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ARTICLES OF INCORPORATION
OF
BEL.LA LUNA ESTATES INC.

(a_Florida corporation)

Pursvant to Florida Statutes § 607.0202. the undersigned incorporator hereby submits the

following Articles of Incorporation of Bella Luna Estates Inc. for the purpose of forming a
corporation for profit under the Florida Business Corporation Act, Chapter 607 of the Florida

Statutes (the “Act™).
Article L.
Name
The name of the Corporation is “Bella Luna Estates Ine.” (the “Corporation™).

United States and of the State of Florida.

Article I,

Purpose

The Corporation shail engage in any activity or business permitted under the laws of the

Articie III.
Principal Office
The mailing address and street address of the principal office of the Corporation {s: o
R AR
SR I
201 Alhambra Cir, Suite 500 Az
Attn: M. Ancheta xS
Coral Gables, FL 33134 o
ey
Article IV, R
Officers & Directors L3
—~ > -
=00

I'he Officer(s) of the Corporation shall be:

President: Carlos Alberto Lopez
Carlos Alberto Lopez

Secretary:
Treasurer: Carlos Alberto Lopez
whose mailing addresses shall be the same as the principal office of the Corporation.

The Directors of the Corporation shall be:

Carlos Albherto Lopez
whose mailing addresses shall be the same as the principal office of the Corporation

({(I123000267173 3)))
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Article V,

Repistered Agent and Office

The name and Florida street address of the initial registered agent of the Corporation is:

Marian Ancheta, P.A.
201 Alhambra Cir, Suite 300
Coral Gables, FL. 33134

Article V1.
Incorporator

The name and street address of the Incorporator of this Corporation is:

Marian Ancheta

201 Alhambra Cir, Suite 500 e
Coral Gables, FL 33134 Shn 3
-~ ’ LS )
™9 T
Article VII. =005
Effective Date =5
—_— X2
These Articies of incorporation shall be effective on August 1, 2023 E’.’r?c; -
ol
- I —
. e -
Article VIIL. reE
£ —-—

Corporate Capitalization

8.1.  The maximum number of shares that this Corporation is authorized to have
outstanding at any time is ONE THOUSAND (1,000) shares of common stock, each share

having no par value per share.

s
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All holders of shares of common stock shall be identical with each other in every

82
respect and the holders of common shares shall be eatitled to have unlimited voting rights on all
shares and be entitled 1o one voie for each share on all matters on which Shareholders have the

right to vote.

8.3.
shail be entitied to receive the net assets of the Corporation.

All holders of shares of conumnon stock, upon the dissolution of the corporation,

No holder of shares of stock of any class shall have any precmptive right to

24
subscribe to or purchase any additional shares of any class, or any bonds or convertible securities
of any nature; provided, however, that the Board of Directors may, in authorizing the issuance of
shares of stock of any class, confer any preemptive right that the Board of Directors may deem

advisable in connection with such issuance.
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The Board of Directors of the Corporation may authorize the issuance from time

8.5.
lo time of shares of its stock of any class, whether now or hereafter authorized, or securities
convertible into shares of its stock of any class, whether now or hereafter authorized, for such

consideration as the Board of Directors may deem advisable, subject to such restrictions or
limitations, if any, as may be set forth in the Bylaws of the Corporation.

8.6. The Board of Directors of the Corporation may, by Restated Articles of
Incorporation, classify or reclassify any unissued stock from time to time by setting or changing
the preferences, conversions or other rights, voling powers, resirictions, limitations as to

dividends, qualifications, or term or conditions of redemption of the stock.

Article 1X,
Shareholders’ Restrictive Agreement

All of shares of stock of this Corporation may be subject o a Shareholders’ Restrictive
Agreement conlaining numerous restrictions on the rights of shareholders of the Corporation and
transierability of the shares of stock of the Corporation. A copy of the Shareholders’ Restrictive

_:'T-’l;':; Fay

Agreement, if'any, is on file at the principal office of the Carporation.
= [
Article X, s T ey
: ~ &
Term of Existence Lowl 9

o 2T !
This Corporation shall have perpetual existence. O T
rii o

Article XIL. L

RS

P

Bylaws

0z

The Board of Directors of the Corporation shall have the power, without tHe ‘assemt or
vote of the shareholders, to make, alter. amend or repeal the Bylaws of the Corporation, but the
affirmative vote of a number of Directors equal 10 a majority of the number who would
constitute a full Board of Directors at the time of such action shall be necessary 10 ke any

action for the making, alteration, amendment or repeal of the Bylaws.

