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FLORIDA DEPARTMENT OF STATE
Glenda F. Haed
Becretary of State -

June 26, 2003

EMPIRE CORPORATE KIT COMPANY

L4

SUBJECT: LOS ROQUES CORPORATION
REF: W03000018429

We have received your document for LOS ROQUES CORFORATION. However, the
document hag kot been filed and is being returned for the following:

The name designated in your document is unavailable since it iz the same
&s, or it is not distinguishable from the nume of an existing entity.

FPleaze gelect a New name and make the correction in all appropriate
places. OCne or more major words may ke added to make the name
distinguishabrle froem the one presently on file,

2dding Yef Florida" or "Florida" te the end of a name is not acceptable.
The document number of the name conflict is LO0Q000015320.

Plemse return the criginal and one copy of your document, alonyg with a
copy of this letter, within 60 days or your filing will be donsidared
abandoned.

If you have any questions concerning the filing of your document, please
call (850) 245-6934,

Loria Foole FaxX hoed. #: HO3000221620
Corporate Specialist Letter Number: 103AD0038945
New Filings Section

Dhvision of Corporations - P.0. BOX 6327 -Tallahasses, Florida 32314
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We, the undersigned, do hereby associate ocursgelves
under the fsllowing Articles, for the purpese of forming a
corporaticn under the laws of the State of ¥Florida,

e,

The name of the corporation ghall ba: LO8 ROQUES
INTERRATIONAL CORPORATION '

NAME

ARTICLE 11

A, E B

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

{1) To engage in any activity or Ihusinees permitted
under the laws of the United States and the Srare of
Florida.

ARTICLE ITT
CORPORATE FPOWERS

This Corporation shall have all powers now and
hereafter granted corporaticong for profit under the laws of
the State of Plorida, including, but not iimited to, power
Lo

{1} ERlect or appoint such officers and agents as its
affairs shall require, and allow them suitable compensation.

(2) Adopt, change, awend zand repeal By-DLaws, nol
incongsistent with law or itg Certificate of Incorporation,
for the sxercise of irs corporate powers, the management,
regulation and govermment of its stocks or other evidence of
interest, and the calling and holding of meetings of Iits
Btockholders.

{3) Increase or diminish, by vote of its stockholdexrs
or sghareholders, change as the By-Laws may direct, the

nurber of directeors.
Hozxoooz 22O
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B d

(4} Make and enter into all contracts necessary and
proper for the conduct of irg businessg.

() Conduct businesgs, have one or more officers, and
buy, hold, martgage, sell, convey, lesse or othsrwige
dispose of real aud persomal (tangible and intangible)
property or any interest therein of any nature whatscever,
in this state and in any of che several states, territories,
possesgions and dependencies of the United States, the
Digtriet of Columbia, and foreign countries.

{&) Purchase the corporate asszets of any other
corperation and engage in the same character of businegs.

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

{8) Acquife, take, hold, sell and convey guch property
af may be necessary im order to obtain or secuxe payment of
any indebtedness or liability to it.

(2} Guarantee, endorse, purchase, deal in, hold, sell,
transfex, mortgage, exchange, pledge or othexwise dispose
of, alone, in syndicate, or otherwise in conjunetion with
others, the shares of the capital stock of, or any bonds,
securities oY other evidences of indebtedness created by any
other corporation, asscciation, partnership, syndicate,
entity, ©persom or govermmental, wmunicipal or public
authority in thils state or apy other state or government
and, while ownexr thereof, exercise all the rights, powers
and privileges of ownership, inecluding veting rights.

{10} Purchase hold, sell apd transfar sharen of its
ownn capital stock, provided that it ghall not purchase any
of its own capltal steck except from the surplus of its
asseLs over its liabilitiez including capital. Sharaes of
its own capital stock owned by the Corporation shall not be
voted directly or indirectly or counted as oubstanding for
the purpose of any stockholders' quorum or vote.

