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We, the undersigned,
under the following Articles,

de hexeby associata curselves

for the purpose of furmlng a
corporation under the lawe of the State of Florida.
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The name of the corporation ghall be:
INC.

op 8 il Bwﬁﬂfﬂo

lil
COSMOPOLITAN -

ARILCLE IT

OoFr BUS

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

{1} To engage in any activity or business permitted
mwnder the lawg of the Uhlted Stateys and the State of
Plorida.

ARTICTE LIT
CORPORATE PQWERS

This Corperation shall have all powers now and
hereaftar granted corporations for profif under the laws of
the state of Florida, including, but not limited to, power
to:

{1} Blect or appoint such ocfficers and agents as its
affairzs shall recuire,

{2)

and allow them suitable compensation
Adcpt,

change, amend and rxepeal Ry-Laws, not
incongistent with law or its Certificate of Incorporaticn,
for the exercise of its corporate powers, the management,
regulation and government of its stocks or other evidence of
interest, and the calling and holding of meetings of its
Stockhelders.

{3} TIncrease or diminish, by wvote of its stockholders
or shareholders, change =28 the By-lLaws may dirsct
number of directors.

the
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{4) Make and enter into all contracts necessary and
proper for the conduct of itg business.

(5} Conduct business, have one or more officerz, and
buy, bold, wmortgage, sell, convey, lease or otherwise
dispose o©of real and personal (tangible and intangible)
proparty or any interest therein of any nature whatsoever,
in this state and in any of the several states, territories,
poseessions 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 businessa.

(7) 2dcquire, take, hold, sell and dispose of patents,
copyrights, trade mavrks and any licenses or other
interests thereunder or therein.

(8} Acguire, take, hold, sell and convey such property
ag may bhe necessary in order to obtain or secure payment of
any indebtedness or liability to it.

(9) Guarantee, endorse, purchase, deal in, hold, sell,
transfer, mortgage, exchange, pledge or otherwise dispose
o, alone, in syndicate, or otherwige in conjunction with
others, the shares of the capital stock of, or any bonds,
securities or other evidences of indebtedness created by any
othex corporaticn, aseociation, partnership, syndicate,
entity, person or governmental, municipal or public
authority in this state or any other state oY government
and, while owner thereof, exercise all the rights, powers
and privileges of ownership, including voting rights.

{1g} Purchase held, sell and transfer shares of its
own capital stock, provided that it shall not purchase any
of its own capital stock except from the surplus of its
assets over its liabilities including capital. Sharer of
its own capital stock owned by the Corporation shall not he
voted directly or indirectly or counted as outstanding for
the purpose of any stockhelders' quorum or vote.

{11) Contract debts and borrow money at such rates of
interest not to exceed the lawful interast rate and upon
sBuch terms as it or its Board of Direcktors may deem
necessary or expedient and shall authorize and agree upon,
issue and sell or pledge bonds, debentures, neotes and other
avidences of indebtednegs, whether secured or unsecured,
iocluding obligations which are convertible into the capital
gtock of the coxporation, and execute such mortgages and
other instruments upon or encumbering its property or credit
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to secure the payment of money borrowed or owing by it, as
occasicn may reguire and the Board of Director may deem
expedient; and

{a} Provide in such instruments for transferring
Corporate property of every kind and nature
than belonging to or thereafter acoguiraed by it,
as security for any bonds, notes, debenture or
other e¢vidence of indebtedoess issued or debts
or sumsg of money owing by it; and

i) DProvide in case of the sale of any property
by wvirtue of any such instrument of or any
foreclosure, the party acgquiring title shall have
the same rights, privileges, grants, franchises,
fwmunities and advantages. in and by such
instrumemts enumerated or conveyed., as belonged
te and were eanjoyed by it.

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

{13} Make gifts for educational, scientific 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 proceeding:

{a) Whether civil criminal, admninistrative, or
investigative, other than one by or in he right of the
corporation to procure a judgment in its favor, brought
to impose a liability ox penalty on such person for an
act alleged to have been commitred by such person in
hig capacity of director, offilcer, employee, or

agent of the corporation, or of any other corxporation,
partnership, joint venture, trust, or other enterprise
which he served as such at the reguest of the
corporation, against judgments, fines, amounts paid in
gettlement and reascnable axpenses, including
attorneys’ fess, actually znd necessarily

ingurred as a reasnlt of spuch action, suit, proceedind,
or any appeal therein, if such person acted in good
faith and in the reagonable belief that such action was
inm the best interest of the corporation, and in
criminal actiens or proceedings, without

reasonable ground for belief that such action Wag
unlawful. The termination of any such action, suit, or
proceeding by judgment, order, settlement, convictiom,
or upon plea of nelo contendere or its eguivalent shall
oot in itself create a presumption that any
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such director or ¢fficer did not act in good faith in

the resgonable beliaf that such action was in the beat
interest of the corporation or that he had reasonable

grounds for belief that such action was unlawful;

