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ARTICLES OF INCORPORATIQN * -
OF | .
Ls AL INTERNAT ER HOLUTNGS
PREAMBLE .
o2 .
We, the undersigned, do hereby associate ourselves > ﬁ;%»
under the feollowing Axticles, for the purpose of forming a o ?ﬁf
corporation under the laws of the dtate of Florida. %; o
ARTICLE I
NAME
The npame of the corporaticn shall be: LERCAL
THTERNATIONAL PROPERTY HOLDRINGS, INC.
ARTICLE IT
EN QF BUSTNESS

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

(1) To engage in any activity oy business permitbed
under the laws of the United States and the State of
Florida.

ARTICLE LTI

This Corporaticn shall have all powers now and
hereafter granted corporations for profit under the laws of
the State of Flerida, including, bhut not limited to, power
To:

{1} EBlect or appoint such cofficers and agents as its
affairs shall raguire, and allow thewm suitable compensation.

{2) Adopt, change, amend and xepeal By-Laws, nokb
inconsistent with law or its Certificate of Incorporation,
for the axercise 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.

{3) Increase or diminish, by vote of its stockholders
or shareholders, change as the By-Laws wmay direct, the

nunber of directors. "
02000239356 4
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{4} Make and enter inkoe all contracts necessary and
proper for the conduct of its business.

(5) Conduct business, have one or more officers, and
buy, hold, morrgage. sell, couvey, Llease or otherwise
dispose of real and perscral (tangible and intangible)
property or amy interest therein of any nature whatsoever,
in this state and in any of the several states, territories,
poseessions and dependencies of the United States. the
Dimtrick cf Columbia, and foreign countries.

{6} Purchase the corpovate assets of any other
corporation and engage in the same character of businass.

(7}  Aeoquire, take, hold, sell and dispose of patents,
copyrights, trade wmarks and any licenses or other
interasts thereundey or therein.

{8} Acquire, take, hold, sell and ceonvey such property

as may be necessary in order to obtain or secure payment of
any indebtedness or liability to itc.

{9) Guarantee, endorse, purchase, deal in, hold, sell,
transfer, wmortgage, exchange, pledge or otherwise dispose
of, alone, in syndicate, or otherwise in conjunction wich
others, the sharss of the capital stock of, or any bonds,
gecurities or other evidences of indebtednssg created by anv
other corporation, agsociation, partnership, syndicate,
entity, ©person oxr govermmental, municipal or public
authority in this state or any other stare or govexrmment
and, while owner thereof, exercise all the rights, powers
and privileges of ownership, including voting righta.

{10) Purchase hold, sell and transfer shares of its
own capital stock, provided that it shall not purchase any
of itg own capital stock except from the surplus of igs
assets over its liabilities including capircal. Shares of
itz own capital stock owned by the Corporstion ghall not be
voted directly or indixectly or counted as outstanding for
the purpoae of any stockholders' quorum or vote.

(11} Centract debts and borrow money at such rates of
interest not to exceed the lawful interest rate and upon
such terms as it or its Board of Directors way deem
necegsary or axpedient and shall aurhorize and agree wupomn,
issue and sell or pledge bondz, debentures, notes and other
avidences of indebtednesz, whether szecured or unsgecured,
including obligations which are convertible into the capital
stock of ¢he corporation, and eaxsoute such mortgage= and
cther instruments Upon or encuwmbering ife propexty or c¢redit
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to secure the payment of weney borrowed ox owing by it, as
cccasion may ¥eguire and the Board of Director may deem
expedient: and

(a) Provide in guch instruments for transferring
Corporate property of every kind and nature
then belonging to or theresafter acguired by it,
22 securlty for any bonds, notes, debanture or
cother evidence of indsbtedness issued or debts
or sume of money owing by ir; and

(b) Provide in case of the sale of any property
by virtue of any such instrument of or any
foreclosure, the party acquizing title ghall have
the same rights, privileges, grants, Ffranchises,
immunities and advantages, in and by such
instruments enumarated or conveyed, as balonged
to and were enjoyved by it.

(12) Lend and advance money, extend credit, tcaks notes
and any Kind or nature of evidence of indebtednegse therefor.

{(13) Make gifts for educatiomal, sacientific or
charitable purposeas.

