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1200 &c.ckal] Ave . #1440
5P Al AL 33431

YV & V INVESTMENT GROUP, IHNC,
FPREAMELE

WNe,

the undersigned, do hereby associate ourselves
under the following Articles, for the purpose of formirg a
corpcraticn under the lawg of the State of Fleriéa.
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NAME e T
The name of the corporation shall he: V & V INVESTMENT ?2;; =z v
- _r‘ i
GROUPR, INC. Ty =
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ARTICLE IT Zm ™
prd
GENERAL NATURE OF BUSTNESS
The general nature of the businesg to be transacted by
this coxporation is:

{1} To engage in any activity or business permitted
under the lawg of the United States and the Stake aof
Florida.,

" ARTICLE IIT
RPOR OWERS '

This

: Corporation
herea

shall have all powers now and
fter granted corporationg for profit under the laws cf
the State of Florida, including, but not limited te, power
to:

(1)

Elect or appoint such officers and agents as its
affairs shall requivre, and allew them suitable compensation.
(2) Adept, change, amend and repeal By-Laws, not
inconsistent with law or its Certificate of Incorporaticn,
for the exerxcise of 1tz corporate -powers, the management,
requlation and government of its stecks or other evidence of
interest, and the c¢alling and holding of wmeetings of its
Stockholders.

{3} Increase or diminigh, by vote ¢f its stockholders
or shareholders, change as the By-Lawg may direct,
number of directors.

the
{4)

|
Make and enter into all contracts necessary and
propey for the conduct ©f its business.

K
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{3) Conduct business, have ocne or more officers, and
buy. hold, mortgage, sell, coanvey, lease or otherwisa
diaspose of xeal and perscnal (tapgible and intangible)
property or any 'interest therein of any nature whatscever,
in thig state 2nd in any of the several states, territories,
possessions and dependencies of cthe United States, the
District of Columbia, and foreicn countries,

{€) Purchase the corporate assets of any other
corperation and engage in the same charactexy of business.

{7) Acquire, take, hold, sell and dispose of patents,
ccpyrights, trade marks and any licenses or other
interests thereundex or therein.

(8) Acguire, take, hold, sell and convey such property
as may be necessary in oxder to ohtain or secure payment oF
any indebtedness or liability to it.

(9) OGuarantee, endorse, purchase, deal in, hold, =ell.
trangfer, mortgage, exchange, pledge or otherwise dispose
of, alone, in syndicare, or othexwise in conjunction with
others, the shares of the capital stock of, or any bonds,
gecurities or other evidences of indebtedness created by any
other corporation, association, partnership, syndicate,
entity, ©persox or govarnmental, municipal ar public
autherity in this state or any other state or government
and, while cwner chereof, exercise all the rights, powers
and privileges of ownership, including voting rights.

{10} Puxchase hold, sell and transfer shares of irks
own capital stock, provided that it sghall not purchage any
cf its own capital stock eXcept Zfrom the surplus of its
agsets over its liabilities including capital. Shares of
its own capital stock owned by the Corporatien shall neot be
voted directly or indirectly or counted as outstanding for
the purpcse of any stockholders' quorum oy vote.

{11} Contract debts and borrow money at such rates of
interest not to exceed the lawful interest rate and upon
such terms as it c¢r its Board of Directars may deem
necessary oOr expedient and shall authorize and agree upon,
issue and sell or pledge bonds, debentures, notes and othex

"evidences of indebtedness, whether secured or unsecured,
including cbligationg which are convertible into the capital
stock of the corporatioen, and execute such nortgages and
other instruments upon or encumbering its property or credit
to secure the payment of money borrowad or owing by it, as
occasion may require end the Beard of Director may deenm

expedient; and

{a} Provide in such instruments for transferring
Coxporate property ¢f every kind and nature
then belonging to or thereafter acguired by it,
as security for any bonds, notes, debenture or
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other evidence of indebtedness issued or debts
or sums of money owing by it; and

{b} Provide in case of the sale of any property
by wvirtue of any such instrument of or any
foreclogure, the party acquiring title shall have
the same rights, privilegzs, gxants, franchises,
immunities and advantages, in and by such
inscruments enumgrated orx conveyed, as balonged
to and were enjoyed by it.

(22) Lend and advance meney, extend credit, take notes
and any kind or nature of evidence of indebtedness therefor.

{13} Make gifte for educational, scierntific or
charitable purpocses.

