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EREAMBLE

We, the undersigned, do hereby amssgociate ourselves
under the following Articles, for the purpose of fomming a
corporation under the laws of the State of Florida.
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ARTICLE I o
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NAME T
The name of the corporation ghall be: LAS LENAS, Inc.LAEQ =
BRTICLE.IL ™

GENERAL NATURE OF BUSINESS

The general nature of the business to be transacted by
thie corporaticon ie:

{1} To engage in any activity or business permitted

under the laws of the United Stateg and the Stace of
¥lorida,

ARTICLE_JLIX
{ORPORATE POWERS

This Corporation shall have all powers now and
hereafter. granted corporations for profit under the laws of

the state of Florida, including, but not limited te, power
to:

{1} Elect or appeoint such officers and agents as its
affairs shall require, and allow them suitable c¢empensation.

(2) Adopt, change, amend and repeal BRBy-Laws, not
inconsisteént with law or its Certificate of Incorporation,
for the exercise of its corporate powers, the management,
regulation and government of its stocks or other evidence of

interest, and the calling and holding of meetings of its
Stockholders.
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(3) Increase or diminish, by vote of its stockholders
exr sharcholders, change as the By-laws may direct, the
numbex of directors.

{4) Make and enter inte all contracts necesgary and
proper for the conduct of ite business.

(3) . Conduct business, have one or wmore officers, and
buy, held., mortgage, sell, convey, lagge or gphbharwise
dispose of real and perscnal (tangible and intangible)
property or any interest therein of any nature whatsoaver,
in this gtate and in any of the several States, territories,
possessions and dependencies of the United States, the
District of Columbia, and foreign countries.

(6) ° Purchase the corporate assets of any other
corporation and engage in the same character of buginess.

(7) Aequire, take, hold, sell and dispose of patents,
copyrights, trade marks and any Ilicenses or cther
interests thereunder or therein.

(8} .Acquire, take, hold, sell and convey such property
s may be necesgary in order to obtain or secure payment of
any indebtedness or liability to it.

(2) Guarantee, endorse, purchase, deal in, hold, sell,
transfer, mortgage, exchange, pledge ox otherwise dispose
of, alone, in syndicate, or otherwiga im conjunction with
others, the shares of the capital stock of, or any bonds,
gecurities or other evidences of indebtedness ¢reated by any
other corporation, association, partnership, syndicate,
entity, person or governmental, wunicipal or public
authority in this state or any other state oY govarnment
and, while owner thereof, exercise all the rights, powers
and privileges of ownership, ineluding voting rights.

(10) . Purchase hold, sell and transfer shares of its
own capital stock, provided that it shall not purchase any
of its own capital stock except £rom the surplus of its
assets over its liabilities including capital. Shares of
its own capital stock owned by tha Corporation shall not be
vored directly or indirectly or counked asg ocutstanding for
the puxpose of any stockholders' gquorum or vate.

(11) - Contract debte and berrew money at such rates of
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interegt not to exceed the lawful interest prate and upon
such terms ag it or 1its Board of Directors may deem
necessary or expedient and shall authorize and agree upon,
issue and sell or pledge bonds, debentures, notes and other
evidences of indebtedness, whether secured or unsecured,
including obligations which are convertible into the capital
stock of the corporation, and execute such mortgages and
cther instruments upon or encumbering ite property or tredit
to seture the payment of money borrowed or owing by it, as
cceasion may require and the Board of Director way deem
expedient; and

(a) .Provide in guch instruments for transferring
Corporate property of every kind and nature
then belonging to or thereafter acquired by it,
a6 security for any bonds, notes, debenture or
other evidence of indebtedness issued or debts
or sums of money owing by it; and

(P} Provide in case of the sale of any property
by virtue of any such instzument of or any
foreclosure, the party acquiring title shall hawve
the same rights, privileges, grants, franchises,
immunities and advantages, in and by such
instruments enumerated or conveyed, as belonged
to and were enjoyed by it.

{12) . Lend and advance monegy, extend credit, take notes
and any kind or nature of evidence of indebtedness thersfor.

[13) Make gifts for educational, sclentifie or
charitable purpeses,

{14) Indemnify any person wade a party, or threatened
to ke made a party, to any threatened, pending or completed
action, suit or proceeding:

{a) wWhether civil eriminail, administrative, or
investigative, other than one by or in he right of the
corporation to procure a judgment in itg favor, brought
to impose a liability or penalty on such person for an
act alleged to have been committed by such persen in
his capacity of director, officer, employea, oY

agent of the corporation, or of any other corporation,
partrership, joint vemturs, Erust, or other enterprise
which he served as guch at the recuegt of the
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corporation, against judgments, fines, amounts paid in
gettlement and reaponable expenses, including
acttorneys' fees, actually and necessarily

incurred as a zesult of such action, suit, proceeding,
.or any appeal thexein, if such person acted in good
faith and in the reasonable belief that sueh action was
in the best interest of the corporation, and in
criminal actions or procegedings, without

reasonable ground for belief that such action was
unlawful. The termination of any such actien, suit, or
broceeding by judgment, order, settlement, conviction,
or upen plea of nole contenders or its eguivalent shall
not in itself create a presumption that any

such director oxr officer did not act in good faith in
the reasonsble belief that such action was in the best
interest of the corporation or that he had reascnable
grounds for belief that such action was unlawful;

