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We, the wurndersigned, dJdo hereby assoclate ourselves

under the following Articles, for the purpose of forming a
corporation under the laws of the State of Florida.

ARTICLE I
NAME

The name of the corporation shall be: MARMA HOLDINGS OF
FLORIDA INC.

ARTICLE IT
SENERAL NATURE OF BUSINEES

The general nature of the businesgss to be transacted by
this corporation is:

(1} To engage in mny activity or business permitted
under the laws of the United States and the State of
Florida.

ARTICLE TITI
. CORPORATE POWERS

This Corporation shall have all powers now =and
hereafter granted coxporations for profit under the laws of
the State of Florida, including, but not limited to, power
to:

(1) Elect or appoint such officers and agents as its
affairs ahall require, and allow them suitable compensation.

{2) Adopt, change, amend and repeal By-Laws, ot
inconsistent with law or its Certificate of Incorporation,
for the exercise of it$ corporate powers, the management,
regulation and governwent of its gtocks or other evidence of
interest, and the calling and rolding of meetings of its
Stockholders.

{(3) Inerease or diminisn, by vote of its stockholdexs
cr shareholders, changs as the By-Laws may direct, the
nunber of directors.
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(¢} Make and enter inte all contracts necessary and
proper for the conduct of itz business.

(s) Conduct huzinesg, have cne or more officers, and
buy, hold, mortgage, sell, convey, lease or otherwise
dispose’ ©f real and personal (tangible and intangible)
property or any interest therein of any nature whatsoaver,
in this state and in any of the several states, terricories,
possessions and dependenciea of the United States, the
District of Columbia, and foreign countries.

(&) Purchase the gorporate assets of any other
corperation and engage in the same character of business.

(7} Acquire, take, hold, sell and dispose of patents,
copyrights, trade marks. and any licenses o other
interests thereunder or thersin.

(8} Acquire, take, hold, sell and convey such property
ag may be npnecessary in order teo cobtain or secure payment of
any indebtedness or liability to it.

{3) Guarantee, endorse, purchase, deal in, hold, =ell,
transfer, mortgage, exchange, pledge or otherwise dispose
of, alone, in syndicate, or otherwise in conjunction with
others, the ghares of the capital stock of, or any bonds,
gecurities or other evidences of indebtedness created by any
other corporation, association, partnership, syndicate,
entity, ©person or governmental, municipal oxr public
authority in this state or any other state or govarnment
and, while owner thereof, exercise all the rights, powers
and privileges of cwnership, including voting rights.

{10} Durchasfe hold, gell and transfer ghares of its
own. capital stock, provided that it shall not purchage any
of its own capital stock except from the surplus of its
agsgets over its liabilities including capital. Shares of
its own capital stock owned by the Corporation shall not be
voted directly or indirectly or counted as outstanding for
the purpose of any stockholders' guorum oxr vote.

(11) cContract debts and borrow money at such rates of
intersst not to exceed the lawful interest rate and upon
such terms ae it or its Board of Directors may deem
necessary or expedient and shall authorize and agree upon,
issue and sell or pledge bonds, debentures, potes and cther
evidences of indebtedness, whether secured or unsecured,
iancluding cbligations which are convertible into the capital
stock af the corporation, and sxecute such mortgages and
other instruments uUpon 6r encumbaring ite property or credit
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tc secure the payment of woney borrowed or owing by it, as
occasion may redquire and the Board of Director may deaem
expedient; and

(a) Provide in such instruments for transferring
Corporate propexrty of every kind and nature
then belonging to or thereafter accuired by it,
as security for any honds, notes, debenture or
other aevidence of indebtedness issued oxr debts
or sums of money owing by it; and

(b} Provide in case of the sale of any property
by virtue of any such instrument of or any
foreclosure, the party acquiring title shall have
the same rights, privileges, grants, franchises,
immunities and advantages, in and by such
ingtruments enumerated or conveyed, as helongad
to and were enjoyed by it,

(12} Lend snd advance money, extend credit, take notes
and any kind or nature of evidence of indebtedness therefaor.

{13) Make gifts for educational, scientific or
charitable purposes.

