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LEaUU DIIAALLlr AVe .,

Suite 1440
Miami, FL 33131
FBN NO. 275784
SETELA INVESTMENTS, INC. o
¢ BATE
EFFECTIVE
\-30:3
PEEAMELE )
we, the undersigned, d¢o hereby apsogiate ourgelves
under the following Artvicles, foxr the purpose of forming a
corporation under the laws of the State of Florida.
ARTICLE T
HAME
The name of che corporaction shall be: SETELA
INVESTMENTS, INE,
ARTICLE 1T
GENERAL. NATURE . QF BUSINESS P B
£a 2
The general natuve of the business to be transacted by IR Eﬁ -1
this corporation is: ,g‘% -
. g< —m
(1) To engage in any activity or business permitted T2 o o
under the laws oOf the United sStates and the state of oo
Florida. cz—]; =
=25 -
g7 ©@
=
CORPORATE FOWERS

This <Corporation eshall have all powers now and
hereafter granted corporations for profit under the laws of
the State of Fleorida, including, but not limited to, power
co:

(1} Elect or appoint such officers and agents as its
affaire shall reguire, and allow them suiteble compensation.
(2) Adopt, change, amend and repeal By-Laws, nct
incongistent with law or its Certificate of Incorporation,
for the exercise of its corporate powers, the management,
regulation and govermment of its stocks or other evidence of
interest, and the calling and holding of meetings of its
Stockholders. ' '
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{3} Increase or diminish, by wote of its stockholders
or shayxeholders, change as the Ry-Laws may direct, the
number of diractors.

305 541 3778 P.B3-11

(4) Make and enter into all contragte necessary and
proper for the conduct of its business. - -

(5) Conduct business, have one or more officers. and
buy, hold, mortgage, sell, convey, lease or otherwise
dispose of yeal and personal (tangible and intangible)
property or any interest therein of any nature whatssoever,
in this state and in any of the several states, territories,
possessioneg and dependencies of the United S8tates, the
District of Columbia, and foreign countries.

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

{7) Acguire, take, hold, sell and dispose of patents,
copyrighte, trade marks and any licenzsez or other
interests therseunder ox therein.

(8) Acquire, take, hold, sell and convey such property
ag may be necessary in order Lo obtain or gacure payment of
any indebtedness or lisbility to it.

(9 Guarantee, endorse, pu¥chase, deal in, hold, sell,
transfey, mortgage, exchange, pledge or otherwigse dispose
cf, alone, in syndicate, or otherwige in conjuncetion with
others, the shares of the capital stock of, or any bonds,
securities or other evidences of indebtedness created by any
other corporation, asscciation, partnership, syndicate,
entity, person or govermmental, wanicipal or public
authority in thie state oxr any other state or government
and, while owner thereof, exercise all the rights, powers
and privileges of ownership, including voting rights.

(10} Purchase heold, sell and transfer shares of igs
ownl capital stock, provided that it shall not purchase any
of its own capital stock except Frem the surplus of its
assets over its liabilitiezs including capital. Shares of
its own capital stock owned by the Corporation shall not be
voted directly or indirectly or counted as ocutstanding for
the purpose of any stockholders® quorum or vote.
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(11) Contracet debts and borrow money at such rates of
interest not to exceed the lawful interest rate and upon
such terms as it or ite Board of Directors may deem
necessary or expedient and shall authorize and agree upcn,
ipgue and sell or pledge bonds, debentures, notes and other
avidencet of indebredness, whether secured or unsecured,
including obligationg which are convertible into the capital
stock of the corporation, and execute such mortgages and
other instruments upon or encumbering its property or credit
to secure the payment of money borzowed or owing by "it, as
occagion may reaquire and the Board of Director may deem
expedient; and

(a) Provide in such instruments for trangferring
Corporate property of every kind and pature
then belonging to or thereafter acguired by it,
as security for any bonds, notes, debenture or
other svidence of indebtednesa issued or debts
or sums of money owing by it; and

(b} Provide in cage ¢of the sale of any property
by virtue of any such instrument of or any
foreclosure, the party aeguiring title shall have
the same rights, privileges, grants, franchises,
immunities and advantages, in and by such
instruments enumerated or conveyed, as belonged
to and were enjoyed by it.

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

(13) Make gifts for educational, scientific or
tharitable purpcses.

