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EREAMBLE

We, the undersigned, do hereby aszociate ourselves
under the following Articles, for the purpcss of forming a
corporation under the laws of the State of Florida.

ARTICLE T
NREME

The name of the corporation shall be: ELIOBER
INVESTMENTE, INC.

ARTICLE I
GENERAL NATURE QF BUSINESS

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

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

ARTICLE ITI
CORPORATE POWERS

This Cozporation shall have all powerz now and
hereafter granted corporaticns for profit undex the laws of
the State of Florida, including, but oot limited to, power
to:

{1} Elect or appeoint such officers and agents as its
affairs shall recuire, and allow them suitable compensation,

{2) adopt,. change, amend and repeal By-Laws, not
inconsistent with law or its Certificate of Inaorporation,
for the exercise of its coOrporate powers, the management,
regulation and government of its stocks or cther evidence of
interest, and the calling and holding of meetings of its
Stockhelders.

{3) Increase or diminish, by vobte of its stockhglégié
or shareholders, change ag the By-Laws may direct, ribs
number ©f dirsctors.
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{4} Make and enter ince all gontracts necessary and
proper for the conduct of its business.

{5} Conduct business, have one or more officers, and
buy, heold, wmortgage, sell, convey, lease or otherwise
digpose of real and perscnal {tangible and intangible)
property or any interegt therein of any nature whatsogver,
in this state and in sany of the several States, territories,
possessions and dependencies of the United States, the
District of Columbia, and foreign countries.

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

{7} Acouire, take, hold, selil and dispose of patents,
copyrights, trade warkes and any licenges oy other
interests thereunder or therein.

{8} Acquire, take, heold, sell and convey such property
as may be necessary in order to obtain or secure payment of
cany indebtedness or liability toc it.

{#) Guarantee, endorse, purchase, degl in, hold, sell,
transfer, mortgage, exchange, pledge or otherwise dJdispose
of, zlcne, in syndicate, or otherwise in conjunction with
others, the shares of the capital stovk of, or any bonds,
securities or other evidences of indebtedness created by any
other corporaticon, asgociation, partnership, syndicate,
sntity. person or governmental, municipal or . public
arthority in this state or any other state or government
and, while owner thereof, exercise a1l the rights. powers
and privileges of ownership. including voting rights.

{10}  Purchags hold, sell and transfer shares of itg
own capital gtock, provided that it eshall not purchase any
of its own capital stock except from the surplus of its
agaets over its liabilities including capital. Shares of
its own capital stock owned by the Corporation shall not be
voked directly or indirectly oxr counted as cutstanding for
the purpose of any stockholders’' guorum or vote.

{11} Contract debts and borrow money at such rates of
interest not to exceed the lawful interest zate and upoh
such terms as it or its Board of Directore may deem
necessary or expedient and shall authorize and agree upon,
issue and sell or pledge bonds, debentures, notes and other
evidences of indebtedness, whether gecured or unsecured,
including obligations which are convertible into the capital
stock of the cocporation, and execute such wortgages and
other instruments upon or encumbering its property oYX credit
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©o secure the payment of money boxrowed or owing by it, as
occasgion may reguire and the Board of Director may deem
axpedient; and

{a} Provide in such instruments for transferring
Corporate property of every kind and nature
then heleonging toc or thersafter acquired by it,
as security for any bonds, notes, debenture or
athar evidence of indebtedness iszued or debts
or sums of money owing by it: and

{bj Provide in case of the sale of any property
by virtus of any such instrument of or any
foreciosure, tha parbty accuiring title ghall have
the same rights, privileges, grants, franchisges,
immunities and advantages, in and by such
imstruments enumerated or conveyed, as belonged
ro and were enjoyed by it

{12} Lend and advance meney, sxtend credit, take notes
and any kind or nature of evidence of indebtsdness therefor.

{13} Make gifts for educational, scilencific or
charitable purposes.

(14} Indemnify any person made a party, or threatened
to be made a party, to any threatened, pending or completed
action, suit or proceading:

{z) Whether civil eriminal, administrative, or
investigative, other than ome by or in he right of the
corporation to procure a judegment in its favor, brought
to impose a liability or pemalty on such person for an
act alleged to have been committed by such person in
his capacity of director, officer, employee, or

agent of the corporation, oxr of any other corporaticn,
partnership, joint ventura, trust, or other entexrprise
which he served as such at the regquest of the
corporation, against judgments, finas, amounts paid in
gartlement and reasonable expenees, including
attornays® fees, actually and necessarily

incurred as a result of such action, suit, proceeding,
ox any appeal therein, if such person acted in good
faith and inm the reasonable belief that such action was
in the bast interest of the corporation, and in
criminal actions or preceedings, without

reagonable ground for belief that such action was
uniawful. The termination of any such action, suit, or
proceeding by judgment, order, settlement, convicticn,
or upon plea of nole contenders or its mguivalent zhall
not in itself creste a presumptisn that any
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such director or officer 4&id not act in good faith in
the reasopnable belief that such action was in the besgt
interest ¢f the corporation or that he had reascnable
grounds for belief that such action was unlawful; -

