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Wa, the um_:!ersigned, do hereby associate purselves
under the following Articles, for the purpose of forming a
corporation under the laws of the State of Florida.

ICLE T
NAME

The nams of the corporation shall be: ARBEL PROPERTY
HOLDINGS CORPORATION.

ARTICLE XT

i) L _NAT BUSINES

IThe general nature of the business to be transacted by
thig corporation is;:

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

ARTICLE _III
CORPORATE POWERS

This Corporaticn shall have all powers now and
hereafter granted corporations for profit under the laws of
the State of Florida, including. but not limited to, power

to:

(1} Elect or appeocint such officers and agents as its
affairs shall reguire, and allow them suitable compensation.

{2} Adopt, change, amend and repeal By-Laws, not
incongistant with law or its Certificate of Incorporation,
for the exercise of lts cCorporate powers, the management,
regulation and government of its stocks or other evidence of
intereat, and the calling and holding of wmeetings of its
Bteckholdexs.

{3) Increase or diminish, by vote of its stockholders
or shareholdersg, change as the By-Lawe may direct, the

nurber of directors. %_}‘OOD&—}/ 7}0
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{4) Make and enter into all contracts necessary and
proper for the conduct of its business,

(5] Congduct business, have one or more officers, and
buy, hold, mortgage, sell, convey, lease or otherwise
dispoge of real and personal (tangible and intangible)
property or amy intexest therein of any nature whatscever,
in this state and in any of the several states, territories,
pogsessions and dependencies of the United States, the
District of Columbia, and foreign countries.

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

{7} Acquire, take, hold, sell and dispose of patents,
copyrighte, trade warks and any Jlicenses or other
interests thereundar or therein.

(8) Accuire, take, hold, sell and convey such property
as may be necessary in order to obtain or secure payment of
any indebtedness or liability to it.

{9} Cuarantee, endorse, purchase, deal in, hold, sell,
transfer, mortgage, exchange, piedge or otherwise digpose
of, alcone, in synpdicate, or otherwise in conjunction with
others, the sharas of the capital stock of, or any bkonds,
securitias or other evidences of indebtedness created by any
othey corporation, association, partnership, syndicate,
entity, @person or gevernmental, wunicipal or public
authority in this state or any other state or geovernment
and, while owner thereof, exerdise all the rights, powers
and privileges of ownsership, including voting rights.

{10} Purchase hold, sell and transfer shares of its
own capital stock, provided that it shall nct purchase any
of its own capital stock except from the surplug of its
assers over itgs lisbilities including gapital. Shares of
its own capital sztock owned by the Corporation shall nct be
voted directly or indirectly or counted as outstanding for
the purpose of any stockholders' gquorum or vete.

{11) Ceontract debis and borrow meongy at such rates of
interest not to exceed the lawful interest rate and upon
such texrms as it oy its Board of Directors may deem
necessary or expedient and shall authorize and agree upon,
issue and sell or pledge bonds, debentures, notes and orther
evidances of indebtedness, whether secured or unsscured,
including cobligations which are convertible into the capital
stock of the corporation, and execute such mortgages and
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cther instruments upon oY encurbering its property or credit
to secure the payment of money borrowed or owing by it, as
occasion may reguire and the Board of Director way deem
expedient; and = . ._. -

(@) Provide in such instruments for transfexring
Corporate property of every kind and nature
then belonging to or thewveafter acquired by it,
a8 security for any bonds, notes, debenture or
othex evidance of indebtedness issued or debts
or sums of money swing by it; arnd

(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
instruments enumerated or conveyed, as belonged
ko and were enjoyed by it.

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

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

(14} Indemnify any person made a party, or threatened
te be made a party. to any threatened, pending or completed
action, sult or proceeding:

{al] Whethey civil criminal, administrative, or
investigative, opther than cne by or in he right of the
corporation te procure a judgment in its faver, brought
to impose a liability or penalty on such person for an
act alleged to have been committed by such person in
his capacity of directoxr, officer, emplovee, oxr

agent of the corporation, orx of any other corporation,
partnership, joint venture, trust, or other entexprise
which ke gerved as such at the request of the
corporation, against judoments, fines, amounts paid in
settlement and reasonable expenses, including
attorneys' fees, actually and necesgarily

incurred as a result of such action, swit, proceeding,
ox any appeal therein, if such person acted in good
faith and in the reagonable belief that such action was
in the hest interaest of the corxporation, and in
criminal actions or proceedings, witheout

reasonable ground for belief that such action was
unlawful. The termination of any such actlon, suit, or
proceeding by judgment, oxder, settlement, conviccion,
or upon plea of nolo contendere or its equivalent shall
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not in itself create a presumptiom that any

such director or cfficer did not act in good faith in
the reasonable belief that such action was in the hest
intereat of the corporation or that he hzd reascnable
grounds for belief that such action was unlawful;