{11) Contract debts and borrow money at such rates of
interest not to exceed the lawful interxest rate and upon
such terms as it or irs BRoard of Directors may deem
necessary or expedient and shall authorize and agree upon,
isgsue and sell or pledge bonds, dernentures, notes and other
evidences of indebtedness, whether secured or unsecured,
ineluding obligations which are convertible into the capital
stock of the corporation, and axecute such mortgages and

B7:21T oepz-ve-Nr



other instruments upon or encumbering its property or credit
to secure tha payment of money borrowed or owing by it, as
occasion may require and the Board of Director may deem
expedient; and

{a) PFrovide in such instruments for transferring
Corperate property of every kind and nature
then belonging te or thereafter acquired by it,
aa gsecurity for any bonds, notes, debenture or
other avidence of indebtednesa 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 instrument of oxr any
foreclosure, the party acquiring title shall have
the same rights, privileges, grants, franchisas,
immunities and advantages, in and by such
instruments enumerated oxr conveyed, as belanged
to and were enjoved by it.

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

(13) Make giftes for educational, scientific ox
¢haritable purposes.

(12) Indemnify any persen made a party, or threatened
to be made a party, te any threatened, pending or cowpleted
acticm, suit or proceeding:

{a) Whethey civil criminsl, administrative, ox
investigative, other than one by or in he right of the
corporation teo procure a judgment in its favor, brought
to impose a liability or penalty on such person for an
act alleged te have been committed by such person in
his capacity of director, officer, employees, or

agent of the corporation, or of any other corporatien,
partnership, joint venture, trust, or other enterprise
which he served as such at the reguest of the
corporation, against judgments, fines, amounts pald in
settlement and reasconahle expenses, including
artorneys' fees, actually and necessarily

incurred as a rasult of such action, suit, proceeding,
or any appeal therein, 1f such person acted in good
faith and in the reasonable belief that such action was
in the bast interest of the corporation, and in
criminal actions or proceedings, without

reagonahle ground for belief that such action was
unlawful. The termination of any such actien, suik, or
proceeding by judgment, order, settlement, ceuviction,
or upoen plea of nolo contenders or its eguivalent shall

8T: 21  £RPZ-L2-NAC
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vot in itself create a presumption that any

gsuch director or officer did not act in geod faith in
the reasomable belief that such action was in the best
interest of the corporation or that he had zreasonable
grounds for belief that such action was unlawiul;

(b} By or in the right of the coxporation to procure
a judgnent in its favor by reason of his being

or having been a directeor, officer, eumployvee ox
agent of the corporation, or of any other corpora-
tion, partoership, joint venture, trust, or other
enterprige which he served as such at the request

of the corporation, against the reasonable expenses,
including attorney's fess, actually and necessarily
incurred by him in connection with the defense or
settlement of such acticn, or in comnegtion an appeal
therein, if such person acted in good faith and

in the reasonable bhelief that such action wag in

the best interest of the corporatien. Such person
ghall not be entitled to indemnification in relation
to matters as to negligence or misconduct in the
rerformance of his duty to the corporation unless, and
only to the extent rhat, the court, administrative
agenqy, or investigarive body before which such
action, suit, or proceeding is held shall determine
upon 2pplication. that, despite the adjudication of
liebility but in view of all circumstances of the
case, aucH person is Fairly and reasonably entitled
to indemnification for such expenses which such
trikunal shall deem proper.

{c} To the extent that a director, officer, employee
or agent of a corporation has been guccessful on the
merits or othexwise inm defense of any acticn, suit,

or proceeding referrxed to in Paragraph (a) ox (b}, or
in any defense of any claim, issue, or matter therein,
he shall be indemmnified against the reascnable
expenses, including attorneys' fees, actually and
necezsarxily incurred by him in connecticon therewith.

{d} If a determinaticn ls made that indempification
of the director, officer, employeae, or agent is

proper in the ¢ircumstances because such person has
met the applicable standard of conduct set forth

in Paragraph (a) or (b), unless indemnification is
ordered by the ctribunal before which such action,
sult, or proceeding is held. Such determination shall
he made either by the Board of Directors by a majority
vote ¢f a gQuorum consisting of directors whe were

not parties to such action, suit, ar proeseding, or
by the sharehclders who were not parties to such

E1:Z21 SBBZ-242-NOC



gction, suit or proceeding.

