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We,

the undersigned, do Dhereby associate ouxselvzzs
under the following Articles,
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F e
for the purpose of formin -a w
corperation under che laws of the State of Florida. =T =
o
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The name of the coxporation shall be: VALLESO & BLANCE ™ o
PROPERTY HOLDINGS CORFORATION.
ARTICLE I1
G L NB' B

Tha general nature of the business
thig corpuration is:

to be transacted by
{1) To engage in any activity or business permitted
under the laws of the United States and the State of
Florida.

ARTICLE LIT
(e 20 =y

This Corporation shall have

alli powers now and

hereatter granted corpeorationg for profit under the laws of

the State ¢f Florida, ingluding, but oot limited to, power
to:

{1) Elect or appoint such officers and agents as 1is

affairs shall require, and allow them suitable compensation.

{2} Adopt, change, amend and rapeal By-Laws,

ngot
inconsistent with law or its (extificate of Incorporation
for the exercise of its corporate powers,

the managsment,
regulation and govermment of its stocks or other evidence of
interest, and the calling and holding of meetings of itg
Stockholders.,

(3} Increase or diminish, by vote of its stockholders
or gshareholders, change aa the BRBy-Laws may direct,
number of directors.

the
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{4) Maka and enter into all conmtracts necesiary and
proper for the conduct of its business.

{5} Conduct business, have cme or moxe officers, and
buy, held, mortgage, sell, convey, lease or otherwise
dispoze of .real and persenal (tangible and intangible}
DProperty or any interest therein of any nature whatzocever.
in this state and in any of the several states, territories,
possessions and dependencies »f the United States, the
District of Columbia, and foreign countries.

(&} Purchase the corporata assets of any other
corporation and engage in the same character of business.

{7} Acquire, take, hold, sell and dispose of patents,
oopyrights, trade marks and any licenses or obhexr
interests thereunder or therein.

(8) &Acguire, take, hold, sell and convey such property
a5 WRY be necessary in order to obtain or secure payment of
any indebtedness or liability to it.

{9) Guarantee, endorse, purchase, deal jin, hold, =sell,
trangfeY, wmortgage, exchange, pledge or otherwise dispose
of, alene, in syndlcate, or otherwise in conjunction with
others, the sharas of the capital stock of, or aany bonds,
securities or other evidences of indebtednsss created by any
cther corporation, associabion, partnership., syndicate,
entity, person or governmental, municipal or publiec
authority in this state or any other state or government
and, while owner therecf, exercise all the rights, powers
and privileges of ownership, including veting xights.

{10} Purchase hold, sell and Lransfer shares of its
own capital stock, provided that it shall not purchase any
of its own capital stock exgept from the surplus of its
agsets over its liabilities 3including capital. sShares of
its own capital stock owned by the Corporation shall not be
vored directly or indirectly or counted as outstanding for
the purpose of any stockholders' quorum or vote.

{11} Coptract debts and borrow money at such rates of
interest not to exgeed the lawful interest rate and upon
such texms as it or its Board of Directors may deen
necegsary or sxpediant and shall authorize and agree upon,
issue and sell or pledge bonds, debentures, notes and other
evidences of indebtedness, whether secured or unsecured,
including obligations which are convertible into the capital
stock nf tha corporation, and execute such mortgages and
other instruments upon or encumbering its property or credit
to secure ths payment of money borrowed or owing by it, as
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occasion may require aod the Boaxd of Director may deem
expedient; and

(al Provide in such instruments for transferring
Lerporate property of every kind and naturs
then Lhelonging to or thereafter acquired by it,
a8 gecurity for any bonds, notes, debenture or
other evidence of indebtedness issued or debts
or sums of wmoney owing by it; and

(b} Provide in ecase of the sale of any property
by virtue of apy such instrument of or any
Ioxeclosure, the party acquizring title shall have
the zame rights, privileges, grants, franchises,
immamities and advantages, in and by such
ingstruments enumerated or conveyed, as belonged
to and were enjoyed by it.

{12) Lend and advanca monay, extend credit, take notes
and any kind or natuve of evidence of indebtedness therefor.

{13} Make gifkes for educatiocnal, scientific or
charitable purposes.

(14} Indemnify any perscn made a party, or Lhreatened
to be made a party, to any threatened, pending or completad
acticn, sult or proceeding:

(a) Whether civil criminal, administrative, or
investigative, other than one by ox in he ¥ight of the
corporation to procure a judgment in its favor. brought
to imposs a liability oxr penalty on such person for an
act alleged to have been committed by such person in
his capaecity of directer, officer, employee, or

agent of the corperation, ox of any orhar corporation,
partnership, joint venture, tyust, or other enterprige
which he served as such 2t the reguest of the
corporation, against judgments, fines, amounts paid in
settlement and reascnable expenses, including
atborneys' fees, mctually and necessarily

incurred asg a resulr of such action, suit, proceeding,
ox any appeal thexein, if such person acted in good
falth and in the reagonabla belief that such action was
in the best interest of the corporation, and in
criminal actions or proceedings, without

reascnable ground for belief that such actlon was
unlawful., The termination of any such action, sult, or
proceeding hy judgment, ordey, settlement, conviction,
ar upen plaa of nolo contendeve or its eguivalent ghall
not in itself create a presumpbion that any

such director or cfficer did not act in good faith in
the reascnable belief that such action was in the bast
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interest of the corporaticn or thar he had weagonable
grounda for belief that such action was unlawful;

