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PREAMBLE
-t
Re, the undersigned, do hereby associate ourselves R o,

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

ARTICIE I
NAME

Iihe name of the corporation shall be: DANISA PROEERTY
HOLDINGS, INC.

ARTICLE 11
GENERAL NATURE OF RUSINESS

The general nature of the busineas to be transacted by
this corporation isa:

{1} 7To engage in any activity or business permitted
under the laws of the United States =2nd the State of
Florida,

ARTICLE IIT
CORPORATE POWERS

This Corporation shall have all powers now and
hersafter granted corporaticns for profit under the laws of
the sState of Florida, imcluding, but pet limited to, power
to:

. {1} EBlect or appeint such officers and agents as its
affairg shall require, and allow them suitable compensation.

(2} Adopt, change, amend and repeal By-Laws, neot
inconsistent with law or its Certificate of Incoxporabtion,
for the exercise of its corporate powers, the managewent,
ragulation and govermment of its stocks or other svidence of
ipterest, apnd the <alling and holding of meetings of its
Stockholdars .

{3} Increase or diminish, by vote of its stockholders
oy shareholdsrs, change as the By-Laws may direct, the
pumkbeyr of directors.

RO [0l
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{4) Make apd enter into all contracts necessary and
proper for the conduct of its business.

{8) Conduct business, have cone or more officers, and
buy, hold, wortgage, sell, convey, lease or otherwise
dispese of real and personal {tangible and intvangible)
Dropexty or any interest therein of any nature whatscever,
in this Btate and in any of the several states, territories,
possessions and dependencies of the United States, the
District of Columbia, and forelgm countries.

{8} Purchase the corporvate assets of any other
corporation and sngage in the same character of business.

{7} Acguire, take, hold, sell and dispose of patenus,
copyrights, trade warks and any licenses or other
interests thereunder ox theredin.

{8) Acouire, take, hold, gsell and convey such property
as wmay be necessary in order f{o chtain or sacure payment of
eny indebtedness or liability to it.

{(3) Guarantes, endorse, purchase, Qeal in, hold, sell,
transfer, moxtgage, exchange, pledge or otherwime dispose
of, alone, in syndicate, oY otherwize in conjunction with
others, the shares of the capital stock of, or any bonds,
secuvities ar other evidences of indebtedness created by any
other corporation, asscclation, partiership, syndicate,
entisy, Person oOr governmental, municipal or public
zuthority in this state or any other state or government
and, while owner therecf, exercise 211 the rights, powers
and privileges of ownership, including voting rights.

{10} Furchase hold, sell and tranafer ghares of iks
cwnl capital stock, provided that it shall nob purchase any
of ite own capital stock except from the surplus of its
assats ovey irts liabilities including sapital. Sharez of
its own capital stoeck ocwned by tha Corporation shall nof be
voted directly or indirectly or counted as oukstanding for
the purpose of any stockholders' duorum ox vote.

{11} Conmtract debts and borrow woney at such rates of
interest not to exceed the lawful interest rate and upon
such texrms a2 it or i1ts Board of Directors may deem
necessary or expedient and shall authorize and sgree upon,
igsue and gell or pledge bonds, debentures, notes and other
evidences of indebtedness, whether secured or unsecurad,
including obligations which are conmvertible into the capital
stock of tha corporaticn, and execute such mortgages and
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other ipstruments upon or encumbering its propexrty or credit
to secure the paymant of momey borrowed or owing by it, as
occagion may require and the Board of Directer may deem
expedient; and

{a) Provide in such instruments for transferring
Corporats property of every kind and nature
then keleonging to or thersafter acguired hy it,
as secuxity for any bends, notes, debenture or
cther evidence of indebtedness issued or debts
or sums of money owing by it; and

(b} Provide in case of the sale of any property
by virtue of any such insurument of or any
foreclosure, the party acguiring title shall have
the same rights, privileges, grants, franchises,
immunities and advantages, in and by such
instruments enumerated or conveyed, as belongad
to and were enjoyed by it. ;

{12} Lend and advance money, extend credift, take notes
and any kind or nature of avidence of indebiedness therafaw.

{12} Make gifts for educational, aclentific or
charitable purposas.

{14} Indemmify any person made a party, or threatened
to be made a party, to any threatensd, pending cr completed
acticon, suit oxr proceeding:

{a} whether civil crimimal, administrative, ox
investigative, other than one by oy in he might of the
¢orporation to procure a judgment in ity favor, brought
to impose a liability or pemalty on such person for an
act allegad to have been committed by such person in
hig capacity of director, officer, employes, or

agent of the corporation, or of any cother coxporation,
partoership, joint venture, trust, or otlier entexrprise
which he sexved as such at the request of the
corporation, against judgments, fines, amounts paid in
settlemant and reasonable expenses, including
attorneys’ fees, actusally and necessarily ——
incurred as a result of such action, suit, proceeding,
cr any appeal therein, if such person xzcted in good
Faith and in the reasonable belief that such action was
in the best interest of the corpovation, and in
criminal actions ox proteadings, without

reasonable ground for bhealief that such acticon was
unlawful., The termination of any =sueh action, suis, or
proceeding by judgment, order, sectlement, conwvictlion,
ar upon plea of nolo conteadere or its equivalent shall

cirratd SP:9T  £BEe-S2-HnC
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not in itself create a presumprtion that any

such director or officer did not act in good fairh in
tha reascnable belief that such action was in the best
interest of the corporation or that he had reasonable
grounds fox belief that such action was unlawful;

