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

LI,
ARTICLE I - =
TICILE T i ({’._'_:.
R w 1
NAME A b =
e o
The name of the corporation shall be: ROMI PROPERTY 7% 171
HOLDINGS, INC. Lo Y
ARTICLE IT pald
GENERAL NATURE OF BUSINESS

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

{1} To engage in any activity or business permitted
under =the laws of the United States and the State of
Florida.

ARTICLE IIX
COREORATE, POWERS

This Corpeoration 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) Elact or appoint such cofficers and agents as its
affairs shall require, and allew them suitable conpensation.

(2) Adopt, change, amend and zrepeal By-Laws, nob
ipnconsistent with law or lts Certificate of Incorporation,
Far the exercise of its corporate powers, the management,
regulatiocn and government of its stocks or other evidence of
interest, and the calling and holding of meetings of its
Stockholders.

(3) Increase or diminish, by vote of its stockholders

or shareholders, change as the By-Laws may direct, the
nunber of directars.
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(4) Make and enter into all contracts necessary and
proper for the conduct of its business.

{5} Conduct businesszs, have one cr more officers, and
buy, hold, wmortgage, sell, convey, leaze or otherwisae
dispose of real and personal [(tangible and intangibhle)
propexty or any intarest therein of any nature whatsocever,
in this state and in any of the several statesx, terrxitceries,
possessions and dependspnsies of the United Statmes, the
District of Columbia, and forelgn countries.

(6} Purchase the corporate asgets of any other
corperation and engage in the same character of business,

(7) Aecguirve, teke, hold, sell and dispecse of patents,
copyrights, trade marks and any licenses or other
interests thereunder or therein.

(8) Acguire, take, hold, sell and convey =uch property
as may be necesggary in order to obtain cor secure payment of
any indebtedness or liability teo it.

{9) Guazrantee, endorse, purchase, deal in, hold, sell,
transfer, wmortgages, exchange, pledge or okherwise dispose
of, alone, in syndicate, or otherwise in conjunction with
others, the shares of the capital stock of, or any bonds,
sacurities or other evidences of indebtedness created by any
other corporatieon, association, partnership, syndicate,
entiky, person or governmencal, municipal or public
authority in this state or any other state or government
and, while owner thaeraecf, exercise all Lhe rights, powers
and privileges of ownership, including voting rights.

{10) Furchase hold, sell and transfer shares of its
own capital stock, provided that it shall not purchase any
uof its own capital stock except from the surplus of its
agsecs over ltsg liabilities including capital. Shares of
its own capital stock owned by the Corporation shall not be
voted directly or indirectly or counted as outstanding for
the purpose of any stockholders' guorum or vote.

{11} Contract debts and borrow money at such rates of
interest not to exceaed the lawful interest zrate and upon
guch terms &8 1t or its Beoard of Directors may deem
necessary or expedient and shall authorize and agree upon,
igsue and sell or pledge bonds, dabenturesg, noteg and othar
evidences of indsbtedness, whether secured or unsecursd,
including ohligations which are convertible into the capital
stock of the corporation, and execits 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
oceasion may require and tha Board of Director may deem

expedienc; and

{a) Provide in such instruments for transferring
Corporate property of every kind and nature
then belonging to or thereafter acguired by ik,
as securlty for any bondz, notes, debenture ox
other evidence of indsbtedness issued or debts
ox sums of money owing by it: and

(b} Provide in case of the sale of any propartcy
by virtue of any such instrument of or any
foreclosure, the party acguiripng ticle shall have
the same rights, privileges, grants, franchises,
immunities and advantages, in and by such
instruments enumerated or conveyed, as belonged
to and were enjoved by it.

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

(13} Make gifts for educational, scientific or
charitcable purposes.

(14) Indemnify any person made a party, or threatened
to be made a party, to any thremtened, pending or completed
action, suit or proceeding:

{a} Whether civil criminal, administrative, or
investigative, other than one by oxr in he right of the
corperation to procure a judgment in its favor, brought
to impose a liability oy penalty 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, or of any other corporation,
partnership, joint venture, trust, or other enterprise
which he served as auch at the request of the
corporation, against judgments, fines, amounts paid in
gettlement and reasonable expenses, including
attorneys® fees, actually and necessarily

incurred as a rasult of such action, suit, proceeding,
or any appeal therein, if such person acted in geod
faith and in the reasonable belief that such action was
in the hest intaerest of che corporation, and in
criminal actions or proceedings, without

reasonable ground for belief that such action was
unlawful. The termipation of any such action, sult, oY
proceeding by judgment, order, settlement, conviction,
or upon plaa of molo contendere or its eguivalent shall
not in itself create a presumption that any
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such director or officer did not act in good faith in
the reasonable beslief that such action was in the best
interest of the cerporation or that he had xeasconable
grounds for belief that such acticon was unlawful;