{b} By or in the right of the corporation to procure
a judgment in its favor by reason of his being

oy haviang been a director, officer, emploves or
agent of the corporation, or of any other corpora-
tion, partnership, joint venture, trust, or other
entexprise which he gerved as such at the reguest

of the corperatiom, against the reascnable gxpensas,
including Rttoraey's fees, actuzrlly and necessarily
ircurred by him in Connection with the defansse 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 was in

the best interest of the corporation. Such person
shall not be entitled tp indemnification in relation
to matters ag to negligence or migconduct in the
performance of hisg duty to the corporation unless, and
only to the extent that, the court, administrative
agency, or investigative body kefore which such
action, suit. or procesding is held shall determine
upen application that, despite the adjudication of
liabilicy but in view of all circumstances of the
zase, such person is fairly and reasonably eatibled
te indemnification for such expenses which such
tribunal shall deem proper.

{c} To the extent that a director, officer, employee
or agent of a corporation has besn successful on the
merits or otherwise in defense of any action, suit,
or procesding referred to in Paragraph {a) or (b}, or
in any defense of any claim, issue, or matter therein,
he ghall be indemnified against the reascnable
expenses, including attorneys! fees, actually and
necessarily incurred by him in connection therewith.

{d} If a determinaticn is made that indemnification
of the divector, officer, employsa, or agant is
proper in the circumgtances because such person has
met the applicable standard of conduct set forth

in Paragraph {a) or (b}, unliess indemnification is
ordered by the tribunal hefore which guch action,
suit, or proceseding is held. &uch determination shall
ke mads either by the Board of Directors by a majority
vote of a quorum conslsting of dirsetors who were

not parties to such actiocn. suit, or proceeding. or
by the ghareholders who wexe not parties to such
action, sulit or proceeding.
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{15} Fay expenses incurred in defending any action,
sult or proceeding in advance of the final disposition of
such action, sull, or proceeding as authorized in the manner
provided in Paragraph {d) of Subsection (14} upon receipt of
an undertaking by or on behali of the director, cfficer,
employee, or agent to repay such amount unlesz it ghall
ultimately be determined that he 1is entitled to be
indemnified by the corporation as authorized bky this
sgction.

{18) Indemnify any person, 1f the reguirements of
Subsecticns {1a) and (18) ars met, without affscring any
other rights to which those indemnified may be antitled
under any PBy-Law, agreement, vote of sharehoclders or
digsinteregted directors, or ctherwise, both as teo action in
ancther capaclty while holding such office and shall conlin-
ug as to a person who has ceased to be a directozn, officer,
amployee, or agent of the corporation and shall imure to the
benefit of the heirs, executors and administratorsz of such a
person.

{17} Purchase and maintain insurance on behalf of any
person who is or was a director, officer, emplioyee, or agent
of another corporaticn, partnership, joint venture, trust or
other enterpribe against liability asserted against him and
incurred by kim in any such capacity or arising out of his
status as such, whether or not the corperation would have
the power to indemnify him against such liability under the
provisions of Subsection {(12).

{18) Enter into general partnerships, limited
partnerships (whethsr the corporation be a limited ox
genaral parkner}, jeint  veatures, gyndicates, ponls.,

associstions, and other arrangements for carrying on one oY
more of the purpeses set forth din  its Articles of
Incorporation, jointly or in common with others., so long as
the participating corporation, perscon, or assoclation would
have power to do so alone.

BRIICLE IV
CAPITAYL, STOCK

{1} Tthig corpeoraticn shall be authorized t¢ have
outstanding at any time a maximum of §,000 shares of stock
of the par value of $1.00.

{2} Shares of stock may be issued in consideration of
the payment of the entire purchase price or only part of the
purchase prica, a= may be determined by the Board of
Directors which payment wmay be made in cash, property, or in

S8 Td 4T:9T PERZ-2B-534



® tmsr e = - T TS TS e WO TR Vemma  ~ v - —— s . e i

services., Shares issued in consideration of the payment of
anly part of the purchase prices

{a] shall be subject to calls thereon, in amcunts
and at such times as the Board of Directuors may
determine until the whole therecf shall have been
paid; and

{b} shall participate in dividends upcn the barpis of
the awmount actualliy paid on the respective shares; and

{c) Certificates issued therefor shall bear endorse-
ment az o the actual amount paid thereon.

