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We, the undersigmned, do hereby assoclate ourselves
under the following Articles, for the purpose of furming a

corperation under the laws of the State of Florida. o
. o E
ARTICLE T = om
R
o &R
HaME . ot
o 33
The name of the corporation shall bhe: SERBEL PROPERTY ., .=
HOLDINGS, INC. & oRge
2 v
ARTICLE I aroCiE
GENERAL NATURE QF BUSINESS , 5
The general nature of the business to be transacted hy
this corporabtion is:
{L} Tc engage in any activity or business permitted
undey the laws of the United &tates and tha State of
Florida.
ARTICLE III
OWERS
This Corporation, shall have all powars now and
hereafter granted corporaticns for prefit under the laws of
the sState of Florida, including, but not limited to, power
to:
{1} Elect or gppoint such officers and agents as its
affairs shall require, and allow them suitable compensation.
{2) Adopt, change, amand and repeal By-Laws, not

inconsistent with law or its Certificate of Incorporation,
for the exercise of its corporate powers, the management,
requlation and government of its stocks or other evidence of
interest, and the calling and holding of meetings of its

Stockholders.

(3} . Increase or diminigh, by vote of itg stackholders
or shareholders, change as the By-Laws may direct, the
number of directors.
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(4} Make and enter into all contracts necessary and
proper for the conduct of its business.

{5) Conduct husiness, have one or mora officers, and
buy, hold, wortgage, sell, convey, lease or otherwise
dispose of real and perscnal (tangible and intangibles)
proparty or any interest therein of any nature whatscever,
in this state apd in any of the several states, territories,
possessiont and dependencies of the United States, the
District of Columbia, and foreignm countries.

{&) FPurchase the corporate assets of any other
Corporation and sngage in the same charactexr &f business.

(7} Acguire, take, hold, sell and dispose of patenis,
copyrights, trade marks and any licenses or other
interests thersunder or therein.

{8} Acquire, kake, heold, zell and convey such property
ag may be necessary in orxder to cbtain or secwrs payment of
any indebtedness or liability to it,

(3} Guarantee, endorse, purchase, deal in, hold, sell,
transfer, mortgage, exchange, pledge or otherwise dispose
of, alone, in syndicate, or otherwise in conjunction with
others, the chares of the capital stock of, or any bonds,
securities or other evidences of indebtedness created by any
other corporation, association, partnership, syndicate,
entity, ©persen  or govermmental, munigipal or public
authiority in this state or any other state or government
and, while cwner thereof, exexcise all the rights, powers
and privileges of ownership, including wvoting rights.

f10} Purchase hold, sell and transfer shares of its
own capital =ztock, provided that it shall not puxchase any
of irs own capital stock except from the surplus of ite
assets over its liabilities including capital. Ehares of
its ewn capltal stock owned by the Cerporation shall not be
voted directly or indirectly or counted as outstanding 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 interest rate and upon
such texrms as it or its Board of Directcors way deem
necessary or expedient and shall authorize and agree upen,
issue and sell or pledge bonds, desbenturss, notes and other
evidences of indebtedness, whether secured or unsecured,
including obligations which are convertible into the capital
stock of the corporaticn, and execute such mortgages and
other instruments upom or encumbering its property or credit
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to secure the payment of money borrowed or owing by it, as
occasion may reguire and the Board of Director may deem
expedient; and

{a) Provida in such inastruments for transferring
Coxporate property of every Xind and nature
then belonging te or thereafter acguired by it,
as gecurity for any bonds, notes, debenture or
other evidence of indebtednsss isgued or debts
or sums of monmey owing by it; and

{b) Provide in case of the sale of any property
by virtue of amy such instrument of oxr any
foreclosure, the party acquiring title shall have
the same rights, privileges, grants, franchises,
lmmunities and advantages. in and by such
ingtruments enumerated or conveyed, as belonged
to and were enjoyed by it.

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

(13) Make gifts for educational, scientific or
charitable purposes.

{14} Indemnify aﬁy pergon made a party, or threatened
to be made a party, to any threatened, pending or completed
action, suit or proceeding:

{2) Whether civil erimipal, administrative, or
investigative, other than one by or in he right of the
corporation to procure a Judgmant in its favorx, brought
to impose z liability or penalty on such pexsen for an
act alleged to have been committed by such person in
his capacity of directer, officer., employee, or

agent of the corporaticn, or of any other corporation,
partnership, joint ventura, trust, or other enterprise
which he served ag such at the request of the
corporation, against judgments, f£ines, amounts paid in
setitlemant and reasonable. expenses, including
attorneys' fees, actually and necessarily

incurred as & result of such action, suit, proceeding,
or any appeal theregin, if such person acted in good
faith and in the rsagonable belief that such action was
in the begt interest of the gorporaticn, and in
criminal actiong or proceedings, without

reagonable grownd for belief that such action was
unlawful, The termination of any such action, suit, or
proceeding by judgmant, order, settlement, conviction,
or upon piga of nolo contendere or its eguivalent shall
not in itself create a presumption chat any
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such director or ¢fficer Ald not act in good falth in

tha reasenable belief that surch action wag in the best
interest of the corxrporaticn or that he had reascnable

grounds for belief that such action was unlawful;