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

() wWhether civil criwminal, adminlstrative, or S

investigative, other thar one by or in he right of the
corporation to procurs a judgment in its favor, brought

to impoge a liability or penalty on such person for an

act alleged to have been committed by such person in

his sapacity of director, officer, emplovee, or -
agent of the corporation, or of any other corporation,
partnership, joint venture, trust, or other enterprise
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which he sexrved as such at the request of the
corporation, against judgments, fines, amounts paid in
settlement and reasonable expenseg, including
attorneys' fees, actually and necessarily

incurzed as a result of such action, suit, proceeding,
or any appeal therein, if guch perscn acted in good
faith and in the reascpable belief that such action was
in the best interest of the corporation, and in
criminal actions or proceedings, without

reasohable ground for belief that such action was
unlawful., The termination of any such action, suit, or .
proceeding by judcwment, ozder, settlement, conviction,
or upon plea of nolo contendere or its equivalent shall
pot in itself create a presumption that any

such director or officer did not act in good faith in
the reascnable belief that such action was in the best
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 corporation to procure
a judgment in its favor by reason of hig being

or having been a director, officer, employee or

agent of the corporation, or of any other corpora-
tion, parthership, joint venture, trust, or other
enterprise which he served as such at the request

of the corporation, against the reasonable expenses,
including attorney's fees, actually and necessarily
incurred by him in connection with the defense oxr
gettlement of puch action, or in comnection an appeal
therein, if such person acted in good faith and

in the reasonable belief that such action was in

the best interest of the corporation. Such person
£hall not be eatitled to indemnification in relation
to matters as to negligence or misconduct in the
performance of his duty to the corporation unless, and
enly to the extent that, the court, adminiastrative
agency, or investigative boedy 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 indemnification for such expenses which such
tribunal zhall deem proper.

{e) To the extent that a director, officer, employee
or agent of a corporation has been successful on the
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merits or otherwipe in defense of any actien, suit,
or proceeding referred te in Paragraph (a) or (b), or
in any gefense of any claim, issue, or mattex thevein,
he shall be indemnified against the reascnable
expenses, including attorneys' fees, actually and
necessarily incurred by him in connection therewith.

(@) If a Qetermination is made that indemnification
of the director, officer, employee, or agent im
preper in the circumstances because such person has
met the applicable standard of conduct set forth

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

{15} pPay expenses incurred in defending any action,
guit or proceeding in advance of the final dispogition of -
such action, suit, or proceeding as authorized in the wannexr
provided in Paragraph (d} of Subsection (14) upcn Tepeipt of
an undertaking by oz on behalf of the director, officer,
employea, or agent te repay such amount unless it shall
unltimately be determined that he is eptitled to Dbe
indemmified by the corporation as authorized Dby this
section,

{18) Indemnify awy person, if the requirements of
subsections (14) and (15) are met, without affecting any
other rights to which those indemnified may be entitled
under any By-Law, agreement, vote of shareholders or
diginrerested directors, or otherwise, both as to action in
another capacity while holding such office and shall contin-
ue as to a person whe has ceased to be a director, officer,
employea, or agent of the corporation and shall inure to the
benefit of the heirs, executorg and administrators of such a
person.

{(17) Purchase and maintain insvrance on behalf of any
person who is or was a dirvector, officer, employese, or agent
of ancther corporation, partnership, jeoint venture, trust or
other enterprise against liability asserted against him and
incurred by him in any such capacity or arising out of his
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status as such, whether or not the corporation would have
the power to indemnify him sgainst such liability under the
provisions of subsection {(12).

(18) Enter inte general partnerships, limited
partnerships (whether the corporation be a limited or
geperal partner), Jjoint venturea, syndigcates, poels,
aggociations, and other arrangements for carrying on one or
more of the purposes set forth im its Articles of
Incorporation, jointly or in common with others, so long as
the participating corporatlom, perscn, or association would
have power to do so alone.

ARTICLE IN
CAPITAL STOCK

(1) This corporation shall be authorized to have
outstanding at any time a waximum of &,000 shares of stock
o€ the par value of $1.00.

(2) Shares of stock may ba issued in consideration of
the payment of the entire purchase price or only part of the
purchase price, as may be determiped by the Board of
Dirvectors which payment may be made in c¢ash, propexty, or in
seyvises., Shares issuved in conpideration of the payment of
only part of the purchase price:

(a) shall be subject to calls thereon, in amounts
and at such cimes as the Board of Dirxectors may
determine until the whole thereof shall have been
paid; and

(b} gzhall participate in dividends upon the bagis of
the amount actwally paid on the respective shares; and

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

(3} No stock in this corporation shall be gold or
transferred other than by cperation of law, wnless and until N
the record owner thereof shall have given written notice, by
cercified mail, to the corperation at its principal office,
setting forth a desire to aell such stock, together with the
price, terms and conditions upon which said stock shall be
offered for sale. The corporation, 3if it elects, or its
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stockholders, if it shall net elect, shall have an exclusive
right to purchase said stock at the price and upon the terms
and conditiens get forcth in said notice at any time within
cthirey (30) days of the corporation's receipt thereef. Upon
failure of the corporaticm or its stotkholders Lo exercige
such rights within suech thirty (30) day peried, said stock
may be offered for sale to others, but omly at the price and
upon the terms and conditions stated in said notice.