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

or havipg been a director, officey, amployes or
agent of the corporaticn, or of any other corpora-
tion, partnership, joint venture, trust, or other
enterprise which he served as such at the request

of the corporation, against the rsasonable expenses,
including attorney’s fees, actually and necessarily
incurred by him in commnection with the defense or
gettlemant of such action, or in connection an appeal
therein, if such person acted in geoed faith and

in the reasonable belief that such action was in

the best interest of the corporation. Such person
ghall not be entitled to indemnification in ralation
to matters as to negligence or misconduct in the
performance of his duty to the coxporation unless, and
only te the extent thab, the court, administrative
agency, or investigative bhody befure which such
acticon, suit, or proceeding is held =shall determine
upon application that, despite the adjudication of
liability but in view of all circumstances of the
casge, such person is f£airly and reascnably entitled
e indemnification for such expenses which such
tribunal shall deem proper.

{e) To the extent that a directoy, officar, ecuployee
or agent of a corporation has been successful on the
nerits or otherwige in defense of any actien, suit,
or proceeding referred to in Paragraph (a) or (b), or
in any defense of any claim, lssue, or matter therein,
he shall be indemnified against the reasonable
expenses, including attorneys' feas, actually and
necessarily incurred by him in connaction therewith.

{d}] If & determination is made that indemnificatien
of the director, cificer, employes, or agent ig

proper in the clrcumgtances because such person has
met the applicable standaxd of c¢opduct set forth

in Paragraph (z} or (b), unless indemnification is
crdered by the tribunal before which such actiom,
sult, or proceeding is held. Such determination shall
be made either by the Board of Directors by a majority
vote of a guorum consisting of directors who were

not parties to such action, suit, or proceeding, ox
by the shareholders who were not parties to such
action, suit or proceesding. '
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{15} Pay expenses inturred in defending any actien,
sult or proceeding in advance of the final disposition of
such action, suit, or proceeding as authorized in the manner
provided in Paragraph {d) of Subgection (14) upon receipt of
an undertaking by or on behalfl of the director, officer,
employee, or mgent to repay such amount unless it shall
ultimately be determined cthat he is entigled to be
inde@nified by the corporation as authorized by this
section.

{(16) Indemnify any person, if the requirements of
Subsections ({14) and (15) axe met, without affecting any
cther rights to which those indemnified may be entitled
under any By-Law, agreement, wvote of shargholders or
Zisinterested directors, or otheérwise, both as to action in
anotheyr capacity while holding sueh office and shall gontin-
ue a5 ©o a person whe has ceaged bo ba a director, officer,
emploves, or ageant of the cozporation and shall inure to the
benefit of the heirs, executors and administrators of such a
person.

{17} Purchaze and maintain insurance on behalf of any
person who 1§ or was a director, officer, employee, or agent
of another corporation, partnership, joint venture, Lrust ox
other enterprise against liability asserted againmst him and
incurred by him in any such capacity or ariging out of his
status as such, whether or not the corporation would have
the power to indemify him against such lizbility under the
provisicas of Subsection (12}.

{18} Enter inte general partnerships, limited
partnerships (whether the corporation ke =2 limited or
general partner), Joint ventures, syodicates, pocls,

associationg, and othar arrapgements for carrying on one or
more of the purposes set forth in its Articles of
neorporation, jointly ox in commepn with others, so long as
the participating corxporaticnm, person, or association would
have power to do 30 alone. :

BRTICLE IV
D I, STO

{1} Thig corporation ghall be authorized to have
ocutstanding at any time a maximum of &,000 shares of stock
of the paxr value of $1.00.

{2} Shares of stock may be issued in consideration of
the payment of the entire purchase price or cnly part of the
purchase price, as may be determined by the Boaxrd §f
Directors which payment may be made in cash, property, cor in
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services. Shares issued in comnsideration of the payment of
anly part of the purchase price:

(a) shall be subject Lo calls thereon, in amounts
and at guch times as the Board of Directors may
determine until the whole therssof shall have bezen
paid; and

{b} shall participate in dividands upon the basis of
the amount actually paid on the regpective shares; and

(¢} Certificates issued therelor shall bear sndorse-
ment as to the actual amount paid thereom.