(b} By or in the right of the corporation to procuxe
a judgment in its faver by reason of his being

or having been a director, officer. employee or

agent of the corporation, or of any other corpora-
tion, partnershipy, joint venture, trust, or other
enterprige which he served as such at the request

of the corporaticn, against the reagonable expengeg,
including attorney's fees, actually and necessarily
incurred by him in conpection with thae defense o
sattlement of such action, or in comnéction an appeal
therein, if such person acted in good faith and

in the reasenable belief that such action was in

the best interest ¢f the coxporation. Such person
shall not be entitled teo indemnification in xelation
to matters as to negligence or misconduct in the
performance of his duty to the corpeoration unless, and
only to the extent that, the court, administracive
agency, or investigative body before which such

“action, suit, or proceseding is held shall determine

upon application that, despite the adjudicarion of
ligbility but in view of all ¢ircumstances of the
cage, such person is fairly and reasenably entitled
to indemmification for such expanses which such
tribunal shall deem proper.

(¢} To the extent that a director, officer, ewployee
or agent of a corporation has been successful on the
merits or otherwise in defense of any actien, suit,
vy proceeding referred te in Paragraph (2) or (b), or
in any defense of any claim, issue, or matber thareln,
he ghall be indemnified against the reasonable
expenses, including attorneys* fees, actually and
necegsarily incurred by him in connection therewith.

(d) If a determination ig made that indemnification
of the director, officer, employee, or agent is

proper in the circumstances because such person hag
met the applicable standard of comduct set forth

in Paragraph (a) or (b}, unless indemnificaticn is
orderad by the tribunal before which such action,
guit, or proceeding is held. Such deternination shall
be made either by the Boarxd of Diractors by a2 majority
vote of s quorum consisting of directors who were

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

P5:97
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(L5} Pay expenses incurred in defending any action,
guit or procgeding in advance of the final diszposition of
such actionm, sult, or proceeding as authorized in the manner
yrovided in Paragraph (d) of Subsaction (14} upon raceipt of
an undertaking by or on beshalf of the director, officer,
employee, Qr agent to repay such amount unless it shall
ultimately ba determined that bhe iz entitled te be
indemnified by the corporation as aunthorized by Lhix
gection.

{16} Indemnify any person, if the reguirements of
Subgsections (14} and {13} are met, without affecting any
pther rights to which thoge indemnifisd wmay be entitled
undey any BRBy-Law, agreement, vote of shareholdsrs ox
disinterested directers, or otherwige, both as o action in
enother capacity while holding such office and shall contin-
ue as to a person who has ceased to be a diregtor, officex,
employee, or agent of the corporation and shall inure to the
benefit of the heirs, executors and adminigtrators of such a

person.

(17} Purchase and maiptain insurance on behalf of any
parson who is or was a director, officey, employee, or agent
of another corporation, partnership, jeoint venture, trust or
other enterprise against liabilicy asserted against him and
incurred by him in any such capacity or arising out of his
startus as sguch, whether or not the corporation would have
the power to indemnify him against such liability under the
provigions of Subsection (12).

{18} Enter inte general parctnerghips, limited
partnerships {(whether the c¢oxperation be a limited or
general partoper), joint ventures, syndicactes, pools,

associations, and other arrangements for carrying on one or
wore of the purposes ser forxth 4in  its Articles oI
Incorperation, jeointly or in common with others, so long as
the participating corporation. person, or a&ssociation would
have powex Lo do so alone.

e IV

CAELTAL STOCK

{1} This corporation shall e authorized to have
outstanding at any time a maximum of &,000 shares of stock
of the par wvalue of §1.00. .

{2} Shares of stock may bes issved.in consideration of

the payment of the entire purchase price or cnly part of the
purchase price, as may ke determined by the Board of
Divectors which payment may be made in cash, property, or in
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services. Shares issued in consideration of the paymant of
only part of the purchase price: )

{a! shall be subject to calls theraon, in amounts
and at such times as the Roard of Directors may
determine until the whole thereof shall have been
raid; and

() shall participate in dividends upon the basls of
the amount actually paid on the respective shares; and

{r) Certificares isgued thersefor shall besar endorse-
ment as to the ackual amount paid thereon.

{2) Ne stock in this corporation shall be sold or
transferred other than by operation of law, unless and until
the record owner thereof shall have given written notice, by
certified mail, to the corporation at itz principal office,
setting forxth a desire to sell such stock, together with the
price, terms and conditions upon which said stock shall be
cffered for sale. The corporation, if it elects, or its
stockholdexs, if it shall not elect, shall have an exclusive
right Lo purchasa said stock gt the price and upen the terms
and conditions set forth in said notice at any time within
Ehirty (30) days of the corporation's receipt therecf. Upon
failure of the corporation or its stockholders to exercise
such rights within such thirty (30} day period, saild stock
may be offered for sale to others, but cnly at the price and
upeon the terms and conditions stated in said notice.