(b} By or in the right of the corporation Lo procure
a judgment in its favox by reason of his being

or having been a divector, afficer, employee or
agent of the corporation, or of any other corpora-
tion, partnership, joint ventuxe, trust, or other
enterprise which he served as such at the request

of the corporation, against the reagcnable expenses,
ineluding atktorney's fees, actually and necessarily
ineurred by him in comnection with the defense oz
settlement of such action, or in connection an appeal
tharain, if such person acted in goed faith and

in the reagonable belief that such action wag in

the best interest of the corporatien. Buch peracn
shall not be entitled to indemnification in relation
to matters as to negligence or misconduct iz the
performance of his duty to the corporatiecn unless, and
only to the extent that, the court, adminisgtrative
agency, or investigative body before which such
action, suit, or proceeding is held shall determine
upen applicaticn that, despite the adjudication of
liability but in view of all circumstances of the
cage, such person ig fairly and reasonably entitled
to indemnification for such expsnses which such

tribunal shall deem proper.

{c) To the extent that a director, officer, employee
or agent of a corporation has been successful on the
merits or otherwise in defense of any action, suicg,

or proceeding referred to in Paragraph (a) or (b}, or
in any defense of any claim, issue, or matter thexeln,
he shall be indemnified against the reasconable
expenses, including attorneys' fees, actually and
necessarily incurred hy him in comnection therewith.

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

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

in Paragraph (a) or (b}, unless indemnificatricn is
ordered by the tribunal before which such action,
suir, or proceeding is held. Such determination shall
be made eithexr by the Board of Directors by a majerity
vote of a quorum ceonsisting of directors who were

not parties to such actiorn, suic, or procseding, or
by the shareholders whe were not parties to such
action, suit or proceeding.
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{15) Pay expanses incurred in defending any action,
suilt or proceeding in advance of the final disposition of
such action, suit, or proceeding as autherized in the manner
provided in Paragraph (d) of sSubsecticn (14) upon receipt of
an undertaking by or on behalf of the director, officer,
employee, Or agent to repay such amount unless it shall
ultimately be determined that he is enticled to be-
indemnified by the coxporation as authorized by this
section.

(16) Indemnify any person, if the regquirements of
Subsections (14) and (15) are met, without affecting any
other vights to which those indemnified may he entitled
under any By-Law, agreement, vote of shareholders or
disinterested directors, or cotherwise, both as to action in
another capacity while holding such office and shall contin-
ue as to a person who has ceased to be a director, officer,
employea, or agent of the corporation and shall inure to che
benefit of the heirs, executors and administracors of such a

person.

{17) Purchase and wmaintain insurance on behalf of any
person who is or was a director, officer, employee, or agent
of ancother ctorporation, partnarship, joint venture, trust or
othar enterprise against liability asserted agalinst him and
incurred by him in any such capacity or arising out of his
gtatus as such, whether or not the corporation would have
the power to indemnify him against such liability under the
provisions of Subsection (12).

{18) Enter into general partaerships, limited
partnerships (whether the corporation be a limited or
general partcnexr), joine ventures, syndicates, pools,

associations, and other arrangements for carrying onh one or
more of the purpocses set forth in its Articles of
Incorporation, jointly or in common with others, so long as
the participating corporation, person, or association would
have power to do £0C alone.

ARTEGEA LY
CAPITAL STOCK
(1) This corporation shall be authorized to have

putstanding at any time a maximum of 6,000 shares of stock
of the par value of $1.00.

{2} ghares of stock may be issued in consideration of
the payment of tha entire purchase price or only part &f the
purchase price, as may be determined by the Boaxd of
Directors which payment may be made in cash, property, or in
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geyvices. Shares issued in c¢onsideration of bthe payment of
only part of the purchase price:

{a) =hall be subject to calls thereon, in amounts
and at such timea as the Board of Directors may
determine until tha wholae thersof shall have been

paid; and

{b} shall paxticipatae in dividends upon the basis of
the smount actually paid on the respective shares; and

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

{3) No stock in this corporation shall be so0ld or
transferred other than by operaticn of law, unlass and uptil
the record owner thereof shall have given written notice, by
certified mail, to the corporation at its principal office,
setting forth a desire to sell such stock, together with the
price, terms and conditions upon which gaid stock shall ba
offered for sale. The corporation, if it elects, or its
stockholdars, if it shall not elect, shall have amn exclusive
right to purchase said stock at the price and upon the terms
and conditions set forth in said notice at any time within
thirty (30} days of the corporation'a receiprt thereof. Upon
failure of the corporation or its stockholders to exercise
such rights within such thirty (30) day periecd, said stock
may be offered for sale to others, but only at the price and
upon the terms and conditions stated in said notice.