{15) Pay expenses incurred in defending any action,
sult or proceeding in advance of the final disposition of
such action, suit, or proceeding ac authorized im the manner
provided in Pavagraph (d) of Subsection (14) upon receipt of
an undertaking by or on behalf of the director, officer,
employee, or agent to repay such amount unless it shall
wlkimately bhe determined that he 3is entitled to be
indemnified by the corporation as authorized by this
section.

{16) Indemnify any person, if the reguirements of
Subgectiona (14) and (i3) are met, without affecting any
other rights to which those indemnified way be entitled
undey any By-Law, agreement, vote of sghareholdegrs or
disinterested directors, or otherwise, both as to action in
another capacity while holding such coffice and ghall contin-
ue as to a person who has ceased to be a director, officer,
employee, o agent of the corporation and shall inure to the
benefit of the heirs, executors and administrators of such a
perscn.

(17} Purchase and maintain insurance on behalf of any
person who is or was a director, officer, employee, or agent
of ancther corporaticen, partnership, joint veature, trust or
other enterprise against liability asserted against him and
inenrred by him in any such capacity or arising out of hie
atatus as such, whether or neot the corpoxation would have
the power to indemnify him against such liability under the
provisions oOf Subsection (12).

(18} Enter inte gensyal partnerships, Limited
partnerships (whether the corxporation be a limited or
general partner), joint ventures, syndicates, poocls,

asscciations, and other arrangements for carrying on one or
more of the purposes set forth ip its Articles of
Incorporation, jointly or in common with others, so long as
the participating corporation, person, or association would
have power to do so alone.

ABTICLE YV ]
CAPLTAL STOCK
{1) This aorporation shall be autherized to have

outstanding at any time a maximum of 6,000 shares of stock
of the par value of §1.00,

{2} Sharxes of stock may be issusd in considexation of
the payment of the enrive purchase price or only part of the

a4
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purchase price, &as wmay be determinsd by the Board of
Directors which payment may be made in cash, property, or in
services. Shares issued in consideration of the payment of
only part of the purchase price:

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

() shall participate in dividends upon the basig of
the amount actually pald on the respeactive ghaxes; and

{¢} Certifirates issued thergfor shall bear endorse-
ment as to the actusl amount paid thereon.

(3 Mo stock in this corporation shall be sold or
trangdferred other than by operation of law, unless and until
the record owner thereof shall have given written notice, by
certifisd mail, to the corporarion at its principal office,
satting forth a desire to sell such stock, together with the
price, termz and conditions upon which said stack shall be
cffereéd for salse. Tne corporation, 1f it elects, oy its
gtockholders, if it sbhall not eleck, ghall have an exclusive
right to purchase said stock at the price and upon the terms
and ceonditions set forth in said notice at any time within
thirty {(30) days of the corporabion's receipt thexeof. Upon
failure of the corporaticon or its stockholders teo exercise
such rights within such thirty (30) day peried, said stock
may bhe offered for sale to others, but only at the price and
upon the texrms and copnditions atated in said notice.

(4} Aoything to the cgontrary notwithstanding, the
original subscribers hereto shall, prisr o issue of
certificates therefor, have the right to assign their stock
subgcriptions without regard to the limikations on stock
transfers contained in Sectiom (3) above.

TE A

TEEM OF EXISTENCE

This corporation shall exist perpetually.

TI vI
RIRECIORS
(1) The businezz of this oorporation shall be
conducted by a Board ¢f Dixectors comsisting of one or wore
Directors. :

82 d
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{2} Mewbers of the Board of Directors or an Executive
Commitrtee of such Board will be deemad present and may
conduct business at any meeting of such Board or Committes
by means of a conference telephone or similar communication
equiprent if used so that all persons participating in the
meeting can heay each other.