{14} Indemnify any person made a party, or threatened
to be wmade a party, to any threatened, pending or completad
acticn, suit or proceeding:

fa) Whethey civil eriminal, administracive, or
investigative, other than one by or in he right of the
corporation to procure a judgment in its favor, brought
to impose a liability or penalty on such parson for an
act alleged to have been cotmitted by such person in
his capacity of director, officer, euwploys=se, or

agent of the corporation, or of any other corporation,
rartnership, jolnt venture, trust, or other enterprise
which he gervad as such at the request of the
corporation, against judgments, f£ines, amounts paid in
gettlemant and reascnable sxpenses, including
atrtorneys' fees, actually and necessarily

incurred as a result of such acrion, suit, procseding,
or any appeal therein, if such person acted in good
faith and in the reasonable belief that such action was
in the begt interest of the corporation, and in
criminal actions or proceedings, without

reasonable ground for bhelief that such action was
unlawful. The termivation of any such action, suit, or
proceeding by judgment, order, settlement, conviction,
or upon plea of nolo contendere or its equivalent shall
not in itself create a presumption that any
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such director or officer did not act in good faith in
the reasconable belief that such action was in the best
interest of the corporation or that he had reasonable
grounds for belief thar such action was unlawful;

(b) By or in the right of the corporation ts procure
» judgment in its favor by reason of his being

or having been a directar, officer, employee or

agent of the ecorporation, or of any other ¢orpora-
tion, partnership, joint venture, trust, or cother
enterprise which he served as such at the raguest

of the corporation, against the reascnable expenses,
including attorney's fees, actually and necessarily
incurred by him in conmecticn with the defense or
gettlement of such action, or in commection an appeal
therein, if guch person acted in good faith and

in the reasonable belief chat such action was in

the best interest of the corporation. Such perscon
shall not be entitled to indemnification in relation
te matters as to negligence or misconduct in the
perfoxmance of hig duty to the corporation unlesg, and
only teo the extent that, the court, adminlistrative
agency, or investigative hody before which such
action, suit, or proceeding is held shall determine
upon application that, despite the adjudication of
liability but in view of all circumstances of the
case, such person is fairly and reasopably entitled
to indemnification for such expenses which such
tribunal eshall deem propex.

{(c) To the extent that a directox, officer, employee
or agent of a corporation has bheen successful on the
mexrits or otherwise in defense of mny action, suit,
or procaeding referyed 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 atternayg' feex, actually and
necessarily incurred by him in connectian therewirh.

{d) If a determination is made that indemnification
of the dlirector. officer, employee, or agent is
proper in the circumstances because such person has
met the applicable standard of conduct set foxrth

in Paragraph (a) or (b}, unless indemnification is
ordered by the tribunal before which such actiom,
suit, or proceeding is held. Such determination shall
be wmade either by the Board of Directors by a majority
vote of a quorum consisting of directors who ware

not parties to such action, suit, or proceeding, or
by the sharsholders who were not parties to such
action, suit or procesding.
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{15} Pay expenses incurred in defending any actioen,
sult or proceeding in advance of the final disposition of
such action, suit, or proceeding as authorized in the manner
provided in Pavagraph {(d) of Subsection {14) upon recelpt of
an undertaking by or on behalf of the director, officer,
employe&, o©r agent to repay such amount unless it shall
ultimately be detexrmined that he is entitled to be
indemmified by the corporation as authoriged by this
section.

(1€) Indemnify any persgon, if the raquirements of
Subsactions (14) and (15) are met, without affecting any
other rights to which those indemnified may be entitled
under any By-law, agreement, <vote of shareholders ox
disinterested dirxectors, or otherwisze, both as to action in
another capacity while holding such office and shall contin-
ue a8 to a person who has ceased to be a director, officer,
employee, or agent of the corporation and shell inure to the
benefit of the heirs, executors and administrators of such a
persen.

{17) Purchage and maintain insurance on behalf of any
person who is oX was a director, officer, employee, or agent
of another cerporation, partnership, joint venture, trust or
other enterprise against liability asserted againet him ang
incurred by him in any such capacity or arising out of his
status as such, whether or not the corporation weould have
the power to indemhify him againet such liability under the
provisions of Subsection (12).

{18} Enter dinto ganeral partnerships, limited
partnerships (whether the corporation be a limited or
genexral partner}, Jjoint venturss, syndicates, pools,

associations, and other arrangements for carrying on one or
wore of the purposes set forth in its Arkicles of
Incorporation, jointly or in common with others, g0 long as
the participating corporation, person, or asscclation would
have power to do so alone,

ARTICLE TV
IT CK

{1] This corporation ghall be authorized to have
ocutstanding at any time a maximum of 6,000 shaves of stock
of the par value of 81,00. .

(2} Sharas of stock may be issued in consideration of
the payment of Lhe entire purchase price or only part of the
purchasg price, as mey be determined by the Board of
Directors which payment may be wade in cash, property, or in
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services, Shares issued in consideration of the payment of
anly part of the purchase price:

{a) shall be subject to calls thereon, in amounts
and at such times as the Board of Directors may
determine until the whole thereof shall have heen
paid; and

(b} &ghall participate in dividends upcn the basig of
the amount actually paid on the respective shares; and

(¢) Certificates issued therefor shall bear endorse-
ment as to the actual amount paid therson.