Article XII.
Amendment

The Corporation reserves the right to amend, alter, change or repeal any provision
contained in these Articles of Incorperation, or in any amendment hereto, or to add any provision
to these Articles of Incorporation or to any amendment hereto, in any manner now or hercafier
prescribed or permitted by the provisions of any applicable statute of the State of [Florida, and all
rights conferred upon shareholders in these Articles of Incorporation or any amendment hereto

are granted subject to this reservation.
Article XI11.

Indemnilication

The Corporation shali indemnify a direcior or officer of the Corporation who was wholly
successful, on the merits or otherwise, in the defense of any proceeding o which the director or

Page 3 of 5
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officer was a party because the director or officer 15 or was o director or ofticer of the
Corporation against reasonable attorneys™ fees and expenses incnered by the director or oflicer in
connection with the proceeding. The Corpormiion may indemnifv an individual made u party 1o a
proceeding because the individual is or was a direcior, olticer, emplovee or agent of the
Corporation against liability if auihorized in the specific case afier determination, in the manner
required by the Board of Directors, that indemnification of the direcior, officer. emplovee or
agent. as the case may be. is permissible in the cireumstances because the direcior, oflicer.
emplevee or agent has met the stndurd of conduct set torth by the Board of Directors. The
indemnification and advancement of auorneys’ Tees and expenses for diteciors. officers.
employees and agents ol the Corporaiion shall apply when such persons are serving at the
Corporation’s request while a director. fticer. emplevee or agent of the Corporation. as the case
may be. as a dircctor, officer, partner. trustee. employee or agent of anather foreign or domestic
corporation, p.u;ncrahlp iomt venture, emplovee heneitt plan or other enterprise. whether ot not
for profit. as well as in their official capacity with the Corporation. The Corporation also may
pay for ar reimburse the reasonable attormeys” fees and expenses incurred by a director, oflicer.
emploves or agent of the Corporatior who is a party 1o a proceeding in advance ol a linal
disposition of the proceeding. The Corporation also may purchase and maintain insurance on
behali of an individual arising trom the individnal’s status as & director. officer. cmployee or
agent ol the Cerporation, whether or not the Corperation would have power 1o indenmify the
mdividual against the same Habilite under the law. Al references in these Articles of
Incorporaton are deemed o inchude any amendment or suceessor thereto, Nothing eontained in
these Articles of lncorporation shall Timit or preclude the exercise of any right refating to
indemnification or advance ot attorneys’ fees and expenses to any persen who is or was a
director, oflicer, emplovee or agent of the Corporation or the ability of the Corporation otherwise
o mdemnify or advance expenses 1o any such person by contract or in any other nunmer. 1 any
word. clause or sentence of the for regomg provisions regarding indemnitication or dd\'ﬂl cement
of the attorneys® fees or expenses shall be held invalid as cantrary to law or public policy. it shall
be severable and the provisions remaining shall not be otherwise alfecied. Al references in
these Articles of !ncnrpnr-uiun to “director’™. Cothicer”, “emplovee”, or Tagent” shall mcl'ulh. lhgo

P

heirs, estates, executors. administrators and personul representatives of such persons. ..\; I

]
r- f"] ::lu
ape - ~ N o
Fhese Articles of Incorpormion are hereby executed by the lnwtpumwr. of i _,:’3 -
Corporation on August 1, 2023, :)‘,‘;’ J f':-..t.
( . |’ L2 [ t .
!“1.__ o
‘."“t, \&C,i‘, iy “1 ™~ "'? = {T_,?
Marian Antheta !_?_T_.;-! £~ Cj
incorporator A~ s
T
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Acceptance of Appointment of Recistered Aovent
i | = %

Martan Ancheta, LA having been designated as ihe Registered Agent 1o aceept service

at process for Bella Luna Estates Ine. at the place designated in these Articles of Incorporation,
is familiar with and accepts the appaintment as Registered Agent and agrees o act in this

capacity,

MARIAN ANCHETALP.AL

' A 1,
(R "
’k‘" i_ "\ Vi [ :_;..--
VORI AT

By
Marian Ancheta. President

Aueust b 2023
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