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We, the undersigned, do hareby associate ourselves
under tha following Articles, Zfor the purpose of forming a
corporation under the laws of the State of Plorida.

ARTICLE T
NAME

The name of the corporation shall be: MARVIDA PROFERTY
HOLDINGES CORFPORATION.

ARTICLE T3

GENERAL. NATURE OF BUSINESS

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

{1} To engage in any activity or business permitted

undery the laws of the TUnited States and the State of
Plorida.

CLE I

CORPORATE FPCOWRERS

Thiz Corporation shall have all powars Iow and
hereafter granted corporations for profit under the laws of

the State of Florida, including, but not limited to, power
fo:

{1} Elsct or appoint such officergs and agents as lts
affairs shall reguire, and allow them suitable compensaticn.

{2) Adopt, chaoge, amend and repsal By-Laws, not
inconsistent with law or its Certificats of Incorporation,
for the exercise of ity corporate powers, the managemsant,
regulation apd 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 =2g the By-laws may direct, the
mmber of directors.
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(4) Make and entex into all conbracts necessary and
proper for the conduct of it business.

{5} Conduct business, have one or more cfficers, and
buy, hold, mortgage, =ell, convey, lease or otherwise
dispose of real and personal (tarngible and intangible)
property or agy Iaterest therein of any nature whatsosver,
in this state and in any of the several stateeg, territories,
possessions and dependencies of the United States, the
Digtrict of Columbia, and forelgn countries.

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

(7Y Acquire, take, holid, sell and dispose of patents,
copyrights, trade warks and any licenses or other
intaerests thereunder gr thersin.

{8} Roguire, take, hold, sell and convey such property
a=z may be necesgary in order to obtain or sacure payment of
any indebtedness or liability to it.

(8} CGuarantee, endorse, purchase, deal in, held, asell,
txansfer, mortgage, exchangs, pledge ox otherwise Jdispose
of, alone, in syndicate, or ctherwise in conjunction with
athers, the shares of the caplital steck of, cor any bonds,
securities or other evidences of indebredness created by any
octher corporation, asgeociaticn, partnership, syndicate,
entity, @©Derson or governmental, municipal o» public
authority in this sgtate or amy othey state or government
and, while owner thasreolf, exercize all the xrights, powers
and privileges of ownership, including voting rights.

(i) Purchase hold, sell and transfer sghares of its
own: capital stock, provided that it ghall net purchase any
of its own capital stock except from the surplns of its
assets over its liabilities including capital. shayras of
its own capital stock owned by the Corparation shall not be
voted directly or indirgctly o©or counted as opubtstanding foxr
the purpose of any stockbolders’ guorum or Vote.

(11} Cemtract debts and borrow morney at such rates of
interest not to exceed the lawful interest rate and upon
such terms as it or its Board of Directors may deem
necegsary or expedient and shall authorize and agree upon,
issue and sell or pledge bonds, debentures, notes and other
evidances of indebtedness, whether secured or unsecured,
insluding obligetiony which are comvertible inte the capital
stock of the c<orporation, and execute such mortgages and
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othar instruments upon or sncumbaering its property or credit
to secure the paynent of moeney boryxowed ox owing by it, ag
occaslon may require and the Board of Dirsctor may deem
expedient; and

{a} Provida in such instruments for transferring
Corporate property of every kind and nature
then helonging to or therxeafter acguired by it,
as gecurity for any bonds, notes, debenture ox
other evidence of indebhtedness issued or debts
or sumg of woney owing by it; and

{b) Provide in case of the sale of any property
by virtue of any such instrument of or any
foreglosure, the party acquiring :title ghall have
the game rights, privileges, grants, franchises,
imppanities and advantages, in and by such
instruments enumerated cr conveyed, as belonged
to and wera enjoved by ir.

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

{13} Make gifts Zfor eaducational, sclentific or
charitable purposes. '

(12} Indempify any person mage a party, or threatened
ts be wade a party, te any threatened, pending or completad
action, suit or proceeding:

{a} #hether givil criminal, adminigtrative, or
investigative, other than cne by or in he right of the
corporation to procure a judgment in itz favoer, brought
to impose a lizkility or peanalty on such person for an
zet alleged to have been committed by such person in
his zapacity of directer, officer, empioves, or - -
agent of thae corporation, or of any other corporation,
partnership, jeint venture, tyrusc, or aother enterprise
which he sszrved as such at the request of the
corporation, againsc judgments, £ines, amounts paid in
settlement: and reascnable expenses, including
attorneys® fees, actually and necegsarily

incurred as a result of such action, sFuit, procaeding,
or any appeal therein, if such person acted in good.
faith and in the reagonable belief that such action was
in the past interest of the corporation, and in
criminal actions or proceedings, without

reasonable ground for belief that such actlion was
unlawful. The termination of any such acciom, suit, or
proceeding by judgment, order, settlement, comviction,
or upon plea of nols contendere or its equivalent shall
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not in itself create a presumpticon that any

such direccor or officar did not act in good fzith in

the rsasonable belief that such action was in the best
interegt of the corporation or that he had reasonable

grounde for belief that such acticn was unlawful;