{3) No stock in this corporation shall be sold or
transferred other than by operation of law, unlegs and until
the record gwner thereof shal]l have given written notice, by
certified mail, to the corxporation at its principal office,
getting forth a desire to sell such astock, together with the
price, terms and conditions upon which said stock shall be
offared for =ale. The corporation, if it elects, or its
stockholders, if it shall not elect, shall have an exclusive
right to purchase sald stock at the price and upon the terms
and conditions set forth in said notice at any time within
thirty (30) days of the corporxation’s receipt thereof. Upon
failure of the corporation or 1lts stockholders to axercise
such rights within such thirty (30) day pevied, said stock
rway be offered for sale to others, but only at the price and
upon the terms and conditions stated in said aotice.

(4) Anything to the contrary notwithstanding, the
original subscribers hereto shall, prior to issue of
certificates therefor, have the right to assign their stoeck
subscriptions withour regard te the limitations on stock
transfers contained in Section (3) abaove.

ICLE V
or s CE

This corporation ghall exist perpestually.

ARTICLE VI
DIRECT
{1) The business of this corperation shall be
corducted by a Board of Directors consisting of one or more
Directors.
¢ d
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[2) Members of the Board of Directors oY an Executive
Commitctee ©f such Boarxrd will be deemed present and may
conduct husiness at any meeting of such Beard or Committee
by means of a2 conference tealephone or similar communication
eguipment if used =o that all persons participating in the
meeting can hear each other,

{3) The names and street addresses of the members of
the first Board of Directors of thig corporation, who shall
hold office for the first year of itz existence or wmtil
tthair successors are aelected and qualified are as follows:

HEME ADDRESS
MARCELO SPADEI CALLE 134, #18-83 OFC, 602

BOGOTA, COLOMBEIA

RENATO SPADET CALLE 134, #l8-83 OFC. 602
BOGOTA, COLOMBIA

ARTICLE VII
QEFICERS

The name and addregs of the initial officers of this
corporation is as follows:

President MARCELC SPADEL
u Secretary CALLE 134, #18-~83 OFf. 602
ROGOTA, COLOMBIA

Vice-pregident RENATO SPADEX
CalftE 134, #18-833 QFC. 6802
BOGOTA, COLOMBIA

MARMA HOLDINGS OF PFLORIDA INC., desiring to organize
under the laws of the State of Flarida, has designated its
principal office at 1200 Brickell Avenuve, Suite 1440, Miami,
FL 33131, and has named as its igitial Registered Agent,
Manuel A. Ramirez, whose address is 1200 Brickell Avenue,

Suite 2440, Miami, Florida 33131.

8a2°d
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ARTICLE TX
SUBSCRIBERS :

The name and address of the Subscriber to these
Articles of Incorporation is as follaws:

NaMEB , ARDRESS
MANUEL A. RAMIREZ 1200 Brickell Avenue
Sulte 1440

Miami, Florida 323131

ARTICLE £
OF. E_EXISTEN

In acaordance with the provisions of Section 607.167,
the e\féective date.of incorporation is specified to he the
the W day of t_éﬁ C~-_ . 2002, which is the date on which
these Artieles have bsen subscribed and acknowledged.

g WITNESS wy hand and official seal this _1’2_ day of

n. 2002. MM

MANUEL B RAMIREZ,

Gubscriber

STATE OF FLORIDA )
COUNTY OF LADE )

(\‘ §EFDRE ME, the undersigned authority, thisﬁ_ day of
) 1 , 2002, perscomally appeared, MANUEL A, RAMIREZ,
. to me wall known to be the perscn who executed the above and
foregoing Articles of Incorpeoration of MARMA HOLDINGE OF
FLORIDA INC.., and who states that he executed the same fox
the purposes therein expressed.
SWORN TO AND SUBSCRIBED before me this Q_Q day of
YEL , 2002.

Notw%
R
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Pursuant to the provisions of section &€07.0501, Florida
Statutes, the undersigned corporation, organized under the
laws of tha State of Florida, submits the following
statement in designating the registered offica/registered
agent in the state of Florida.

1. The name of the corporation is MARMA HOLDINGE OF
FLORLDA INC.

2. The name and address of the registered agent and
office iz: MNANUEL A. RAMIREZ, 1200 Brickell Avenue, Suite

1440, Miamj, Florida 33031. Ma

MANUEL, A. RAMIREZ,
Subscribex

wholo s

Date
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I, MANUEL A. RAMIREZ, having been bpamed to accept
Sarvice of Proceas for MARMA HOLDINGS OF FLORIDA INC.,

A
FLORTDA CORPORATION, at the place designated in Article VII

of the attached Articles of Incorporabian, I hereby accept
to act in thig capacity,

and agree to comply with the
provisiong of said act relative to keeping open said office.

DATED this &,32 day of %L—'

, 200Z.

KANURL A, RAMIREZ,
Registered Agent
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