(&3 Anything to the contrary notwithstanding, the
original subscribers hereto shall, pricr o dssue  of
certificates therefor, have the right fto agsign their stogk
subscriptions without regard to the limitaticns on stock

transfers contained in Section (3} above.

ARZICLE ¥
TERM OF EXISTENCE N

This corporation shall exist verpetually.

ARTICLE VI
DIRECTORS -
{1} The businese of <thig corporation shall be
conducted by a Board of Directors censisting ¢f one or more
Directors.
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(2} Membmrs of the Board of Directors or an Executive
Committea of such Board will be deemed present and may
cenduct businaess at any meeting of such Board ox Committee
by means of a cemference telephone or similar eommunicaticon
equipment if used so that all persons parxticipating in the
meeting can hear each other.

{3) The names and strest addresses of the membars of
the first Board of Directors of this corporation, who shall
bold <ffice for the first year of its existence or until
their successors are elected and qualified are as follows:

HAME ADDRESS
SERGIC MEDINA CARDENAS CENTRAL DE ABASTOS IZTAFALAPA
BOREGA Q-99

COLONIA EJIDOS DEL MORAL
MEXICO I.F, C.P. 05040

ISABEL QUIKNTANE DE MEDINA CENTRAL DE ABASTOS IZTAPALADA
BODEGH Q-94
COLONIA EJIDOS DEL MORAL
MEXICO DLE. C.P. 02040

ARTICLE VII
QFFICERS

The name and addrese aof the initial officers of this
coxrporation is as Ffollows:

President SERGIC MEDINA CRRDENAS
& Becretary CENTRAL DE ABABTOS IZTAPALAPA
BCDEGA Q-98

COLONIA EJIDOS DEL MORAL
MEXICO D.F. C.P. 03040

Vica-President ISAREL QUINTANA DE MEDINA
CENTRAL DE ABASTOS 1ZTARALAPA

BODEGA Q-98
COLONIA EJID0OS DEL MORAL
MEXICO D.F. C.F, 05040
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ARTICLE VIIT

STREEY ADDRESS AND DESIGNATION OF REGISTERED AGENT

SERBEL PFROBERTY HOLDINGS, INC., desiring to organize
under the laws of the State of Florida, has degignated its
principal office at 1200 Brickell Avenus, Suite 1240, Miami,
FL 33131, and has named as its initial Registered Agent,
Juan Camargo, &bt 1101 Brickell &avenue, Scutbth Tower 701,
Miami, Florida 33131. . .

TICLE TIX
SURSCRIBERS :

The name and. address of the Subscrlber to these
articles of Incorporation is as follows:

NaME ALDREGS

JUAN CAMARGO 1161 Brickell Avenue
South Tower 701
Miami, Florids 33131

ARTICIE X
z NT OF CORPORATE EXISTENCE

In accordance with the pravisions of Semotion E07.167,

the effective dat" cf incorporatien ig specified to be the
‘the (¥ day of Telcuo(yf, 2004, which is the date om which

these Articlaes ha beerjls subscribed and acknowledged

WITNESS my hand and o ial sseal thls day of
%ﬁf— 2004 M_,O
\._«o,\ ()

CAMBARGOT™

Seriber
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STATE OF FLORIDA )
COUNTY OF DADE )

BEFQRE ME, the undersigmned awthority, tnisgf“ day of

¢ 2004, per=momnally appeared, JUAN CAMARGD, to
me well kngwn to he the person whe executed the above and
foragoing ticles of Incorporation of SERBEL PROPERTY

HOLDINGS, INC., and who states that he executed the rame for
the purpcoses tLherein expressed.

SWORN T¢0 AND SURBSCRIBED before me this dgy of
\@0605&?\.’ , 2004.
“bm’no ﬁ#ﬁmmﬁm Q M%\
5’ mﬁ Hy Public
My Commission & "vﬁﬂiﬁﬂﬁf““
DES
STERED BCGTSTERED OFFICE

Pursuant to the provisions of section 607.05081, Florida
Statutes, the undersigned corporation, organized under the
laws of the State of Florida, submits the following
statement in designating the registered ufflcefreglstered
agent in the state of Florida.

1. The name of the corporaticn is SERBEI. FPROFERTY
HOLDINGS, INC.

2. The name and addvess of the rsgisterad agent and

offive is: JUAN CaMARGO, 1191 BRICKELL AVENUE, SOUTH TOWER
701, MIAMTY, FLORIDA 33131,

“

J cagagss, j \'
Foarpary €, 20
Date

H 04000027 8473
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ACKNOWLEDGMENT OF REGISTHERED AGENT

I, JUAN CAMARGO, having been named to accept Service of

Trocess f£or SBRBEL PROPERTY HOLDINGS, ING., & FPFLORIDA

CORPORATION, at the place designated in Artiecle VII of the

attached Articles of Incorporation, I hereby accept to act

in this capacity, and agree to comply with the provisions of
said act relative to keeping omen said office.

N
DATED this Gt day of

eglstered Agent
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