{b] By or im the right of the corporation te procure
a judgment in its faver by reason of his being -
or having been a director, cofficer, employee or '
agent of the corporation, oxr of any other corpora-
tion, partnership, Jjoint vencure, trust, or other
enterprise which he served as such at the reguest

of the corporation, against the reasomable expsnses,
inciuding attorney's fees, actually and necessarily
incurred by him in comnection with the defense or
settlement of such action, or in commerction an appeal
therein, if such person acted in good faith and .
in the reagonabls belief that such action was in

the best interest of the corporation. Such perscn
ghall oot be entitled to indemnificarion in rxelation
Lo matters as to negligence or misconduct in the
performance of his duty te the corporation unless, and
only to the extent that, the courrc, administrative
agency, or inveatigative body before which such B,
actlion, suit, or proceeding is held shall determine
upon applicatiaon that, despite the adijudication of
liability but in view of all circumstances of the
case, such person is fairly and reasonably entitled

ta indemmificatien for such axpenses which such
tribunal shall deem proper.

{c} To the extent that a director, officer, employes

or agent of 2 corporation has besen successful on the o
merits or otherwise in defense of any action, suilt,

or proceeding referred Lo in Paxagraph (a) or (b}, or

in any defense of any claim, issue, or matter therein,

he shall bes indemnified against the reasonable

sxpenses, incliuding 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 zuch person has
met the applicakle standard of conduct set forth

in Paragraph (a) or {bh), unless indemnificstion is
ordered Iy the tribunal hefors which such action,
sult, or proceeding is held., Such determination shall
be made either by the Board of Directors by & majority
vote of a guorum conaisting of directors who were

net parties to such action, suit, or proceeding, or

991 EBBE-SZ-MNT
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by the sharcholders who were pot parties to such
action, suit or proceeding.

{15} Pay expengeg incurred in defending any action,
suit or proceeding in advance of the final disposition of
such action, suit, or proceeding as surhorized in Lhe manner
provided in Paragraph (d} of Subsection (14) upon receipt of
an undertaking by or on behalf of the director, officer,
employee, o©or agent to repay such amount unless it shall
ultimately be determined that ke is entitled to be
indemnified by the corporation as a2uthorized ¥y this
gaction,

{16) Indemnify any person, if the reguirements of
Subsections {14} and {15) axe wmet, without affecting any
othey righte to which those indemnified may be entitled
unday any By-Law, agregment, vote of shareholders oxr
disinterested diractorx, or ptherwise, hoth as to action in
another capacity while bolding such office a2nd shall contin-
na as to a perscon who has ceased to be a director, officer,
employes, or agent of the corporation and shall inure to the
benafit of the heirs, exscutors and administrators of guch a
persen.

{17) Purchase and maintain insurance on behalf of any
person who is or was a director, officer, employee, or agsnt
of another corporation, partnership, joint venture, trust or
other enterprise against liability assexted against him and
incurred by him in any such capacity or arising ocut of his
status as sBuch, whether or not the corporation wopld have
the power to indemnify him against such liability unds» the
provisiens of Subsection (12}.

{18} Enter inte general partnerships, limiced
parinerships (whethar the corporation be a limited ox
general partuner}, Joint ventures, sayndicates, pools,

associaztions, and other arrangementz for carrving on one or
mo¥e of thé purposes et forth in itg Articles of
Incoxporation, jointly or in common with others, so long as
the participating corporation, person, or associatison would
have power to do so alone.

ARTICLE IV .
CAPITAL STOCK
{1) This c¢orporation shall be authorized o have

outatanding ab any time 2 maximum of €,000 shares of stock
of the par value of $1.00.
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{2} Shares of stock may bhe ilssued in considerabtion of
the payment of the entire purchase price or only part of the
purchase price, as wmay bde determined by the Board of
Directors which payment may be made in cash, properbty, or in
services. Shares issued in consideration of the payment of
only part of the purchazse price:

{2} shall bs subject to calls thereon, in amounts
and at such times as the Board of Dirsgctors nmay
determine until the whele theresf shall have besen
paid; and

{b} zghall participate in dividends upon the bagir of
the amcunt actually paid on the respective shares; and

(o} <Certificates issued theresfor shall bear endorse-
ment ag Lo the actual amount paid thereon.