{p} By or in the right of the corporation to procure
2 judgment in its favor by reascon of his being

or having been a director, officer, employee or
agent of the corporation, or of any cother corpora-
tion, partnership, Joint venture, trust, or other
enterprise which he served as such at the reguest

of the corporaticn, against the reasonable expenses,
including attorney's fees, actually and necessarily
incurred by him in comnection with the defense or
settlement of such action, ¢r in comnection an sppeal
therein, if such person acted in good faith and

in the reascnable belief that such action was in

the best interest of the corporation. Sugh persoen
shall not ke entitled to indemnification in relation
to matters as to negligence or misconduct in the
performance of his duty to the corporation unless, and
oniy to the extent that, the court, administrative
agency, or investigative body bafores which such
actieon, suit, or proceeding is held shall determine
upcn application that, despits the adjudication of
liabilisy but in view of all circumstances of the
cage, such parscn is fairly and reasomably entitled
to indemnification for such expenses which such.
rribunal shall deen proper. -

{c] 7o the extent that a director, officer, amployee
oy agent of a corporarion has heen guccessful on the
merits or otherwise in defensze of any action, suit,
ar proceeding referred to in Paragraph (2] or (k), or
in any defense of any claim, igsue, oY mattey tharein,
e ghall be indemnified against the reasonahle
expenses, including attormeys' fees, actually and
necessarily incurred by him in connectlieon therewith.

{8} Tf a determination is made that indemnificaticon
of the director, cfficer, employee, or agent is

proper in the circumstances because such person has
met the applicable stamndard of conduct set forth

in Paragraph {a) or (b), unless indemnification is
crdered by the tribunal before which such acticn,
suit, or proceeding is held, Such determination shall
ba made either by the Board of Dixectoxs by a majority
vote of a guorum consisting of directors whic were

not parties to such action, suit, or proceeding, or
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by the shareholders whe were pot parties te such
action, suit or proceeding.

(15} Pay expenses incurred in defending any action,
guit or proceeding in advance of the final dispesition of
such acticn, suit, or proceeding as authorized in the manneyr
provided in Paragraph (d) of Subsection {14} upon receipt of
an undertaking by or on behalf of the director, officer,
amployes, oOr agent to repay such amount unless it shall
ultimately be determined that he is entitled to be
indemnified by the corporation as authorized by this
section.

{16} Indennify any person, if the regquirements of
Subsections [(14) and (15) are met, without affecting any
othex rights to which theose indemnified may be entitled
under any By-Law, agreement, vote of sharsholdars or
disinterested directors, or otherwise, both as to action in
another capacity while holding such office and s$hall contin-
ug ag to & person who has ceased to be a director, officer,
employee, or agent of the corporation and shall inure to the
benefic of the heirs, executors and administrators of such a
person.

{17} Purchase and maintain insurance on behalf cof any
person who ls or was a director, cofficer, employee, or agent
of another corporation, partnership, joint venture, trust ox
other enterprise against liability asserted against him and
incurred by him in any such capacity or arising cut of his
status as such, whether or not the corporation would have
the power to indemnify him against such liability under the
provigions of Subsection (12).

{18} Enter iate geneyal partnerships, Ilamited
partnarships (whether the corporation be & limited or
general partnar), Joint wventures, syndicates, pools,

associations, and othar arrangements for carrying on one or
more of the purposes set forth 4in its Articles of
Incorporation, jeintly or in common with others, so long as
the participating corporation, person, or assoclation wounld
have powar to do 5o alone.

ARTICLE IV

LT, STO

{1} This corporation shall be authorized to have
oukstanding at any time a2 maximum of 4,000 shares of stock
of the par value of 51.00.

Sa°d
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(2] Bhares of stock may be issued in comsideration of
the payment of the entire purchzse price or only part cof the
purchase price, as may be determined by the =Roard of
Directors which payment may be made in cash, property, or in
services. BShares issued in consideration of the payment of
only part of the purchase price:

(az} shall be subject ta calls thereon, in amounts
and at such tives a5 the Board of Directors may
determine until the whole thereof shall have been
paid; and

(b} shall participata in dividends upon the basis of
the amount actually paid on the respective shares; and

{c} Certificates issguad therefor shall bear erndorse-
ment as to the actual amount pald thereon.

{3) No stock in this corporaticn shall be sold ox
transferred other than by operation of law, unlesg and until
the record owner thereof shall have given written notice, by
certified mail, to the corporation at itg principal office,
setting forth a desire to sell such stock, together with the
price, terms and conditions upen which zaid stock shall be
offered for sale. The corporation, if it elects, or its
stockhicldars, if it shall not elect, shall have an exclusive
right to purchase said stock at the price and upon the teyms
and comnditions set forth in said notice at any time within
thirty (30} days of the corporation's receipt therecf. Upon
failure of the corporation or its stockholders to exercise
such rights within zuch thirty (20} day period, said stock
may be coffered for zale to others, but only at the prige and
upon the terms and condirions statred in sald notice.