{3} Ne stock in this corporation shall be sold or
transferred cother than by operation of law, unless and unril
the record owner thereof shall have given written notice, by
vertified mail, to the corporation at its principal office,
setting forth a desirs to sell such stock, together with the
price, terms and conditioms upon which said stock shall be
cffered for sale. The corporation, 1f it elects, or its
stackholders, if it shall not elect, shall have an exclusive
right to purchase swid stock at the price and upcn the tarms
and conditions set forth in sald notice at any time within
thirty {(30) days of the corporation's receipt theresof. Upen
failure of the corporation or its stockholders to exeXcise
such righte within such thirty (30) day period, said =stock
may be offered for sals to othaers, but only at the price and
upon the terms and conditions stated in said notice.

{4} Anvthing to the contrary mnotwithstanding, the
original subscribers heretc shall, prior to issue of
certificates therefor, have the right te assign their stock
subscriptions without regard to the limigtations on stock
transfers contaipned in Section (3) abova.

ARTICLE V
TERM OF EXTSTENCE

This corporation shall exist perpetually.

ARTICIE VI
DIRECTORS
{1} The pusiness of this c¢orporatien shall be
conducted by a Board of Directors consisting of one or more
Directors.
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(2) Members of the Board of Directers or an Executive
Committee of =such Board will be deemed present and may
conduct business at anpy meeting of such Beoard or Committes
by means of a conference telephone or similar communication
equipment if used go that all persons participating in the
meeting can hear each cther.

{3) The names and street addresses of the members of
the first Board of Directors of this corporatieon, who shall
hold office for the first vear of its existence or until
their successors are elected and qualified are ag follows:

NAME . ADDRESS

BEARTRIZ VALLEJO CAR S #72-35 APT. 1302
BOGOTA COLOMBIA

AR NI

OFELCERS

The name and =2ddress of the initial officers of this
corporation is as follows:

President, Vice-Pres. BEATRIZ VALLEJO
Sacretary & Treasurer CAR 5 #72-38 ART. 1302
BOGOTA, COLOMBIA

ARTICLE VIIT
=) iy 55 SIGHNATT REGISTEREL

VALLEJO & BLANCO EFROPERTY BOLDINGS CORPOBATION,
desiring to organize undar the laws of the State of Florida,
has designated its principal office at 1200 Brickell Avenue,
Buite 1440, Mimmi, FL 33131, and has named ag its inicial
Registered Agent, Manuel A, Ramirez, whose address 1is 1200
Brickell Avenue, Suite 1440, Miami, Florida 33131.

AR 1X

SURSCRIBERS:

The name and addresg of the Suhscriber to these
Articles of Incorporation is ag follows:

SF:BY  reez-42—d3s
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NAME ALDRESS

MANUEL A. RAMIREZ 1209 Brickell Avenue, #1440
MIAMI P 33131

- ARTICLE X
co T_QF CORPORATE EXISTENC

In accordance with rthe proviciong of Section €07.167,
the effective date ¢f incorporation is specified to be the
the day of SEPTEMBER, 2004 which is the date on which
thess Artigles have been subscribed and acknowledged.

WITNESS my hand and offjicial seal rhis é%&% day of

SEPTREMBER, 2004,
‘ f\/\

MANUEL A, RAMIREZ,
Subscriber

STATE OF FLORIDA )}
COUNTY OF DaDE )

BEFCRE ME, the undesrsigned authority, thisél_'[' day of
SEPTEMEBER, 2004, personally appeared, MAWUEL A. RAMIREZ, to
me well knowsnt to be the person who exscuted the above and
foregoing Articles of Incorporation of VALLEJQ & BLANCO
PRODERTY HOLDINGS CORPORATION, and who states that ke
executed the same for the purposes therein expresged.

SWORN TO AND BUBSCRIBED before me this day o»of

SEPTEMEER, 2004,

Hotary Public

My Commissien Expires-

,, Clarissa Reqﬂég
Pl ssion # DhY '

% _E:g *iﬂ’?f; i iR 2 25, 2008
i

STES mhmﬁguﬁuﬁhmﬂ
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Purauant to the provisions of section 607.0501, Floxida
statutes, the undersigned corporation, organized under tha
laws of the State of Florida, submita the fellowing

gtatenent in designating the registered office/registered
agent in the state of Florida,

1. The name of the coypeoraticn is VALLEJO & BLANCO
PROPERTY HOLDINGS CORPORATION.

2., The name and addressz of the registered agent and
office is; MANUEL A. PRAMIREZ, 1200 EBricksll Avenue, Suite

1440, Miami, Florida 33031. MM\

miigérMRﬁz ‘ ‘
Apilen:

Date

at'd ) &7 PREE-LE-43S
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ACKNOWLEDGMENT OF REGISTERED AGENT

I. MANUEL A. RAMIREZ, having bean named to accept

Service of Process for VALLEJSO & BLANCDO PROPERTY HOLDINGY

CORFORATION, A FLORIDA CORFPORATION, ab the place desiqmated

in Article 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 open

said officea.

DATED this %&‘ day of sgmwm.

MANUEL &. RERMIREZ,
Registered agent
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