{b) .By or in the right of the corporation to procure
a judgment in its favor by reason of his being

oY having been a dirvector, officer, employee or

agent of the corporation, or of any other corvpora-
tion, partnership, joint venture, trust, or other
enterprise which he served as such at the reguest

of the corporation, against the reasonable expenses,
including attorney's fees, actually and necessarily
incurred by him in connection with the defense or
settlement of such action, or in connection an appeal
Cherein, if such person acted in good faith and

in the reasonable belief that such actien was in

the best interest of the corporation. Such person
shall not be entitled to indemnification in relation
Lo matters as to negligence or misconduct in the
performance of his duty to the corporation unless, and
only to the extent that, the court, administrative
agency, or investigavive body before which such
action, suit, or proceeding is held shall detrermine
upon application that, despite the adjudication of
liability but in view of all circumstances of the
cage, such person is fairly andg reasonably entitled
to indemnification for such expenses which such
tribunal shall deem proper.

() "o the extent that a director, officer, employee
Or agent of a corporation has been succegsful on the
merits or otherwise in defenge of any action, suit,
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or proceeding referred to in Paragraph (a) or (b), or
in any defense of any claim, issue, or matter therein,
he shall be indemnified against the reasonable
expenses, including attorneys' fees, actually and
necessarily incurred by him in connection therewith.

(d) If a determination is made that indemnification
of the director, officer, employes, Or agent is

proper in the circumstances because such person hag
met the applicable standard of condust set foxth

in Paragraph (a) or (b), unless indemnification is
ordered by the tribunal before which such action,
suit, or proceeding is held. Such determination shall
be made either by the Board of Directors by a majority
vote of a guorum congisting of directors whe were

not parties to such actien, suit, or proceeding, or
by the shareholders who were not parties to such
action, suit or proceeding.

(15)° Pay expenses incurred in defending any acticn,
suit or proceeding in advance of the final disposition of
such action, suit, or proceeding as authorized in the manner
provided in Paragraph {d) of Subsection {14} upon receipt of
an undertaking by or on behalf of the director, officer,
gmployee, or agent to repay such amount unless ire shall
ultimately be determined that he im entitled to be
indemnified by the corporation as authorized by this
gection. ' :

(18) Indemnify any perscn, if the requirements of
Subsections (14) and (15) are met, without atfecting any
other xights to which those indemnified may be entitled
under any By-Law, agreement, vote of shareholders or
disinterested directors, or otherwise, both as to action in
another capacity while holding such office and shall contin-
ue as to a person who has ceased to be a director, officer,
employee, or agent of the corporation and shall inure t¢ the
benefit of the heirs, executors and administrators of such a
person.

{17) Purchaze and maintain insurance on behalf of any
person who is or was a director, officer, emplovee, or agent
of another corporaticn, partnership, joint venture, trust or
other enterprise against liability aseserted against him and
incurred by him in any such capacity or arising out of his
status as puch, whether or not the coerporation would have
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the powar to indemnify him against such liability under the
provisions of Subsgegtion (12}).

(18) Enter inte general partnerships, limited
partnerships (whether rthe corporation be a limited or
general partner), joint ventures, syndicates, pools,
asgsociations, and other arrangements for carrying on one or
more of the purposes set forth in its Arcicles of
Incorporation, jeintly or in common with others, so long as
the participating corporation, perscn, or association would
have power to do s¢ alone.

ARTICLE TV
CRPITAL_STOCK

{1) Thisz corxperation shall be authorized to have
outstanding at any time a maximum of &,000 shares of stock
of the par value of $1,00.

(2} Shares of stock may be issued in consideration of
the payment of the entire purchase price or only part of the
purchase price, as may be determined by the Board of
Directors which payment may be made in c¢ash, property, or in
services. Shares issued in consideration of the payment of
only part of the purchase price:

(a} shall be subject te calls thereon, in amcunts
and at such times as the Beard of Directors may
determine unktil) the whole thereof shall have been
paid; and

{b) shall participate in dividends upon the basis of
the amount actually paid on the respective ghares; and

(c) Certificates igsued therefor shall bear endorse-
ment as to the actual amount paid thereon.