{3 ¥e stock in this corporation shall be sold or
transferred cther than by operation of law, unless and until
the record owner theracf shall have given written notice, by
certified mail, to the corporation at its principal office,
setting forth a dessire to sell puch stock, together with the
Price, terme and conditicons upon which said stock shall bs
offerasd for sale. The corporation, if it elects, or its
stockholders, if it shall not elect, shall have an exclusive
right to purchase paid stock at the price and upon the terms
and conditions set forth in said notice at any time within
thirty (30) daye of the corporarionts receipt thereof. Upon
fajilure of the corporation or its stockholders to exercice
such righte within such thirty (30} day periocd, said stock
ray be offered for gale te others, but only at the price and
upon the terms and conditiong stated in said notice.

€4) Anvthing to the conbtrary notwithetanding, the
original subscyribers hexeto shall., priocr to issue of
certificates therefor, have the right to assign their stock
subscriptions without regard to the limitations on stock
transfars contained in Section {3} above.

ARTICTRE Y
TERM OF EXISTENCE

This corporation shall exist perpetually.

ARTICLE VI
RIRECTORS
{1} The business of this corporation shall be

conducted by a Board of Directeors conzisting of cne or more
Piredtors.

aatd 87:37
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{2} Membars of the Board of Dirsckoss or an Executive
Committee of such 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
aguipment if uked so that all persons participating in the
meeting can hear each orthexr.

{3} The pames and streest addresaes of the members of
the first Beoard of birectors of thig corporation, who ghall
hold cffive for the first year of its existence or until
their successors are slected and gualified are as Eollows:

NAME ADDRESS
SERGIO MEDINA CARDENAS CENTRAL DE ABASTOS IZTAFPALAPA

BODEGAR {-99
COLONTA BJIDOS DEL MORAL
MEXICO D.F., C.P- 082040

ARTICLE VII
OFFLGERS

The pame and address of the initiasl officers of this
corporation iz as follows:

Pragident SERGIO MEDINA CARDENAS

& Decretary CENTRAI; DE ARASTOS TYEZTAPALAPA
BODEBEGA -335
COLONTIA EJIDOS DEL MORAL
¥MEXTICO D.F. C.P. 03040

ARTT VILIL
g ALY 5 N OF RE

BLIOSER INVESIMENTIS, INC., desiring to organize under
the laws of the &tate of Florlida, has designated dts
prineipal coffice at 1200 Brickell Avenue, Suite 1440, Miami,
FI. 33131, and has named as its initial Registered Agent,
Juan Camargo, at 1101 Brickell Awvenue, South Tower 701,
Miami, Plorida 33131,

B d 61:97 PEEZ-S8-83d
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SUBECRIBERS:

The nam= and address of Che Subzsoriber to these
Articles of Ymworporation is as follows:

NAME ) ADDRESS
OUAN CAMARGCO 1101 Brickell Avenue

Bouth Tower 701
Miami, Florida 33131

SRIICLE X
COMMENCEMENT OF CORPORATE FXTETENCE -

In ascordance with the provisions of Section 607.167,
the Fective date of incorporation is specified to be the
the &~ day of ¥ , 2004, which is the date on which
thege Articles have boen subscribad and acknowledged.

WITHESS my hand and offi 1 geal thi &p‘ day of
» 2004,

[a]

STATE OF FLORIDA }
COUNTY OF DADE )

BEPORE ME, the undérsigned authority, thisJEE‘day of
SEbﬁ)M_% » 2004, personally appeared, JUAN CAMARGD, to
mg well wii £0 be the person who executed the above and
foregoing Articles of Incorporation of ELIOSER INVESTHMENTS,
IMe., and whoe gtates that he gxecuted the same for the

purposes therein expressed. b
BWDRN TO AND SUBSCRIBEPR before me this {2 day of

‘;f'\o; 20 Q} . 2004. W

Hotary Publif)

My Commisaion Expires:

L A
%
%  COMMISSIoN MaDER
8 £razs g

" MY ol
1*0; ﬂp" mt:—&‘!t:‘ﬂ EXIHAES
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CERTIFICATE OF DESICHATION
REGISTERED AGENI/REGISTERED QFFICE

Pursuant to the provisions of section 607.0501, Florida
Statutes, the undersigned corporation., organized under the
lzwe of 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 BLIOZSER INVESTMENYS,
INC. - T —

2. The pame and address of the registersd agent and
oifice ig: JUAN CAMARGO, 1101 BRICKELL: AVENUE, SOUTE ‘TOWER

701, MTAMY, PLORTDA 33131. \\gza#mu!()
CAMBRGO,

gr: scxriber r -

| E’:’bruw} o, S04

Tate 4
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I, JUAN CAMARGO, having been pamed to accepft Service of

Protess for ELIQSER INVESTMENTS, INC.., A FLORIDA

CORPORATION, at the place designated in ARrticle VII of the
attached Articles of Incorporation, I hereby accept to act
in thig capacity. and agree to comply with the provigicns of
gaid act relative to keeping open said office.

DATED this Q‘z‘_ day of . foo4.

\ o~ '

CAMARGO, \
gistered Agent

HOUCCOS o 13
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