the Board of
Directors in its discretion may determine. As used herein, the erms "equity shares”
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and "voting shares” shall mean, respectively. shares of stock which confer unlimited
votng rights in the electon of one or more directors.

(i) All persons who shall acquire stock in the Company shall acquire the
same subject 1o the provisions of these Arnicles of Incorporation.

{ivl The common stock shall be issued for such consiceration. but not less
than the par valuc thereof. as shall be fixed from tiime 1o time by the Board of
Directors. In the absence of fraud, the judgiment of the Directors as to the value of
any properiy or services rendered received in full or partial pavment for shares shall
be conchisive. When shares are issued upon pavment of the consicleration fixec by
the Board of Directors. such shares shall be taken 10 be fully paid stock and shall be
non-asscssable.

(v) The Company shall have the power to creale and issue rights, warrants,
or options entitling the holders thereof 10 purchase rom the Company any shares of
s capital stock of any class or classes, upon such terms and condiitions and at
such times and prices as 1he Board of Directors may provide. which terms ancl
conditions shall be incorporated in an instrument or instruments evidencing such
rights. In the absence of fraud, the judgment of the Directors as 1o the adoquacy of
consideranon for the issuance of such rights or options and the sufficiency thereof

shall be conclusive,

ARTICLEE vl
REGISTERED OFFICEE
The street address of the place at which the Registered Office of the Company
in the State of Florida wilt be located is 9700 South Dixie Highway, Suite 600, Miami,
Floridlal 33 156.
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ARTICLE vl

A%F
&S

REGISTIERED AGENT

3
n
[}

r
J

——

The Company's Registered Agent is Alberio Amoros whose street address 15

9700 South Dixie Highway, Suite 600. Miami. Florida 33156, . .

ARTICLE IX
DIRECTORS
The indtial number of directors of the Company shall be nwo (2). and the name
ancl address of the ones whom shall act as such unil the first annual MEEHng or

untit their successors are culy elected and qualify is as followws:
ARANIBAR OSORIO, Pablo Edgar
JOO KITANO, Eva Isahet

The Directors shall be clected ai the annual meeung of shareholders called for
the purpose. and each Director shall hold office until the date fixec by the Articles of
Incorporation and the Bylaws for the next succeedi 1@ annual meeting of
shareholders and umil their successors are elected. or until carly resignation,
removal from oftice or death, A1 any meeting of shareholders ai which Directors are
elecied, only persons nominaied as candidales shall be eligible.

The number of Dircctors, swhich shall be nwo (2. may be fixed or changed at
a meeting of the shareholders called for the purpose of clecting Direciors at which a
qiioram is present. by the affinnative vote of the holders of o mejority of the shares

issued and outstanding at the meeting and entitled 1o vote on such proposal. In case
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the sharcholders at any meeting for the election of Directors shatl tail o fix the
number of Directors 1o he elected. the number elected shall be deemed 10 he the
number of Directors so fixed.

However, the Bylaws of the Company may fix the number of directors at a
number other than nvo (2) and may authorize e Board of Direciors. by the vote of
a majority of the entire Board of Directors. 10 increase or decrease the number of
directors within a limit specified in the Byvlaws, provided that in no case shall 1he
number of dircctors be less than one (1), and o fill the vacancics createxd v such
ncrease in the number of directors.

Unless othenvise provided by the Byvlaws of 1he Company, the directors of

the Company need not be shareholders.

ARTICLE X
INCORPORATOR
The name and address of the incorporator is as follows: Alberto Amords of

9700 South Dixie Highway, Suite GOO. Miami. Florida 33 156.

ARTICLE X
MANAGEMENT

The tollowing provisions are insericd for the managemernt of the business and
for the conduct of the affairs of the Company, and for creating. defining. limiting ancd
regulaning the powers of the Company, the directors and the shareholders.

The Board of Dircciors shall have the managemen: and  conrrol of the
propertv, business and affairs of the Company. and is herehy vested with all the
powers possessced by the Company itsell so far as is not inconsistent with lany or
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ihese Articles of Incorporation. In Furtherance and without fimitation of 1he foregoing

provisions. it is expressly declared that, subject to these Articles of Incorporation, the

Board of Directors shall have power:

(i)

(i)

{iii)

(iv)

(\)

To make. alter, amend or repeal from time 10 time Bylaws of the
Company except as such power mayv othenvise be limited in the
Bylaws.

To authorize the purchase of shares of the Company in the open
markct or othenvise, provided the Company has assets legally
available for such purposce. and 1o pay for such shares in cash.
securities or other assets then held or oswned by the Campany.

To determine. as provided herein. or if provision is not macde herein. in
accordance with generally accepted accounting principles. what
constitutes annual or other net profits: from time o lime o fix and VENY
the amount 1o be reserved as working capital; 1o set apart out of anv
surplus of the Company stuch reserves in such amounts and for stch
proper purposces as it shall determine and 1o abolish any such reserves
or any part thereof.

To disribute dividends from funds legally available therefor in stich
accouns. if any. and in such manner and o the shareholders of record
as of such date, as 1he Board of Directors may cdetermine.