{4) Anything to the contrary notwithstanding, the
original subscribers herete shall, prior to issue of
certificates# therefér, have the right to assign their stock
gubscriptions without regard to the limitations on stook
trangfers contained in Sectien (3} above,

ARTICLE ¥ -

TERM OF EXISTENCR

This corporation shall exist perpetually.

ARTICLE VI
DIRECTORS
(1) The business of this corporation shall be
conducted by a Board of Directors consisting of one or more
Directors,

(2} Members of the Board of Directors or an Executive
Committee of such Board will be deemed present and may
conduct business at any meeting of such Board or Cowmittee
by means of a conference telephone or similar communication
eguipment if uged so that all persons participating in the
meeting can hear each other.

{3} The namegs and street addresses of the mewbexrs of
the firvst Board of Direstore of thig gorporation, who shall
hold office for the first year of its existence of until
their succesznrs are elected and qualified are as follows:

NAME ADDRESS

OSCAR URBERTO VIGSNARTE 1200 Brickell Avenus
‘ Suite 21440

Miami, Florida 33131
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ARTICLE VIT
OFFICERS

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

President: OSCAR UBERTO VIGNARTE
1200 Brickell Avenue
Suite 14490
Miami, Florida 33131

Secretary/Treasurer: = OSCAR UBERTO VIGNARTE
1200 Brickell Avenue
Buite 1440
Miami, Florida 33131

ARTICYR WITT
STREET ADDRESS AND DESTIGNATION OF REGISTERED AGENT

SETALA INVESTMENTS, INC., desiring tc organize under
the laws of the State of Florida, has designated its
principal office at 1200 Brickell avevue, Suite 1440, Miami,
FL. 33131, and has named as its initial Registered Agent,
Mamiel A. Ramirez, whose address is 1200 Brickell Avenue,
Suite 1440, Miawmil, Florida 32131.

ABTLILLE TX

SUBSCRIBERS:

The name and address of the Subscriber to these
Articles of Incorporation is as feollows:

NAME ADDRESS
MANUEL A. RAMIREZ 1200 Brickell awvenue
Suite 1444
Miami, Florida 33231
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ARTICLE X
COMMENCEMENT. OF. CORPORATE EXISTENCE

In aceordance with the provisions of Section 607.167,

the effactive date of, incorporation is mspacified to be the
the &E th day of , 1999, which ls the date on
which these Articles have been subscribed and acknowledged.

WITNESS my hand and cfficial sgeal this B th __gl/ay of

Loy, 19s.
Merind I divnass,

MANUEL A. REMIREZ,
Subscriker

STATE OF FLORIDA )
) ss . 8
COUNTY OF DADE )

BEFORE ME, the undersigned authority, r.his& day of
BO\IQ_XB‘ORI , 1989, personally appeared, MANUEL A. RAMIREZ,
to me well known to be the person who exeguted the above and
fovegoing Articles of Incorporation of SETELA INVESTMENTS,
ING. and who states that he executed the same for the
purposes therein expressed.

SWORN TO AND SUBSCRIBED before me this X day of

ﬂ!)\(&r_‘}kﬂ[ , las9, .

oo Mmoo

Notary Publid

My Commigeicon Expires:

* H99000030553
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Purguant to the provisions of section 607.0501, Florida
Statutes, the undersigned corporation, organized under the
taws of the State of Florida, submits the following

ptatement in Jdesignating the registered office/registered
agent in the state of Florida.

1. The name of the corporation isf SETELA ITNVESTMENTS,
INC.

2.

The name and address of the registered agent and
office is: MANUBL A. RAMIREZ,

‘Q];}‘W\:i

1200 Bzickell Avanue, Suite
1440, Miami, ¥lorida 33031, /
Qoo fefloneci o
L A. IREZ, it =
Subscriber =T 2
0 3
hE
\(\ ’L‘_Q\J P\ k) L
Date M Mo
-
c8 =
=2
ACKNOWLEDGMENT QF RERISTERED AGENT om 5
=4 C
I, MANUBL X.

RAMIREZ, having been named to accept

Service of Process for SETELA INVESTMENTS, INC., a Flerida
corporation, at the place designated in Article VII ¢f the

attached Articlee 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 office.

oaTED this {0 b day QEM 1899,

LA el

MANUBL A. RAMIREZ,
Registered Agent

H99000030553
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