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- SUBJECT: DISCOVER CAFITAL LATIN AMERICA, INC.
REF: W02000018793

We received your electronically transmitied dooument. However, the
decument has not been filed. Please make the following corrections and
refay the complete document, including the electronic filing cover sheebt.

The effective date is not acceptable since it is not within five working
days of the date of receipt.

If you have any further guastions concerning your doeeument, pleass call
{850} 245-6925.

Cynthia Blalock FAX Aud. #: H02000163249
Document Specialist Letter Nupber: 802200042691
New Filing Section
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DISCOVER CAPITAL LATIN AMERICA, INC.

The uhdersigned, desiring to form, organize and incorporate a corporation under the Jaws
of the State of Florida, hereby adopts the following Axticles of Incorporation and certiffies:

ARTICLE 1
The pame of this corporation shall be:
DISCOVER CAPITAL LATIN AMERICA, INC.
The principal office of the corporation is located at:
7240 S.W. 58" Street, Miami, Florida 33143
ARTICLE Ji

This corporation may engage in any activity or business permitted under the laws of the
State of Florida, and shall epjoy all the rights and privileges of a corporation granted by the laws
of the State of Florida.

ARTICLE 11X

The aggregate number of shares of stock that the corporation shall have authority to issue
is Sixty Million (60,000,000) shares of capital stock, $.001 par vatue, divided into:

16,000,000 Preferred Shares
and
50,000,000 Common Shares

A statement of the preferences, privileges, and restrictions granted to or imposed upon
the respective classes of shares or the holders thereof is as follows:

FILED: MANUEL E. JIGLESIAS, ESQ., FBN 007404
12200 Old Cutler Road
Minrmi, Florida 33156 (786) 402-8086

Hodo 00 I 2349
1

8 d STiET cege-sT-nl



Pad

A Common Shares. The temms of the Common Shares of the corporation shall be as
follows:

(1) Dividends. Whenever cash dividends upon the Preferred Shares of all series
thereof at the time outstanding, to the extent of the preference to which such shares are entitled,
shall have been paid in fll for all past dividend periods, or declared and set apart for payment,
such dividends, payable in cash, stock, or otherwise, a5 may be determined by the Roard of
Directors, may be declared by the Board of Directors and paid from time to thne to the holders of
the Common Shares out of the remaining net profits or surplus of the corpoxation,

(2) Liquidation. In the event of any liquidation, dissolution, or winding up of the
affairs of the cofporation, whether voluntary or involumtary, all assets and funds of the
corporation ternaining after the payment to the holders of the Preferred Shares of all series
thereof of the full amounts to which they shali be entitied as hereinafter provided, shall be
divided and distributed among the holders of the Common Shares according to their respeciive
shates,

(3) Voting rights. Each holder of a Common Share shall have one vote in respect
of each share of such stock held by him. There shall not be cumulative voting,

B. Preferred Shares. Prior 1o the issuance of any of the Preferred Shares, the Board
of Directors shall determine the number of Preferred Shares to then be issued from the Preferred
Shares then authorized but unissued, and such shares shall constitate a series of the Preferred
Shares. Such series shall have such preferences, imitations, and relative rights as the Board of
Directors shall determine and such series shall be given a distinguishing designation. Each share
of a series shall have preferences, limitations, and relative rights identical with those of all other
shares of the same series. Except to the extent otherwise provided in the Board of Directors’
determination of a series, the shares of such series shall have preferences, limitations, and
relative rights id=ntical with sll other series of the Preferred Shares. Preferred Shares may have
dividend or liquidation rights that are prior (supericr or senior) to the dividend and liquidation
rights and preferences of the Class B Preferred Shares. Also, any series of the Preferred Shares
may have voting tights.

TICLE IV
The corporaiion is ¢ have perpetual existexce.

ARTICLE V

So Iong as all the shares of this cozporation are owned beneficially and of record by only
ane or two shareholders, the business and property of the corperation shall be mansaged by a
Board of not fewet than the number of shareholders. Ar such time as the shares are owned
beneficially and of record by more than three or more sharcholders, the business and property of
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the corporation shall be reanaged by a Board of not fewer than three (3) nor more than twenty-
one (21) directors, who shall be natural persons of full age, aund who shall be elected annually by
the shareholders having voting rights, for the teym of one yzar, and shall sexrve until the election
and acceptance of their duly qualified successors. I the event of any delay in holding, or
adjournment of, or failure io hold an anpual meeting, the t¢tms of the sitting directors shall be
automatically continued indefinitely until their successors are elected and gualified. Directors
need not be residents of the State of Florida mor shareholders. Any vacamcies, including
vacancies resulting from an increase in the number of direefors, may be filled by the Board of
Directors though less than a quorum, for the unexpired term. The Board of Directors shall have
fuil power, and it is heeby expressly authorized, to increase or decrease the number of directors
from time to time without requiring a vote of the sharcholders.