(3) No stock in this corporation ehall be sold or
transferred other than by operation of law, unless and uncil
the record cwner thereof shall have given written notice, by
certified.mail, to the corporation at its princigal office,
setting forth a desire te gell such stock, together with the
Price, terms and conditions upon whiech paid stoek shall be
offered for sale. The corporation, if it elects, or its
stockholders, if it shall mot elect, shall have an exclusive
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right to purchase said stock at the price and upon the terms
and conditions set forth in said notice at any time within
thirty (30) days of the corporation's receipt therecf. Upon
failure of the corporatisn oxr its stockholders to exercise
such rights within such thirty (30) day period, said stock
may bhe offered for sale ve cothare, but only at the price and
upon the terms and conditions stated in gaid notice.

{4) Anything te the contrary notwithstanding, the
original . subscribexs herete shall, prior te issue of
certificates therefor, have the right to assign thelr stock
subscriptions without regard to the limitations on stock
transfers contained in Section (3) above.

ARTICLE X
TEEM _OF RXISTENCE

This corporation shall exist perpetually.

ARTICLE VI
DIRECTORS
{1) . The business of this corporation sghall ke
gonducted hy a Board of Directors consisting of one or more
Directors.

(2} Memberxs of the Board of Directors or an Executive
Committee of such Board will be deemed preszent and may
conduct business at any meeting of suth Board or Committes
by means of a conference telephone or similar communication
equipment” if used so that all persons pazrticipating in the
meeting can hear each other,

(3) The names and stree: addresses of the mewbers of
the first Board of Dixectors of this corporation, who ghall

hold office for the firgt year of its existence or until
their successors are elected and qualified are as follows:

NAME ADDRESS
ARIEL RIVALOLI Bi8 S. MIAMI AVENUE

Miami, Fleorida 33130

ERNESTO DUBLAN 532 §5. MIAMI AVENUE
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Miami, Florida 33130

ARTICLE VII
QOFFICERS

The name and address of the initial officers of this
corporation is af follows:

Prasident: CARINA VERA

638 S, MIAMI AVENUE
Miami, Plorida 33130

ARTICLE VIII
STREET_ADDRESS _AND DESIGNATION OF REGISTERED AIENT
LAS LENAS, INC. desiring to organize under the laws of
the State of Florida, has designated its principal office at
38 g. Miami Avepue, Miami, FL 33130, and has named as its
initial‘Registered Agent, Manuel A. Ramirez, whose address
is 1200 Brickell Avenue, Suite 1440, Miami, Florida 33131.
ARTICLE IX
SUBSCRIBERS:

The name and address of the Subscriber to these
articles of Incorporaticn is ag £ollows:

NAME ADDRESS

ARIEL RIVALOLI €38 &. MIAMI AVENUE
Miami, Florida 231290

ERNESTO DUPLAN 638 S, MIAMI AVENUE
Miami, Florida 33130

ARTICLE X

COMMENCEMENT OF CORPORATE EXISTENCRE
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In accordance with the provigions of Section 607.187,
the effective date of, i{ncorporation is specified to be the -
the 'S¢ th day of i“%gﬁ:‘. 2001, which is the date on
which thesge Artieclees have been subscribed and acknowledged.

{Y\ﬁ%&n‘g}fs my hand ard official seal this ’3 th day of
, 2001, N

iy

y a—

Subscriber

STATE OF FLORIDA )
)} BS.:
COUNTY OF. DADE }

BEFQRE ME, the undersigned authority, thiﬂ_zg day of
m,%mﬁ:’_, 2001, pexsonally appeared, ARIEL RIVALOLT and
ERNESTO DUPLAN, to me well known to be the persons who
executed the above and foregoing Articles of Incorporation

of LAS LENAS, INC. and who state that they axecuted the same
for the purpeses therein expressed,

ORN .\ IO AND SUBSCRIBED before me this rg day f\f
ﬁ l E!EEQQH , 2001,

P.18-11

A @YY\Y(W

Notaxy Public

My Commission Expires:
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Purguant to the provisions of mection 507.050L, Florida
Statutes, the undersigned corporation, oxganized under the

lawsg of the 8tate of Florida,

submits the following

statement in degignating cthe registered office/registered

agent in the state of Florida.

1. The name of the corporation is LAS LENAS, INC.

2.

office igs: MANUEL A. RAMIREZ,
1440, Miami, Florida 33031.

i

The name and addrese of the regigtered agent and
1200 Erickell Avenus, Suits

ARIEL RIVALOLI,

qe
)

VA

ACKNOWLEDGMENT OF

I, NANUEL A. RAMIREZ, having bheen nawed to accept

Servige ©f Process for LAS LENAS, INC., =a Florida
corporation, at the place designated in Article VII of tna
attacheq Articles of Incorporation, I heraby accept to act
in this capacity, and agree to comply with the provisiona of

said act relative to keeping open said office, P

DATED this | & th day of mﬁﬁLj’ 2uu:L.

“IISSYHY TV
AEELERSE

Jyie

02 0Ly 1l HYH 1O
(ENIE

(el B @W\Y@A

MANUEL A. RAMIREY,
Registered Agqent

Ho10000265435
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