{4) Anything to the contrary notwithstanding, the
original subscribers herstos shall, prior to issue of
certificates therefor, have the yight to assign their stock
suescriptions without regard to the limitations on stock
transfers contained in Section (3) above.

ARTICLE Y

IERM OF EXISTENCE
Thies ccrporation shall exist perpetually.
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TICLE VT

RIBECTORE

{1} The buginess of this corporation shall he
conducted by a Board of Directors consisting of one or uore
Directors.

{2} Members of the Board of Directors or an Bxecutive
Committee of gzuch Board will be deemed present and may
conduct business at any meeting of such Board or Committee
by means of a conference telephone or similar communication
equipment if used so that all persons parxticipating im the
meeting can hear each other.

(3} The names and street addresses of tha members of
the first Beard of Directoxs of this corxporation, who shall
hold office for the first year of its existence or until
their successors are elected and qualified are as follows:

NAME DRESS )

EDUARDC ARENGO VAZQUEZ CARRERA 42 #168-54
BOGOTA, COLOMERIA

EDUARDD ARANGO SALDARRIAGA CARRERA 42, #168-54
BOGOTA, COLOMBIA

SERGTIO ARANGO SALDARRTIAGA CARRERA 42, #16B-54
BOGOTA, COLOMBIA

ARTEI
FET

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

Brasident EDUARDO ARANGO VASQUEZ
& Vice-President CARRERA 42 - RLE8-54
BOGOTHA, COLOMBIA

Secretazy SERGIC ARANGD SALDARRIAGD
CARRERA 42 #168-54
EOZOTA, COLOMBIA

Traagurer: : EDUARDD ARANGO SATDARRIAGA

CARRERA 42 #168-54
BOGQTR, COLOMAIR
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ARTICLE VIIL
ETR ES8S A PR .Y
ARBEL PROPERTY HOLOTNGE (JORPORARTION, depiring to
organize under the laws of Lthe State of Florida, has
degignated its principal office at 1200 Brickell Avenue,
Suite 1440, Miami, FL 33131, and has named ag its initial

Registered Agent, Manuel A. Ramirez, whose address is 1200
Brickell Avenue, Suite 1440, Miami, Florida 33131.

ARTIGLE IX
SUBSCRIBERS:

The name and addresg of the Subscriber to these
Articles of Incoxporation is as follows:

NAME ADDRESS

MANUEL A. RAMIREZ 1200 Brickell Avenue, #1440
MIAMI FL 23131

ARTICLE X
EN NT OF TE EXTE

In mccordance with the provisions of Section 607,167,
the affective datm of incorporation is specified to be the
the g, day of , 2003 which is the date on which
these articles have been subscribked and acknowledged.

(;“Agingss my hand and official seal this QQ day of

’ 2&930
J AR

MANUEL %7 RAMIREZ,
Subscriber
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SIATE OF FLORIDA )
COUNTY OF DADE )

BEFORE ME, the undersigned authority, thisé%_ day of
Qg)n’\@ . 2003. personally appeared, MANUEL A. RAMIREZ,
td’me well known to be the person whe exacuted the above and
foregoing articles of Incorporation of ARBEL PROPERTY
HOLDINGS CORPORATION, and whe states that he executed the
same for the purposes therein expressed.

SWORR TO AND SURSCRIBED bafore me this g’{é day of
. 2003,

. A

Notaxy Public U

My Commission Expires:

@y d 94T EBEE-SE-NOL



CERTL OF DESIGNATION
BEG ED T/REGE Vi

Furguant te the provisions of sectlon 607.0501, Florida
Statutes, the undersigned corporaticn, organized under the
laws of the State of Florids, submits the following
statement in designating the registered office/registered
agent in the state of Florida.

1. The name ¢f the corporation is ARBEL PROPERIY
HOLDINGES CORIPORATION.

2. The name and address of the registared agent and
cffice is: MANUEL A. RAMIREZ, 1200 Brickell Avenue, Bulte
144D, Miami, Florida 33031.

MARUE . RAMIREZ,
BSubsso s

N aé}og
bDate
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or GTISTERED AGEM

I, MAWUEL A. RAMIREZ, having been named %o accept
Servive of Process for ARBEL PROFERTY HOLDINGS CORPORATION.,
A FLORIDA CORPORATION, at the place designeted in Article
VII of thg; attached Articles of Incorporation, I hereby
accept Lo act in thls capacity, and agree to comply with che

provisions of said act relative to keeping cpen said office.

DATED this&é day of Q’L!/YLQ , 2003.
b .

MANUEL“X, RAMIREZ,
rRegisterad Agent
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