{kb) By or in the wight of the corporation to procure
a judgment in ita faver by reason of hig being
or having been a directeor, officer, employes or
agent of the corporation, or of any other corpora-
tion, partnership, joint venture, trusr, or other
enterprise which he sexved as such at the reguest

of the corporation, against the reascnable expenses,
inciuding attorney's fees, actually and necessarily
incurred by him in commection with the defanse or
settlement of such action, or in connection an appeal
therein, if such person acted in good faith and

in the reascnable belief that such action wae in

the best intexest of the corporation. Such person
&hall not be entitled to indemnification in rslation
to matters 35 Lo negligence or misconduct in the
performance of his ducy to the corporation unless, and
enly to the extent that, the court, administrative
agency, or investigative pody before which such
scation, guit, or proceeding is held shall determine
upon application that, daspite the adjudication of
liabijlity but in wview of all circumstances of the
case, such pergon is falrly and reasonably entitled

te indemnification for such expenses which such
t#ibunal ghall deem proper.

{c} To the extent that a directox, officer, employee
or agent of 3 corporatbion has been successful on the
maritz or otherwise in defense of any actiom, suit,
or proceeding referred to in Paragraph {a) or (b}, or
in any defense of any clain, issue, or matter Lheredin,
he shall be indemnified againgt the reascnable
expenses, including attocrmaya'’ faes, aztually and
necessarily incurred by him in commection therewith.

(A} ZIf a Qetermination is made that indemnification
of the director, officer, employes, or agent i

propar in the circumstances because such person Las
met the applicable standard of conduct set forth

in Parxagraph {a) or (b}, unless indemnification is
erdered hy the tribunal before which such action,

suit, or preoceeding iz held. Suceh determination shall
be made aithexr by the Board of Directors by & majority
vote of a gquorum consigting of directors vho were

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

{15} Pay expenses incuyred in defending any action,
suit or proceeding in advance of the final dJ&isposition of
such action, suibt, 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 direcicr, officer,
emplovee, or agent to repay such amount unless it shall
vltimacely be determined that he is entitled to be
indemnified by the corpovation as authorized by this
section,

116} Indemnify any person, if the requiremants of
Subpections {14} and {15) are met, withount affecting any
othar rights to which those indamnified may bs entitled
under any By-Law, agreement, vote of shareholders or
disinterested directors, or otherwise, both as to action in
anokther capacity while holding suchk office and shall comtin-
ue as Lo a person who has ceased to be a director, officer,
enploves, or agent of the coxporation and shall ioure to thse
banefit of the heirs, executors and administratore of such &
person.

{17} Purchase and maintain insurance on bekalf of any
pexgor who is or was a director, afficer, emplovee, or agent
of anothey corporation, partunership, Jjoint venture, trUsE oF
other enterprize zgainst liahilicy asserted against him ang
incurred by bim in any such capacity or arising out of his
gratus as sueh, whether or not the rsorporation would have
the power to indemnify him against such liability uwnder the
provisions &f Subsectiom (12}.

{18) Enter inte genaral partnerships, Limited
partnerships {whether the corporation ke a limited or
general parkner}, Jjoint wventures, syndicates, pools,

assocajations, and cther arrangsmnents for cacrying on one or
more of the purposas set forxth din ira Articles of
Tncoyporation, jointly or in gommon with otherg, so long as
the participating corperation, perscn, ox association would
have powar to do so alaone,

ICLE IV
CREITRL, STOCK
{1} ™This corporation shall be authorized to have

cutstanding at any time 2 maximum of 6,000 shares of stock
of the par value of $1.00.

ZT 38 d
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{2) Sharez of stock may e igssued in consideration oF
the payment of the entire purchase prics or only part of the
purchase pricg, as may be determined by the Board of
Directors which payment wmay be wmade in cash, property, or in
garvices. Shares issued in considaration of the payment of
oenly part of the purchase price:

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

{b} shall participate in dividends upon the bagls of
the amount actually paid on the respactive shares; and

{e)} Certificates issued therefor shall bear andorse-
ment as Lo the actual amount paid therecn. -

{33 Ho steck in this corporation shall be sold or
transfarred other than by operatiocn of law, unless and unktil
the redord owner therecf shall have given written notice, by
certified mail, to the corporation at ite principal office,
secring forth a desire to ge8ll such stoeck, together with the
price, terms and conditioms upon which zaid stock shall be
cffered far sals. The corporaticn, 1f it elects, or its
stockholders, if it shall not slect, shall have an axclusive
right te purchase said steock aik the pricea and vpon the rerms
and conditions set forth in said ncotice at any time within
thirty (30} days of the corporation's receipt thereof. Upon
failure of the corporation or its stockholders to exergise
such rightes within such thirty (30} day pericd, said stock
way be sffered for sale to cthers, bub only at the price and
upon the terms and conditions stabed in said znotice.