(14) Indemnify any person wmade a party, ©x¥ threatened
to be made a party, to anvy threatened, pending or completed
action, suit or proceeding:

{a) Whether civil criminal, administrative, or
investigative, other than one by or in he right of the
corporation t¢ procurs a judgment in its favor, brought
to impose a liability or penalty on such person fer an
act alleged to have been committed by such person in
his capacity of director, officer, emplcyee, or

agent of the corporation, or of any other corperation,
parcnership, Joint venture, trust, or other enterprise
which he served as such at the racuest of the
corporation, against judgments, fines, amounts pald in
settlement and reagonable expenses, including
attorneys' fees, actually and necessarily

incurred ag a result of such action, suit, proceeding,
or any appeal therein, if such person acted in good
faith and in the reagonable belief that guch action was
in the best interest of the corporation, and in
criminal actions or proceedings, without

reasonable ground for belief that such action was
vnlawful. The termination of any such action, suit, or
proceeding by judgment, oxdexr, settlement, conviction,
or upon plea of nolo contendere or its equivalent shall
not in itgelf create a presumption that any

such director or officer did net act in good faith in
the reasonable belief that such actian was in the best
interast of the corporation or that he had reasonable
grounds for belief that such sction wasg unlawful;

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

or having been a director, officer, employee ox
agent of the corporatioen, or of any other corpora-
ticn, partnership, joint venture, trust, or other
entarprige which he sexrved as such at the request

of the corporation, against the reascnable expentes,
ineluding attorney's fees, actually and necessarily
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incurred by him in connection with the defense or
settlement of such action, ox in conneciion an appeal
therein, 1f such person acted in good faith and

in the reasonable belief that such action was in

the bhegt interest of the corporation. Such perscn
shall not be entitled to indemnification in relation
to matters as to negligence or misconduct in the
performance of his duty to the corporation unless, and
only to the extent that, the court, administrative
agency, or invesgtigative body before which such
action, suit, oY proceeding is held shall decermine
upon application that, despite the adjudicacicn of
liability but in view of all circumstances of the
case, such persen is fairly and reasonably entitled
to indemnification for such expenses which such
tribunal shall deem proper, '

{e} To the extent that a director, ofiicer, employee
or agent of a corporation has been successful on tke
merits oy otherwise in defense of any action, suit,
or proceeding referred teo in Paragraph {a) or (b), or
in any defense of any claim, issue, or matter therein,
he shall be indemnified against the reascnable
expenses, including attorneys' fees, actually and
necessarily incurred by hin in connection therewith.

(8} If a determination is made that indemnification
of the director, officer, employes, or agent is
proper in the circumstances because such person has
met the applicable standard of conduct set foxth

in paragrzph (a) or (b), unless indemnification is
ordered by the tribunal before which such action,
suit, 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, sult, or proceeding, oxr
by the shareholders who were not parties to such
action, suit or proceeding.

{15) Pay expenszes incurred in defending any actiomn,
suit or proceeding in advance of the final dispositien of
such action, sult, or proceeding as authorized in the wmanner
provided in Paragraph (d) of Subsection (14} upon receipt of
an undertaking by or on behalf of the director, officer,
employee, or agent to repay such amount unlgss it shall
ultimately be determined that he is entitled to be
indemnified by the corperation as authorized by this

section.

(16) Indemnify any person, if the requirements of
Subsections (14) and {:5) are met, without affecting any
other rights &to which those indemnified may be entitled
under any By-lLaw, agreement, vote of shareholders ox
disinterested directors, or otherwise, both as te action in

8r:2T
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another capacity while holding such office and shall contin-
‘ue ag to a person who has ceased Lo be a director, officer,
employee, or agent of the corporation and shall inurxe to the
benefit of the heirs, executors and administrators of such a

persan.

{17} Purchase and maintain insurance on behalf of any
person who is cr was a dire¢tor, officer, employee, or agent
of ancther corporaticn, partnership, joint venture, trust or
other enterprise agajnst liability asserted against him angd
incurred by him in any such capacity or arising ouvt of his
status ag such, whether or not the corporation would have
the power to indemnify him mgainst such liability umder the
provisions of Subsectien {12).

(19) Enter into general ©parinershinps, limited
partnerships (whether the corporation be a limited or
general partpexr), joint ventures, syndicates, ©pools,

associations, and other arrangsments for carrying on one or
more of the purpcses set forth in its Articles of
Incorporaticn, jointly ¢r in common with others, so long as
the participating corporation, person, or asscciation would
have power to do so alona.

ARTICLE IV
CARTTAL STOCK
L) This corporation shall be authorized to have

outstanding at any time a maximum of 6,000 shares cf stock
of the par value of $1.040.

(2) Shares of stock may be issued in consideration of
the payment of the entire purchase price or only part of the
purchase price, as may be determined by the Bozrd of
Directors which payment may be made in cash, property, or in
services. Bhares issued in ¢onsideration of the payment of
only part of the purchase price:

{a) shall be subject to calls thereon, in amcounts
and at such times as the Board of Directers way
determine until the whole therecf shall have heen
paid; and

(b) shall participate in dividends upon the basgis of
the amount actually paid on the respective shares: and

(c¢) Certificates issued therefor shall bear endorse-
ment as to the actual amount paid therecn.