(b} By or in the right of the ¢oxporation to procure
a judgwent in its favor by reascn of his being

or having been a director, cfficer, employee or
agent of the corxporation, or of any other corpora-
tion, partnership, joint venture, trust, or other
enterprige which be served as guch at the request

of the corporation, agaimst the reascnahle expenseg,
including attorney's fees, actually and necessarily
inenrred by him ln cormection with the defense or
settlement of such action, or in commection an appeal
therein, if such pexson acted in good faith and

in the reasonabls belief that asnch action was in

the best interest of the corporatiocmn. Such person
shall not be entitled to indemnification in relation
to matters as to negligence or misconduct in the
performance of his duty to the corporation unlese, and
only to the extent that, the court, administrative
agency. or investigative body before which such
action, suit. or proceeding is held shall determine
upon application that, despite the adjudication of
liability but in view of all circumstances of the
case, such person is Fairly and reasonably entitled
to indemmification for such expenses which such
tribunal shall deem proper.

{c}] To the extent that a director, officer. stployes
or agent of a corpouration has been successful on the
merits oxr otherwise in defenge of any action, suit,

or proceeding referred to in Paragraph (&) or (b), or
in any defense of any claim, issue, or matter therein,
he shall be indemnified againet the raasonable
expenses, including attorneys' fees, actually and
necessarily incurred by him in connection therewith.

{d) If a determination is made that indemmification
of the director, cfficer, employee, or agent is

proper in the circumstances because such perscn has
net the applicahle standard of conduct set forth

in Paragraph (a) or (b}, unless indemnification is
ordered by the tribunal before which such actien,
suit, or proceeding is held. Such determination shall
be made either by the Board of Directors by a wajority
vote of a quorum consisting of directors who were

not parties to such action, suit, or proceeding, or
by the shareholders who were not partieg to such
action, suit or proceeding.
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' {15} ©Pay expenses incurred in defending any action,
suit ox proceeding in advance of the final Jdisposition of
such action, suit, or proceeding as authorized in the manner
provided in Paragraph (d) of Subsecticm (14) upon receipt of
an undertaking by or on behalf of the director, officer,
employee, o©or agent to repay such amount unless it shall
ultimately be dstermined that he is entitled to be
indempified by the corporation as authorized by this
secticn.

{16) Indemnify amy person, if the regquirements of
Subsectiong (14) and (15) are wmet, without =sffecting any
other rights o which thoge ivdemnified may be antitled
under any By-Law, agreement, vote of shareholders or
disinterested directorg, or otherwise, both ae te action in
another capacity while holding such office and shall contin-
ue ag to a person who has ceaged to be a director, officer,
employee, or agent of the corporation and shall imure to the
benefit of the heirs, executors and administrators of such a
person.

{17) Purchase and maintain insurance on behalf of any
person who ig or was a director, officer, ewployee, or agent
of another corporation, partnership. joint venture, trust or
other enterprige against liability asserted against him and
incurred by him in any such capacity or arising ocut of his
status ag such, whether or oot the <orporation would have
the power to indemnify him against such ligbility under the
provisions of Subsection (12}).

{1} Enter into genersl partnerships, limiced
partnersghips {whether the eorporaticn be a limited or
general partper), joint wventures, syndicates, pools,

amgociationg, and other arrangemants for carrying on one or
nore of the purposes set forth in  ite Articles of
Incoxporation, Jjointly or in common with others, sc long as
the participating corporaticn, persop, or assocciation would
have power te do =0 alone.

ARTICLE IV
CAPITAL STOCK

{1} Thig corporation shall be authorized to have
cutstanding at any time a maximum of 6,000 shares of stock
of the par value of $1.00.

{2) B8hares of stock may be issued in consideraticn of
the payment of the entire purchase price or only part of the
purchase price, as may be determined by the Board of
Directors which payment may be wade in cash, property, or in
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services. Shares issued in consideration of the payment of
only part of the purchase price:

{a} wshall be subject to calls thereon, in amcunts
and at such times as the Board of Directors may
determine until the whole thersof shall have been
paid; and

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

{c) Certificates issuved thersfor shall bear endorse-
ment as to the actual amount paid rthereon.

(3} No stock in this corpeoration shall be sold or
transferred othex than by operation of law, unless and until
the record owner thereof shall have given written potice, by
cextified mail, to the corporation at its principal office,
catting forth a desire to sell such stock, together with the
price, terms and conditions upon which said stock shall be
offered for sale. The corporation, if it elects, or its
gtockholders, if it shall not elect, shall have an exclusive
right teo purchase said stock at the price and uwpon the terms
and conditions mget forth in gaid notice at any time within
thirty (30) days of the corporaticn's receipt thersof. Upon
failure of the corporation or its stockholders to exercise
guch rights within such thirty (30) day period, said stock
may be offered for gale to others, but only at the price and
upon khe terms and conditions stated in saild notice.