(14) Indemnify any person made a party, or threatened
te be made a party, to any threatened, pending or completed
action, suit or proceeding:

(a} Whether civil criminal, administrative, ox
investigative, other than ene by or in he right of the
corporation to procure a judgment in its faveor, brought
tc impose a liability or persmlty on such person for an
act alleged to have been committed by such person in
his capacity of director, officer, employee, or

agent of the corporatiocn, or of any other corporaticn,
partnership, joint venture, txust, or other enterprise
which he zsarvaed as such at the regquest of the
corporation, asgainst judgments, fines, amounts paid in
sattlement and reascnahle expepses, including
attorneys’' fees, actually and neceasarily

incurred as a regult of suech action, Bult, proceedine,
or any appeal therein. if such person acted in good
faith and in the reasopable belief that such action was
in the best interest of the corporation, and in
crininal actioms or proceedings, without

reasonable ground for belief that such action was
unlawful, The termination of any such action, suit, or
proceeding by judgment, order, settlement, conviction,
or upon plea of nolo contendere or its edquivalent shall
not in itself create a presumptbion that any
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such director or officer 4id not act in good fajth in

the reasonable belief that such action was in the besat
interegt of the corporation or that he had reasonabls

grounds for khelief that such action was unlawful;

{b) By ox in the raight of the corporation to procure
a judgment in its favor by reason of his being

or having been a director, cofficer, employee oxr
agent of the corporation, or of any other corpora-
tion, partnership, joint venture, trust, or other
enterprise which he sexved as such at the request

of the corperation, against the reasonable expenses,
including attorney's fees, actually and necessarily
incurred by him in connmection with the defense oxr
settlement of such action, or in comnection an appeal
therein, if such person acted in good faith =nd

in the reasonable belief that such action was in

the best interest of the corporation. Such person
shall not be entitled to indemnification in relation
to matters as to negligence or misconduct in the
performance of his duty to the corporation unless, and
only to the extent that, the court, adminiztrative
agency, or investigative body before which such
action, suit, or proceeding is held shall determine
upon application that, despite the adjudication of
liability kut in view of all circumstances of the
case, such person ig fairly and reasonably entitled
to indemnification for such. sxpenses which such
tribunal shall deem proper.

{c) To the extent that a director, officer, emplovee
or agent of a corporation has been sudvessful on the
merits or gotherwise in defense of any 'action, suit,
or proceading referred to Iin Paragraph (a) or (b). ox
in any defense of any claim, issue, or matcer therein,
he shall be indemnified against the reascnable
expenges, including attorneys'! fees, actually and
necegsarily incurred by him in connecticn therewith.

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

in Paragraph (a) or (b), unless indemnification is
aorderad by the tribunal before which such action,
guit, or preceeding ig held. Such determinaticn shall
be made elther by the Boaxd of Directors by a majority
vote of a quorum comsisting of directors who wers

not parties to such action, suif, or proceeding, or
by the shareholders who were not parties to such
action, suit or proceeding.
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{15} Pay expenses incurred in.defending any action,
Buit or progeeding in advapre of the final disposition of
such action, suilt, or proceeding as authorized in the mamner
provided in Paragraph (d) of Subsection (14) upon receipt of
an undertaking by or on behalf of the director, ocfficer,
employee, or agent to repay such amount unless it shall
ultimately be determinsed that he 1s entitled to be
indemnified by the corporatiom as authorized by this
section.

{16) Indenmnify any person, if the reguirements of
Subsections (14) and (15) are met, without affecting any
other rights ta which these indemnified way be entitled
under any By-Law, agreement, vote of gshaxeholders oz
disinteresced directors, or ctherwise, both as to action in
another capacity while holding such office and shall contin-
ue as Lo a person who has ceased to he a direcrcor, officer,
emplayee, or agent of the corporation and shall inure to the
benefit of the heirs, executors and administrators of such a
person.

{17} Purchase and maintain insurance on behalf of any
person who g or was a director, officer, employse, or agent
of another corporation, partnsrship, joint venture, trust or
other snterprize against liability asserted against him and
incurred by him in any such capacity or arising gut of his
status as such, whether or not the corporation would have
the power to indemnify him against such liability under the
provisions of Subsection ({12).

{18} Enter into general partnerships, limited
partnerships (whether the corporation be a limited ox
general partner), Jjoint ventures, syndicates, peols,

associavions, and cther arrangements for chrrying on one of
more of the purposes et forth in its Articles of
Incorporation, jeintly or in common with others, so long as
the participating corporaticn, pewrson, or asscciatisn would
have power to do g0 alone.

ARIICLE IV
SARLTRL STOCK

{1} This corperation shall be authorized to have
outstanding at amy time a maximum of 6,000 shares of stock
of the par value of $1.00.

(2) Shares of stock may he issued in congideration 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 cash, property, or in
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services. Shares issued in consideration of the payment of
cnly part of the purchase price:

(a) shall be subject to calls thereon, in amounts
and at suchk times as the Board of Directors may
determine until the whole thereof ghall have been
paid; and

(b} =2hall participate in dividends upon the basis of
the amount actually paid on the respective shares; and

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

{3) Noe stock in this corporation shall be geld orx
transferred other than by coperation of law, unless and until
the record owner thereof shall have given written notice, by
certified mail, to the corporation at its principal office,
setting foxth a desire to sell such stock, together with the
price, terma and conditions uvpon which sald stock shall be
offered for sale. The corporation, 1if ik elects, or its
stockholders, 1F it shall pot elect, shall have an excluaive
right to purchase szaid stock at the price and upen the Terms
and conditicnms set forth in sald notice at any time within
thirxcy (30) days of the corporation's receipt thereof. Upon
failure of the corporation or its stockholders to exercise
such rights within such thirty {30} day period, said stock
may be offered for sale to others, but only at the price and
upon the terms and conditions stated in maid notice.