{(2) No stock in this corporation shall ke =old ox
transferyred other than by operation of law, unless and until
the record owner thersof shall have given written notice, by
certified mail, to the corporation at its principal offics,
setting forth a desire to sell such stock, together with the
price, terms and conditiong wupon which said stock shall. be
offered for sale. The corporvation, if it elects, or its
stockholders, if it shall not elect, shall have an exclusive -
right to purchasge said stock at the price and upon the terms
and conditions set forth in said npotice at any time within
thirey (20) days of the corporation!s receipt thereof. Upon
failure of the cerporation 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 said notice.

{4} Anything to the contrary npotwithstanding, the
original subscribers hereto shall, pricr to issue of
cartificates therefor, have the right te assign theilr stock
subgeriptions without regard te rhe limitations on stock
transfars contained inm Section {3} above.

ARTICLE VW

T 2] XTI

Thig corporation shall exist perpastually.
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ARTICLE VI
DIRECTORD
{1} The business of this corporation shall be
conducted by a Board of Directors comsisting of one or more
Pirectors.

{2} Members of the Board of Direstors or an EXechtive
Committes of such Board will be deemed present and way
conduct busginess at any meeting of such Board or Committee
hy means of a conference telephone or similar communication
equipment if used so that all persons participating in the
meeting can hear sach othar.

{3) The names and street addresses of the menbers of
the f£ixst Board of Directors ¢f thies corporation, who shall
held office for the first yeay of its existence or until
their succesSsors are elected and gualified ars as follows:

JAaME ADDRIES

MATRICIO CAMPILLO CRh 7 - NO. 13%8-20
BOGOTA, COLCMBIA

MONICA VALENCIA CRa 7 ¥Wo. 139-20
BOGOTA, COLOMBIA

ART v -

QEEICERS -

The name and address of the initial cofficers of this
corpeoration is as Lollows:

President MAURICIO CAMPILLO

& Secrefary CRA 7 - NO. 1383-20
BOGOTA, COLOMEIA

vVice-Prasident MONICA VALENCIA

CRA 7 NO. 138-20
BOGOTA, COLOMEIA
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ARTICLE VIII
DESIGNATION OF REGISTERED

DANISA PROPERIY HOLDINGS, INC.., desiring to organize
under the laws of the State of Florida, has designated its
principal cffice at 1200 Brickell Avenue, Suite 1440, Miami,
¥, 33131, and has named as its initial Registered Agent,
Manuel A. Ramirez, whose address is 1200 Brickell Avernue,
Suite 1440, Miami, Florida 323131,

ARTICLE IX
EUBSCRIBERS: ' .

The name and address of the Subscriber to thewe
Articles of Incorporation ig as felliows:

YAME , ADDRESS

MANUCEL A. RAMIREZ 1200 Brickell Avenue, #1440
MIARMI PL 3233131 S

TICLE
COMMENCEMENT OF CORPOTATE TXISTRENCE
In accordance with the provisions of Section 607.1&7,
the effective date+of incorporation ls specified to be the
the b, day of %__JQA_Q . 2003 which is the date on which
these Articles have been subgcribed and acknowledgsd.

WITNESS wy 3and and official seal this g4 day af

%um , 2003,

MANUEL 5./ RAMIREZ,
Subsoriber

ci~sd’d . 4PI9T  E@BZ-SE-MNLC
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STATE OF FLORIDA )
COUNTY OF DADE ]

BEFORE M, the undersigned authority, thiség; day of

(;yihﬂQ , 2003, personally appeared, ¥ANUEL A. RAMIREZ,

to me well known to ba the person whe executed the abova and

foregoing &articles of Incerporation of DANISA FROPERTY

HOLDINGE, INC., and who states that he executed.the same for
the purpcses thersln eaxpreszsed.

SHORN TO AND SURSCRIBED bhefore me this ﬁé day of

N eamp » 2003,

¥ SN

Notayy Public

My Commission Expires:

At d LSt feRe-sc-Mngd
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CERTIFICATE OF DESTENMATION
REGLOSTRRED AGENT/REGISTERED OFFICE

Pursvant to the provisions of section £07.0501, Florida
statutes, the undersigned corporation, organized under the
laws cof the state of Florida, submits the following
statement in designating the registered office/registered
agent in the state of Florida. . ,

1. The name of the corporation is DANISA PROPERTY
HOLDINGS, INC.

2. The npame and address of the registered agent and
office is: MARNUEL A. RAMIEEZ, 1300 Brickell Avenue, Suite

1440, Miami, Florids 33031,

MANUEL (A ./ RAMIREZ,
Subscrf Ber

AN

Date

Zi/11°d ' P91 EREI-SZ-pOC
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OWLEDGMENT OF BRGIST
I, MANUEL A. RAMIREZ, having been named to accept

Service of Process for DANISA PROPERTY ROLDINGS, INC., A

I herebhy accept

FLORIDA CORFORATION, at the place designated in Arcicle VII

of the attached Articles of Incorporation,

te act im this cepacity, and agree o comply with the

ﬁrovlsxoﬁs of said act relative Lo keaping opsn said cffice.
2003, B

»

day of

DATED this _C?L‘J_ MY
R

MANUEL CaZ, RAMTREY,,
Registered Agent

B
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