To provide for the reasonable compensation of its ovwn members and
10 {ix the terms and conditions vpon which such compensation will be

paici,

ARTICLLEE XN
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DIRLECTORS CONFLICTS OF INTEREST
NO contract or other ransaction between this Company and one or more of
its directors. or benwveen this Company and any other corporation. firm., association
or other entity inwhich one or more of the directors are directors or officers, or are
financially interested, shall be either void or voidable because of such relationship or
Inicrest or because such director or directors are present at the mecting of the Board
of Dircciors or & committee thereof which authorizes. approves or ratifies such
contract or ransacton or because his or their votes are counted for such purpose, if:
() The tact of such relatonship or interest is disclosed or knows the Board
of Directors, or a duly empowered committee thereof, which
authorizes, approves or ratifics the contract or ransaciion by a vole or
consent sufficient for such purpose without counting the voile or voies
of such interested director or dircclors: or
i} The fact o such relationship or interest is disclosed or known 1o the
shareholders entitled to vote and they authorize. approve or ratifv such
CONMIact Or ransacion by voIs or writlen consent: or
{ii) The contract or transaciion is fair and reasonable as to the Company at
the 1hme it is authorized by the Board of Directors. commitiee or the
shareholders.
Common or injerested directors may bhe counted in cletennining the presence
of & quorum al a meeting of the Board of Dircctors or a commitee thereol swhich

altthorizes, approves or ratifies such contract or iransacijon.

ARTICLIE Xht
INDEMNIFICATION
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ANy person madie a patty. or hrcatened to be macdle a party. 1o anv
threatened. pending or compleied action, suit or procecding, whether civil, criminal,
administrative or investigative. and whether or not brought by or in the right of the
Company. broughi 1o impose any liability or penalty on such person for any act or
acts alleged 10 have been committed (including alleged omissions or failures o act)
by such person in his capacity as director, officer. emplovee, or agent of the
Company, or of any other corporaiion. parinership. joint venuure, rust, or other
enterprise inwhich he scerved as such at the request of the Company. shall be
inclemnified by the Company. unless 1the conduct of such person is tinally adjuclsed
o have been grossly negligent or 1o constitute willful misconduct, Qdainst
judgments. fines. reasonable amounts paid in seilement. and reasonable CXPENSES,
including anomey's fees acually and necessarily inclrred as a result of such aclion.
st or procecding. including any appeal thercof. The Company shall pay such
expenses. including attorney's fees in advance of the final disposition of any such
action. suit or proceeding upon receipt of an undertaking satisfactory 1o the RBoarc of
Directors by or on behalf of such person 1o repav such amount. tnless it shall
ultimately be determined that he is entitledd 10 indemnification by e Gor npany for
stich expense. Indemnification hercunder shall continue as (o a person who has
ceased 10 be a director, officer, emplovee or agent and shall inure o the bencfii of
the heirs. executors and adiministrators of such person. The Board of Direciors may
auihorize the purchase and maintenance of insurance an behalf of any person who
is or was a director, officer, employee. or agent of another corporation, partnership,
limited parmership. joint venture, tust, or other enterprise against liahility asseried
against him and incurred by him in any such capacity or arising our of his status as
such whether or not the Company would have the power 10 incemnify him against
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such liahility hereunder.

The foregoing right of indemmnification shall not be deemed 1o exclude other
rights 10 which anv current or former Dirccror, Officer. Emplovee or Agent mav bo
cntitled as a matter of lavy.

Nothing contained herein shall be construed 1o protect any Direclor. Ofticer,
Emplovee or Agent of the Company against any Hability 1o the Company or is
sharehollers (o which he would otherwvise he subject by reason of willful misfea-
sance. bad faith, gross negligence or reckless disregard of the duties involved in the

concluct of his office.

ARTICLE XV
CONTINUATION
The Company may by Resoliion of Sharcholders or by a resolution passed
vnanimaeisly by all directors of the Company continue as a comprany incorporated
under the favvs of a jurisdiciion outside the Stale of Florida in the manner provicded

nder those lenvs.

ARTICLE XV
AMENDMENTS

From time 1o time any of the provisions of these Article of Incorporation may
be amended. aliered or repealed (including any amendmeni that changes the terms
of any of ihe outstanding stock by classitication. reclassification or othenvise). and
other provisions that might, uncler the Stawses of the State of Florida at the time in
torce. be lawfully contained in Articles of Incorporation may he added or inscried,
upon the vote of the holders of a majority of the shares of capital stock of the
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Company ai the time ouistancling and cntitled to votie. and all rights ar any lime
conferred upon 1he sharcholders of the Company by these Arnictes of Incorporation

are subject 1o the provisions of this Anicle NV,

The term “these Arnticles of incorporation” as used herein and in the Bylaws of
the Company shall be deemed to mean these Articles of Incorporation as from time

to ume amenced and restated.

IN WITNESS WHERIEOF. [ have signed these ARTICLES OF INCORPORATION

on this 23rd dav of Qclober, A D 2020,

A-L\-«Lg A\—""—“S‘

Alberto Amoros

b
wnal

e

LAl

P
N

Y

-~

¢
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3AJ REAL ESTATE CORPORATION

In compliance with the Florida Business Corporation Act. the following

is submitted:

First. That, 3AJ REAL ESTATE CORPORATION desiring 10 organize
under the Florida Business Corporation Act. has named Alberto Amoros of

9700 South bixie Highway, Suite 600, Miami. Florida 33156-2825. as its

statutory Registered Agent.

Second. That having been named the Staiutory Registered Agent of the
above corporation at the place designated in 1his certificale. 1 hereby accept
the same and agree to act in this capacity. ancd agree 1o comply with the
provisions of the Florida Business Corporation Act relative 1o Keeping the

regisiered office open. and [ accept the obligations of section 607.0505 F. S,

Alberto Amoros _
Registered Agent = s 83
-, C‘:‘) B

Dated: this 23rd day of October of 2020.