(4) anything to the contrary notwithstanding, the
original subscribers hereto. shall, prior to issuse of
certificates therefor, have the right to agsign their =tock
pubscriptions without segard to the linitations on stock
transfers contained in Section {(3) above.

ARTICLE ¥V
ITRM OF EXISTENCE
This corperation shall exist perpetually.
ICLE V
DIREQIQRG
1) The business of this corporation shall be

conducted by & Board of Directors consisting of cme or more
Directors. .

ea:77
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(2) Members of the Board of Directors or an Executive
Committee of guch 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 uged sc that all persons participating in the
meeting can hear each ather.

(3} The names and street addresses of the members of
the first Board of Directoxrs of thia corporation, who shall
hold office for the first year of its existence or until
thelr successcors are elected and gualified are as followe:

HAME ADDRESE
FRBDY DURAN CRA 62 #128C~02 CASA 2

BOGOTA, COLOMBIR

ARTICLE VII

OFFLCERG

The name and address of the initial officere of this
corporation 18 as follows:

President FREDY DURAN
& Secretary CRA 62 #l28C-02 CASA 2
BOGOTA, COLOMBIA

ARTICLE VEIIL
STREET ADDRESS AND DESTGNATION OF REGISTERED AGENT

COSMOPOLITAN 1402, INC., desiring to organize under the
laws of the sState of Florida, has designated itg principal
office at 1200 Brickell Avenue, Suite 1440, Miami, FL
33131, and hag named as its initial Reglstered Ageni, Manuel
A. Ramirez., at 1200 EBrickell Avenue, Suite 1440, Miami,
Florida 33131,

13:1TT raRZ-6a8~NMNL
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ARTICLE IX
EUBSCRIBERG :

The name and address of the Subgcriber toe these
Articles of Incorporation is as follows:

HAME ALDRESS
MANUEL A. RAMIREZ 1200 Brickell Avenue
Buite 1440

Miami, Florida 33131

ARTICLE X
T X cE

In accordance with the provisicns of Section 607.167,
_{ﬁctive date of incorporatiom is specified to be the
day of ‘[lnfd, . 2004, which is the date on which

these Articles have been subscribed and acknowledged.

WITNESS wmy hand and official seal
;EIJQ 1] ¢ 2004.

MANUDEIALA.
subscriber

day of

STATE OF FLORIDA )
COUNTY OF DADE )

+h
BEFORE ME, the undersigned authority, this_q_ day of
:YUI\J._,_{ . 2004, personally appeared, MANUEL A. RAMIREZ,
to me well known to be the person who executed the above and
foregoing Articles of ITocorporation of COSMOPOLITAM 1402,
INC., and who statesz that he executed the same Lfor the

purpo=es therein expressed. q.{,h
SWORN TO AND SUBSCRTIBED before me this day of

Ao, . 2004.
Qo

Notary Publie 6

My Commission Expires:

Siihi, Usrow Repest
§i$l qﬁhvcmmmnmﬂizyna?

Bf “ﬁ Atlaiic 'Eclinlg Cn., face

l"n

6@°d T2:7T  PREE-6R-NNL



CERTIFICATE OF DESTIGNATION
REGISTERED AGENT/REGICTERED OFFICE
Pursuant to the provisions of sectiocn 607.0501, Florida
Statukes, the undersigmed corporation, organized under the
laws of the 8tate of Florida, submits tChe Lollowlng

statement in designating the registered office/registered
agent in the state of Florida.

1. The name of the corporation is  COSMOPOLITAW 1402,
ING.

2. The name and address of the registered agent and
office ig: MANUEY. A. RAMTREZ, 1200 BRICKRIIL AVENUE, SUITE

1440, MIAMI, FLORIDA 33131. /
MANU£;>YC§§£LIE§Z, )

Buhgcriber

t ({9104

Da
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A FIN0S

LEREE DlgEN]

I, MANUEL A. RAMIREY, having kheen named to accept

Service of Process for COSMOPOLITAN 1402, INC., A FLORIDA

CORPORATION, at the place designated in Article VII of the

attached Articles of Incorporatiocn, I hereby accept to act

in this capacity, and agrae to comply with the provisions of

gaid act relative to keeping open said office.

DATED this 9% day of ,“)[LL_/ . .2OD&SM.
N

- Rz ~
Registered Agent

- =

-~ £~
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Cad

[ag}

HOUOOON 925 T
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