(4] Anything to the contrary notwithstanding, the
original subscribers hereto shall, prior to issue of
certificates therefor, have the right to asgign their stock
subgcriptions without regard to the limitations on stock
tranzfers contained in Sectiom (3} above.

ARTICLE
IZRYM OF EXISTENCE
This ¢corporation shall exist perpetually.
ARTICLE VI
QIRECTORS
{1) The busziness of this corporation shall be

conducted by a Board of Directors consisting of one or more
Directors.
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(2) Members of the Board of Directors or an Executive
Committee of such Beard will be deemed present and may
conduct bhusiness at any meeting of such Board or Committee
by means of a2 conference telephona or similar communicaticon
equipment if used 3o that all persons participating in the
meeting can hear each other,

(3) The names and street addreszses of the members of
the first Board of Directors of this corporation, who shall
hold office for the first vyear of its existance or until
their successors are elected and gqualified are as follows:

NAME ADDRESZ
MARCELO SPADET TRA 12(B) #127-84
APT. 202

BOGOTA, COLOMBIA

ANDRES TULLOA TRA 13 (B} #127-84
APT. 202
BOGOTA, COLOMBIA

ARTICLE VIT
QEFICERS

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

Precident MARCELO SPADEI
& Secretary TRA 13{B} #127-84
APT. 202

BOGOTHA, COLOMBIA

Vice-Pragident

& Treasursr ANDRES ULLOA
TRA 13 (B) #i27-84
APT. 202
BOGOTE, COLODMBIA

ARTICLE VI

DESTGNATI oF s

ROMI PFROPERTY HOLDINGS, INC., desiring to organize
under the laws of the Stats of Florida, has designated its
principal cffice at 1200 Brickell Avenue, Suite 1440, Miami,
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FIL, 33131, and has named as its initial Registered Agent,
Manuel A. Ramirez, at 1200 Brickell Avenue, Suite 1440,

Miami, Florida 3313).

The name &nd addreszs of the Subscriber to these
Articles of Incorporation is as follows:

BAME BRORESS
MANUEL A. RAMIREZ 1200 RBrickell Avenue
Suite 1440

Miami, Florida 33131

ARTICLE X
COMMENCE, QF _CORPO

In accordance with the provigions of Section 607.167,
the ective datg of incorporation is specified to be the
the day of ;UML..L.«- , 2004, which is the date on which
these Articles have been subsoribed and acknowledged.

WITKESS my hand and official seal tins Cﬁfl day of
;SLJI& __+ 2004.

MANUEILF A,
subscribexr

STATE OF FLORIDA )
COUNTY OF DADE )

., 2004, personally appeared, MANUEL A. RAMIREZ,
to me well known te be the person who executed the above and
foregoing Articles of Incorporation of ROMI = PROPERTV
HOLDINGS, INC., and who states that he exscuted tha same for

the purposes therein expressed. C?%?\
SWYORN TO AND SUBSCRIBED before me this day of

Jun- , 2004.
Cop AN

Notaxry Public X’

#
:YL)BEFORE ME, the undersigned authority, thisc¥ day of

My Commisgion Expires:

eneme, (larivs Regoeny
o /}g ' Conpinios # DUIVTERR
.:"a"‘.- '? 5 m'uB-ondr&.“ra’ e
R Atlentle Beadiog Lo
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CERTIFICATE OF DESIGNATION
D _AGENT/RE ERED B

Purszuant to the provisions of smection 607.0501, Florida
Statutes, the undsrsigned corporaticon, organized under the
laws of the State o©of Florida, submits the fcollowing
statement in designating the registared office/registexed
agent in the state of Florida.

1. The name of the corporation is ROMI PROPERTY
HOLDINGS, INC.

2. The name and address of the registered agent and
cffice is: MAMNUEL A. RAMIREY, 1200 BRICKELL AVENUE, SUITE

1440, MIAMY, FLORIDA 33131. /.

MANUIEYL, A IREZ,
Subscriber

laloy
Date
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I, MANUEL A. RSMIREZ, having been named to accept

WL,

Service o©of Process Ffor ROMI PROPERTY HOLDINGS, INU., A

FLORIDA CORPORATION, at the place designated in Article VII

of the attached Articles of Incorporation, I hersby accept

te act in this capacity, and agree to comply with the

provisions of sald act relative to keeping cpen said office.

DATED this _ﬁ“‘j" day of J_U(\-G..w: 004.

/
MiNuEl A%

Registered Agent

TR il
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SIERIE

VOUOED 2 25S
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