(3} No stock in thig ocorporation shall ke s0ld 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 its principal office,
setting forth a desire to sell such stock, together with the
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price, terms and conditicens upon whizh gaid stock shall be
offered for sale. The corpeoratien, if it elects, or its
stackholders, if it shall not elect, shall have ap exclusive
right to purchase said stock at the vrice and upon the terms
and conditions set forth in said potice at any time within
thirty (30) days of the corperaticn's receipt thereof. Upon
failure ©of the corporation or its stockholders to exercise
such rights within such thirty (30) day period, said stock
may be offered Ior sale £o pthers, but only at the price and
upon the terms and conditioche stated in said notice,

(4) Anything to the contrary notwithstanding, the
original subscribers hereto shall, prior to issug of
certificates therefor, have the right to asgign their stock
subscriptions without regard te the limitations on stock
transfers containad in Secticm (3) above.’

ARTICIE ¥
TERM OF EXISTENCE

This ecorporation shall exist perpecually.

ARTICLE VI
DIRECTORS
(1) The business of this corporation shall be

conducted by a Beoard of Directors consisting of one or wmore
Directors.

{2) Members of the Board cof Directors 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
equipment if used so that all persons participating in the
meeting can hear each other. )

{3} The names and street addresses of the members of
the first Board of Directors of thisg eoryporarion, who shall
nold office for the firstc year of its existence or until
their successors are elected and qualified are as follows:

NAME ADDREESS
CLARA IREGUIL CARRERA 13 NO. 48-15

OFICINA 301
BOGOTA COLOMBIA

&F:CT +BEZ-28-03q
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ARTICLE VII

OFFICERS

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

President, Vice-Pres. CLARD IREGUI
Secretary & Treasurer CARRERA 13 NO. 45-135
OFICINA 301
BOGOTA, COLOMBIA

ARTICLE VITHY
STREET ADDRESS AND DESIGNATION OF REGISTERED AGENT

V¥ & V INVESTMENT GROUP, INC., desiring to organize
under the laws of the State of Florida, has designated its
principal office gt 1200 Brickell Avenue, Suite 1440, Miami,
FL. 233131, and hag named as its initial Recgistered Agent,
Manuel A. Ramirez, whose address is 1200 Brickell Avenue,
Suite 1440, Miami, Floxida 33131,

TICLE TX
SUBSCRIBERS:

The name and addresgs of the Subscriber &0 thesge
Articles of Incorporation is as follaws:

NAME ADDRESS
MANUEL A. RAMIREZ 1200 Brickell Avenue, #1440

MIAMI FL 33131

ARTICLE X
CCMMENCEMENT OF CORDO p BXT &)

In accordance with the provisions of Section 607.167,
tha effective date of incorporation is specified to be the
the YM? dey of DECEMBER, 2004 which is the date on which

these Articles have besen subscribed and acknowledged.

WITNESS my hand and official seal this éL day of

| \ J/L'-ﬂ

VENOEL' A. RAMIREZ, T
Subscribexr

&F: 2t
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STATE OF FLORIDA )
COUNTY QF DADE )]

BEFORE ME, the undersigned authority, this day of
DECEMBER, 2004, perscnally appeared, MANUEL A. RAMIREZ, to

me well known to be the person who executed the abova and
foregoing Axticles of Incorperation of V & V INVESTMENT

GROUP, IRC., and who states that he executed the same for
the purposes therein expressed.

SWORN TO 2AND SUSSCRIBED before wme this day of

DECEMBER, 2004.
“ %:ﬁm u&.@uﬂwﬂ

Notary Public

My Commission Expires:

1«, Patricia Averhoff
% :Comm_wwr =DD36154g
§impues: OCL 18, 2008

L Bolded
“t r{nnl Adlmaiia lnndln% Ine,

3‘;*:%
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CERTIFICATE OF DESTCNATION

REGISTERED AGENT/REGISTERED QOFFICE

Purguant teo the preovisions of section 607,030, Floridas
Statutes, the undersigned corporation, organized under the
laws of the State of Florida, submits the £allewing
statement 1in designating the registered office/registered
agent in the state of Florilda.

1. The name of the corporation is V¥ & V INVESTMENT
GROUP, INC.

2., The name and addresgs of the registered agent and
office is: MANUEL A, RAMIREZ, 1200 Brickell Avenue, Suite
1440, Miami, Florida 33031.

Subscribey

i&’aM
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ACKNOWLEDGMENT OF REGISTERED AGENT

I, MANUEL A. RARMIREZ, having bkeen named to accept

Service of Procesgs for Vv & VYV INVESTMENT GROUP, INC., A

FLORIDA CORPORATION, at the place designated in Article VII

of the artached Articles of Incorporation, I hexeby accept

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

provigions of said act relative to keeping open said office.

DATZD this "> day of DECEMBER, 2004.

MANUEL A.® RAMIREZ,
Registered Bgent
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