The name(s) and the address(es) of the member(s) of the first Board of Direstors, who,
subject to the provisions of the articles of Incorporation, the By-Laws, and the corporation laws
of the State of ¥lorida, shall hold office for the first year of the corporation’s business and
existence, or until their successors are elecied and have qualified are:

NAME ADDRESS

MANUEL E. IGLESIAS 12300 Old Cutler Road
Miami, Fiorida 33156

ARTICLE VI

This corporation, and any ar 21l of the shareholders of this corporation, may from time to
time enter into such agreements as they deem expedient relating to the shares of stock held by
them and limiting the transferability thereof; and thereafter any transfer of such shares shall be
made in accordance with the provisions of such agreemaent, provided that before the actual
transfer of such shares on the books of the corporation, written notice of such agreement shall be
given to this corporation by filing a copy thereof with the secretary of the corporation and a
reference to such agreement shall be stamped, writien or printed npon the certificate representing
such shares, and the By-Laws of this corporation may likewise include provisions for the
making of such agreement, as aforesaid.

ARTICLE V11

The private property of the shareholders of the corporation shall not be subject to the
payment of the corporation’s debt to any extent whaiever.

ARTICLE VIK)

The torporation hereby designates, as its Registered Agent, and as 1ts Resident Agent to
ascept service of process with the State:
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Manuel E. Iglesias, Esq.
12300 Old Cutler Rd
Miami, Florida 33156

ARTICLE 1X

The following indemnification provisions shall be deemed to be contractual in nature and
not subject to retroactive removal or reduction by amendment.

(2)  This corporation shall indemnify any direcior who was or is a party or is
threatened to be made a party to any threatened, pending or completed action, suit or proceeding,
whether civil or criminal, judicial, administrative or investipative, by reason of the fact that
he/ghe is or was serving at the request of this corporation as a director or officer or member of
another corporation, partnership, joint venture, trust, or other enterprise, against expenses
(including attomeys’ fees), judgment, fines, and amounts paid in settlement, actually and
reasonably incurred by him/her in connection with such action, suit or proceeding, including any
appeal thereof, if he/she acted in good fajth or in a manner he/she reasenably believed to be in, or
not opposed to, the best interest of this corporation, and with respect to any crimina)l action or
proceading, if he/she had no reasonable cause to believe his/her conduet was unlawful. However
with Tespect to any actien by or in the right of this corporation to procure a judgment in its favor,
no indemmnification shall be made in respect of any claim, issue, or matters as to which such
petson is adjudged liable for negligence or misconduct in the performance of his/her duty to the
cosporation unless, and only to the extent that, the court in which such action. or suit was brought
determines, on application, that despite the adjudication of liability such person is fairly and
reasonably entitled to indemnity in view of all the circumstances of the case. Termination of any
action, suit or proceeding by judgment, order, settlement, condition, or in a please of nolo
contendere or its eguivalent, shall not, of itself, create a presuraption that the party did not meet
the applicable standard of conduct. Indemnification hereunder may be paid by the corporation in
advance of the final disposition of any action, suvite or proceeding, on a preliminary
determination that the director, officer, employee or ageni met the applicable standard of
conduct. '

(b} The corporation shall also indemuify any director or officer who has been successfiil
on the merits or otherwise, in defense of any action suit, or procesding, or in defense of any
claim, issue, or matter therein, against all expenses, including attorneys’ fees, actvally and
reasonably incurted by him/her connection therewith, without the necessity of an independent
determination that such director or officer met any appropriate standard of conduct.

€@ The indemmification provided for herein shall continne as to any pérson whoe has
ceased to be a director or officer, and shall inure to the benefit of the heirs, executors, and
administrators of such persons.

(d) In addition to the indemnification provided for herein, the corporation shall have
power to make any other or further indemvification, except an indemmification sgainst gross
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negli_gence or willfel misconduct, under any resslution or agreement duly adopted by the Board
of Directors, or duly authorized by a majority of the shareholders.