{33 The pames and street addresses of the menbers of
the first Beard of Directors of this corporation, who shall
held office for the flrst vyear of its existence or til
their successcrs are elected and qualified are as follows:

NAME ADDRESS
JUAN MANUEL SUAREZ PARRA CRA 2 NO. 76A-48 APT. 501

BOGOTA, COLOMBIA

ERL¥A HERRERO . CRB 2 NO. 76R-48 APT. 501
BOGOTA, COLOMBIRA

ARTICEE VIE
QEFLCIRG

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

President JUAN MANUEL: SUAREZ PARRA
CRA 2 NO. 76A-48 APT. 501
BOGOTA, COLOMREIA

Vice-Pregident ERTKA HEERERO
CRA 2 NO. 764-48 APT. 501
BOGOTA, COLOMBIA

Secretary: JUAN P. CAMARGO
1101 BRICKELIL AVENUE, #701-8
MIAMI, FL 33131

Treagursr: JUAN MANUEL SUARRBZ PARRA
CRA 2 NO. T£A-48 APT. ROl
BOGOTA, COLOMBIA

BZ:21 EPET—4e-NNr



ARTICTE VIJT

5 T _ADORE ICGRAT T . REGIST AGENT

LCE ROQUES INTERNATIONAL CORPORATION, desiring To
organize under the laws of the State of Plorida, has
degignated its principel office at 1200 Brickell Avenue,
Suite 1440, Miawi, FL 33131, and has named as its initial
Fegistered Agent, Manuel A, Ramirez, whose address is 1200
Brickell Avenue, Suite 1440, Miami, Florida 33131. .

ARTICLE IX
SURSCRIBERS :

Thne name and address of the Subscriber Lo these
articles of Incoyporation is as feollows:

JAME ADPRESS
MaNUEL &, RAMIREZ 1200 Brickell Avenue
Suite 1440

Miami, Fleorida 33131

ARTICLE X
(o N co EXISTENCE

In accordance with the provisions of Section 607.167,

the effectlive date of incorporation is specified to be the
the 26 day of ‘:%M_. 2003, which is the date on which
thesa Articles havelbaen subscribed and acknowledged.

WITNESS my hand and official seal this offe  day of

Oyl |, 2003,

U

PN
MRNUEL A. ReMIZREZ,

Bubscriber

g1 d
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STATE OF FLORIDA }
COUNTY OF DADE )

BEFORE ME, the undersigned authority, this day of
~June, 2003, perscpnally appeared, MANUEL A. RAMIREZ, to me
well knowm to be the person who executed the akeve and
foregoing Articles ©of Incorporation of LOB  ROQUES
TNTERMATIONAL, CORPORATION, and whe states that he execunted

the same for the purposes therein expreassed. CQ
:S\J SWORN T0O AND SUBSCRIBED before me thig Q? day of

, 2003.

Notary Fublic

My Commission Expires:

CLARIEOA REQUENY
COMMIBRION NUMBER

CCa21660
Wy COMMGSI0N EXRIRES

TT°d
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ISTER. 140) EGTSTERED

Pursuant to the provisions of gaction 607.0501, Florida
statutes, the undersigned corporation, organized under the
laws of the State of Fleorida, submite the Iollowing
statement in designating the registered oiffice/registered
agent in the state of Florida.

1. The name of the corporation is LOS  ROQUES
INTERNATICONAL COREBORATION.

2. The pame and address of the regigstersed agent and
office is: MANUEL A. RAMIREZ, 1200 Brickell Avenue, Suibte
1440, Mlami, Florida 33031.

Y

MANUEL A. RAMIREZ,
Subagriber

Glaeloa

Date ’

Z1d
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ACKNQUWLEDGMENT OF REGISTERED AGENT
I, MANUEL A. RAMIREZ, having been named to accept
service  of Process for LOS ROQUES INTERNATIONAL CORPORATION,
& YFLORIDA CORPORATION, at the place designated in Article
VII of the attached Aavticles of Incorpeoration, I heraby
accept to act in this capacity, and agree to comply with the

provisions of said act relative to keeping cpen said office.

DATED this A6 day of gg,m'\é,_ . 2003,

Registered Agent

|

YORI0 T4 "FASSYHY VL
FLVLS 40 AAVLERIDES
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