{4} Anoything B¢ the contrary notwithstanding, the
aoriginal subgcribers hereto shall, pricr o igsue of
certificates thersfor, have the right to assign their stock
subscriptions without regard to the Lipitations on stock
transfers contzined in Section (3) above.

ARTICLE ¥
TERM OF EXISTENCE

This corporation shall esxist perpetually.
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ARTICLE VI

DIRECTORS

{1) The »business of this corporation shall be
conducted by a Board of Directors consisting of one or wore
Directors. . .

{2} 1lMewmberxs of the Board of Directors or aan Executive
Committee ©f such Bozrd will be deemed present and mnay
conduct business at any meeling of =uch Beoard or Committes
by means of a conference telephone or similar commwunication
eqguipnent if used so that all perscons participating in the
meating can hear each cother.

£2} The names and street addresses of the members of
the firat Board of Dirvectors of this corporation, who shall

hold office for tha first year of its existence or until
thalr successcorz are clected and qualified are as follows:

HAMZ ADDRESS

MARGARITA VIDAL CALLE 33 #5-25 AP 201
BOGOTA CCOLOMBIA

JULIANA POYO CATLLE 33 #5-25 AP. 201
BOGOTA COLOMSIA

z B

SEFICERS

The name and address of the initial officers of this
corporaticn ila as follows:

Pragident MAIRGARITA VIDAL
& Treasursar CAYLE 83 #5-2%5 AP 201
BOGEOTA, COLOMBIN
Vice President JULIANE POYOD
& Secratary CALLE 53 #5-285 AR, 201

J0GCTA, COLOMBIA

2182 d
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AETICEE VIIT
S DESIGNATIDN OF ISTERED T

MARVIDA PROPERTY HOLDINGS CORPORATION, desiring to
organize under the laws of the State of Florida, has
designated its principal office at 1200 Brickell Avenue,
Sulre 1440, Miami, PL 33131, and has named as itg initial
Registersed RAgent, Manuel A. Ramirez, whose address is 1200
Brickell Avenue, Suite 14483, Miami, Florida 33131.

ARTICLE IX
SUBSCRIBERS:

The name and address of the Subscribsr to thasge
Articles of Incorporation is as focllows: :

EAME ARDRESS

MANUEL A. RAMIREZ 1200 Brickell Avemme, #1440
MIAMT FL 33131

COMMENCEMENT OF CORPORATE FXISTENCE

In accordznce with the provisions of Section 607.167.
the effertive daterof incorporation is specified to he the
the day of é;mg . 2003 which is tha date on which
rhage Articles have baman svbscribed and acknowledged.

WSS my hand and eofficial asal this & . day of

, 2003, .
el

MANUEL /4. RBAMIREZ,
subscriher

EEdT  ERES-9Z-NOC



STATE OF FLORIDA )
COUNTY OF DADE )

BEFORE ME, the undersigned authority, this _% day of
M ;, 2003, perscnally appearad, MANUEL A. RAMIREZ,
to tié well known to bhe the person who axecuted the above and
foragoing Articles of Incorporabtion of MARVIDA FPROFERTY
HOLDINGS CORPORATION, and who states thatr he execursd the
same for the purposeg therein expressed.

WORN TO AND BUBSCRIBED before me this J&  day of

0N

Notary Publlc a

¥ e

My Commission Expires:

o] CFHCIAL NOTART Bl
S e, Ccismsnanzouen

% CCRMIIN MONEES
5‘ CLAXERS
GF IRy OTMASSION EXPIRES
RAR,
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CRETIFICATE QF DEIIGNATION
FEGISTERED AGENT/REGISTERED OFFICH

Pursuant to the provisiona of section §07.050L, Florida
Statutes, the undersicned corporation, organized wmder the
laws oF the Shate of Fleorida, submits the following
statement 3in designating the registered office/registerad
agent in the state of Florida.

1. The name of the corporation is NARVIDA PROPERTY
BOLDINGS CORPORATION.

2. The name and addregs of the reglistered agent and
office ig: MANUEL 2, RAMIREZ, 1200 Brickell Avenue, Suite

1440, Mizmi, Florida 33031,

MANUER . RAMIREZ,
“Claclos

Date

ZF71T°d
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ACKHO G OF REGISTE =
I, MANUEL A. R2MIREZ, having been named o accept
Service of Process for  MARVIDA PROPERTY HOLDINGS
CORPORATION., A FLORIDA CORPORATION, at the place designated
in Arxtiele VIX of the attached Articles of Incorporation, I
herelby accept toe act in this capacity, and agres to comply
with cthe prﬁvisions of said agct relative to hkeeping open
said cffica.

DATED this Q(’ day of ((}_,U‘/\-? , 2003,

E@ﬂg{g{/ RAMIREZ,

Regigtered Rgent

03000 -f 20¥

Zyerd b4l £88Z-92-tE