ARTICLE X

No direstor of the corporation shall be personally liable to the corporation or its
shareholders for monetary damages for breach of fiduciary duty as a director; provided, that the
foregoing clavse shall not apply to any Hability of a director for any action for which the Florida
General Carporation Act proscribes this limitation and then only to the extent that this limitation
is specifically proscribed,

ARTICLE X1

In furtherance, and not in limitation, of the powers conferred by the laws of the State of
Flotida, the Board of Directors is expressly authorized:

(2) To make, alter, amend, and repeal the By-Laws of the corporation, subject to the
power of the holders of stock having voting power to alter, amend, or repesl the By-Laws made
by the Board of Directors,

(b} To determine and fix the value of any property to be acquired by the corporation and
to issue and pay in exchange therefore, stock of the corporation; and the judgment of the
directors in determining such value shall be conclusive.

@ To set apart out of any funds of the corporation available for dividends, a reserve or
regexves for working capital or for any other lawful purposes, and aiso to abolish any such
reserve in the same manner in which it was created.

(d) To determine from lime 10 time whether and to what extent, and at what time and
places, and under what conditions and regulations the accounts and books of the corporation, or
any of the books, shall be open for inspection by the shareholders and no shareholder shall bave
any right to inspect any account or books or document of the corporation except as conferted by
the laws of the State of Florida, unless and uatil authorized to do so by resolution of the Board of
Directors or of the sharcholders.

{¢) The Board of Directors may, by resolution, provide for the issuance of stock
certificates to replace lost or destroyed certificates.

ARTICLE XII

If the By~-Laws so provide, the shareholders and the Board of Directers of the corporation
shall have the power to hold their mectings to have an office or offices, and to keep thch@ks of -
the cotporation, subject to the provisions of the laws of the State of Florida, outside of said state
at such place or places as may be designated from time to time by the Board of Directors,
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_ The corperation may, in its By-Laws, confer powers upon the Board of Directors in
addition to those granted by these Articles of Incorporation, and in addition to the powers and
authority expressly conferred upon them by the laws of the State of Florida

Election of directors need not be by ballot unless the By-Laws so provide.

Directors shall be entitled to reasonable foes for their aftendance at meetings of the Board
of Directors,

ARTICLE X111

In casc the corporation enters into contracts or transacts business with one or more of its
directors, or with any firm of which one or rmore of its directors are members, or with any other
cotporation or association of which one or more of its directors are shareholders, directors, or
officers, such contracts or transactions shall not be invalidated or in any way affected by the fact
that such director or directors have or may have an interest therein which is or might be adverse
fo the interest of this corporation, provided that such contracts or transactions are in the usual
course of business.

In the absence of fraud, no contract or other transaction between this corporation and any
other corporation or any individual or firm, shall in any way be affected or invalidated by the fact
thet any of the directors of this corporation is interested in such cottract or transaction provided
that such interest shall be fully disclosed or otherwise Jmown to the Board of Directors in the
meeting of such Board at which time such contract or transaction was authorized or confirmed,
and provided, however, that any such directors of this corporation who are so interested may be
counted in determining the existence of a quorum at any meening of the Board of Directors of
this corporation which shall autborize or confirm such contract or transaction and any such
direstor may vote thereon to authorize any such conract or transaction with the like force and
effect a3 if he were not such director or officer of such other corposation or not 5o inferested.

TIC \'4

The corporation reserves the rights to amend, altez, change or repeal any provision
contained in these Arricles of Incorporation in the manner now or hereafter prescribed by Jaw,
and all rights and powers conféerred hercin upon shareholders, directors and officers are subject

To this reserved power.

ARTICLE XV

The effective date of these Articles of incorporation shall be July 12, 2002.

IN WITNESS WHEREQF, I, the undersigned, for the purpose of forming a corporation
pursuant to the laws of the State of Florida, have hereunto duly executed the Foregoing Asticles
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of Incorporation 1o be filed in the Office of secretary of the State of Florida for the purposes

therein set forth this 16™ day of October, 2001.
MANUEL E. IGLESIAS, Incorporator

12300 Old Cutler Road
Miami, Florida 33156
Tel {786) 402-8036

ACCEPYTANCE OF DESIGNATION
Having been named to accept service of process for the above stated corporation, at the
mply with the provisions

place desigmated, I hereby accept to act in this capacity, and agree to o,
of Section 48.091, Florida Statutes, velative to keeping open said office.

M Manuei E. Iglesias, Bsq.
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