{4) anything to the contrary notwithstanding, the
original subscribers herato shall, prior to issue of
certificates therefor, have the right to assigh their stock
subscriptions without regard to the limitations on stock
transfers contained in Section (3) above.

ARTICLE YV
TEEM OF EXISTENCE
This corporation shall exist parpatually.

ARTICLE VT
DIRECTCRS ) .
(1) The business of this corporation shall bhe
conducted by a Board of Directors consisting of one or more
Directors.
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{2) Members of the RBoard of Directors or an Executive -
Committee of such Board will be deemed present and may
conduct business at any meeting of such Board or Committae
by means of a conference telephone or similar communication
equipment if used so that all persons particapating in the
meeting can hear each cther.

(3) The names and street addresses of the members of
the first Board of Directors of thiz corporation, who shall

hold office for the first year of its existence or until
their successors are elected and ¢ualified are as follows:

HAME ARURESS

MARCELQ SPADEI CALLE 134, #18-B2 OFC. 602
BOGOTA, COLOMBIA

RENATO SPFADEX CALLE 134, #1B-83 OFC. 602
BOGOTA, COLOMEIA
ARTICLE VIL
OFFLICIRA

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

President LEOPOLDO GOMEZ
Vice-President & 838 BRICKELL KEY DRIVE, #1500
Secretary
ARTICLE VILL
DORESS DESTENAT F REGISTERE F

LERGAL INTERNATIONAL PROPEETY HOLDINGS, INC., desiring
ta organize undsr the Jlawas of the State of Florida, has
designated idte principal office at 1200 Brickell Avenue,
Suite 1440, Miami, FL 33131, and has named ag itg initial
Registered Agent, Manuel A. Ramirez, whose address is 1200
Brickell avenue, Sulte 1440, Miami, Florida 33131.

ARTICLE T
SUBSCRIBERS::

The name eand address of the Subscriber to these
Articles of Incorporation is as follows:
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AME ..  ADDRESS

LEQCPOLIO GOMEZ 888 BRICEELL. XEY DRIVE, #1500
MIAMI FL 33131

NT OF CORPORATE EXTSTENCE

In aceordance with the provisions of Section 607.167.
the effective dape of incorporation is spacifiad to ba the
the day of r 2002, which is the date omn which
these Brticles haVe béen subscribad and acknowladged

WITNESS my hand and offlc:.al seal this day of
m- 2002.
MAN EL 3. mz:staz,
Bubscriber -

STATE OF FLORIDA )
COUNTY OF DADE i

ME, the undersigned authority, this_tﬁ day of

Qep 4 , 2002, personally appeared, MANUEL A, RAMIREZ,

to me well known to be the person who executed the above and

foregoing Articles of Tnecorperation of LEROAL INTERNATIONAL

FROPERTY HOLDINGS, INU.. and who states that he executed the

same for the purposes therein expressed. 1Q
SKORN TO AND SUBSCRIBED before me this |

, 200%2. ~ -
i nbe

HMotary Public

day of

My Commission Expires:
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CERTIFICATE QF DRGIGNATTON
LISTER Gl QFET

Pursuant to the provisionz of section 607.0%501, Florida
Statutes, the undersigned corporation, organized under the
laws of the gtate of Florida, gsubmits the following
statement in designating the registered office/registered
agent in the state of Fleorida.

1. The pame of the corporation is LEROGAL INTERNATIONAL
PROPERTY HOLDINGS, INC.

2. The name and addregs of the registered agent and

office is; MANUEL A, RAMIREZ, 1200 EBrickell Avenue, Suite
1440, Miami, Florida 33031.

|

MANUEL 2. IREZ,
Bubgcriber
_ A Xd A/
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ACENOWLEDGMENT OF REGISTERED AGENT
T, MARUEL A.

RAMIREZ, having been named fto a&accept
Service of Process for LEROAL INTERNATIONAL
HOLDIRGS, INC. .,

PROPERTY
A FLORIDA CORPORATION,

at the place
designated 4in Article VII of the attached Articles of
Incorporatlon, I hexeby accept to act in this capacity, and
agree to comply with the provisions of said act relative to
keeping open said office.

DATED this

day of _%L 2002.

(VMAA

l, A. RAMIREZ,
Registered Agent
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