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ARTICLES OF INCORPORATION OF: ';_' e
BRAZILIAN CAFE RESTAURANT INC. 5 @
o

The undersigned subseriber to thege Articles of
Incorporation is a Natural Person competent to comtract and
bershy form a Corporation for profit under Chapter 607 of
the Florida Statutes.

ARTICLE I - NAME _

The name of this corporation iz
BRAZILIAN CAFE RESTAURANT INC.
{hereinafter, “Corporation”)

ARTICLE IT — DURATION / THRM OF EXISTENCE .
This corporation shall have perpetual existence commencing

on the date of the filing of theses articles which the
Department of State.

ARTTICLE IIT — WATURE / PURPOSE OF BUSINESS .

This corporation may engage in any activity or businees
permitted under the laws of the United States and of thie
state,

ARTICLE TV CAPITAL STOCK )
IV.: This Corporation is authorized to issus 1,000 sgharas

of $1.00 per wvalue commen stock that shall e designated
to “Commnon Shareg” .,
IV.2 No holder of sharesz of stock of any class shall have
any preemptive right to subscribe to o purchase any
additional shares of any class, or any bonds or convertible
securities of any nature; provided, however, that the Board
\ht? of Director({s) may, in authorizing the iseuance of gshares of
)a,f’/f’ stock of any clamgs, confer any preemptive right that the
/g?ﬂF’ Board of Director(s) may redeem advisable in connection with

such issuance.

IV.3 The Board of Director(s) of the Corporaticon may
authorize the issuance from time to time of shares of its
stock of any. class, whether now or hereafter now or
hereafter authorized, for such censideration as the Board of
Director{s) may redeem adviaakle, subjeat to guch
restrictions of limitations, if any, as may be set forth in
the bylaws of the Corporation.

1vV.¢ The Board of Director(s) of the
Restated Articles of Incorporation, classify or reclassify
any unissued stock from time to time by setting or changing
the preferences, conversions or other rights, voting powers,
restrictions, limitations am to dividends, qualifications,
or term or conditions of redemption of the stock.

Corporatlion may, by




’ MAB—O%—?DDQ TUE 12:4% AM FROM: FAX: PAGE 4

AIUDIT WNOMBER (((HOZ0000D48454 7)))

ARTICLE V. LOCATION ) _

The sStreek, dddress, City and State in which the principal
offices of the corporation are to be located are 829 g oFF
Btreet, dSuite # LO0L, Deerfield Seach, FL 33441, The Board of
Directors may from tcime t¢ time designate such other address
and place for the principal ocffice of this gorporation as it
may gee it

ARTICLE VI SUBSCRIBERS . L .

The neme and atreet addresses and the number of shares of
stock, subscribe to by each person migning these Articles of
Incorporation ars:

NiME ADDRESS SHARES
ATMIR M. DOE SANTOS 2400 NE 15™ ave 50%
President / Hecretary POMPANDC BEACQT, FL 33064

ELIZABETH M. PINHO 4821 SW 297 AVE 50%
Vige~Prasident/ Toeasurar FT', LATLDERDATLE, FL 33312

ARTICOLE VI AMENDMENT B B o

Thege articles of Incorporation may be amended in the manner
Provided by law. Every amendment shall be approved by the
Board of Directors, Proposed by them to the stackholders and
approved at a stockholdera wmeeting by a majority of the
stock antitled to vote thereon, unless all the Directors and
23l the stockholders sign a written statemens manifegting
thair intention that a certalm amendment to these Articles
of Incorporation bhe made.

ARTICLE VIIYI LIMITATIONS ON CORDORATE STOCH.

1. No' sharsholder can enter intoc a voting trust agreement or
any othexr type agresement vesting another person with the
auvthority to exercise the voting power of any or all of
hims stock. .- -

2. If eny officer, shareholder, agent or employee of this
corporation who has been rendering professional services
te the public becomes legally disgqualified to render such
services within the atate of Florida, or i1g elected to =&
public office ar accepts employment that, pursuant to
existing law, places wegdtrictions or limitations upon his
continued rendering of sguch professcional serxvices, he
shall gever all employment with, and financial interest
in the corporation.
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3. No shareholder of the dCorporation may pell or transfer
his stock in  thias corporation except to another
individual who is eligible to ke a shareholder of the
corporation.

ARTICLE IX POWER OF CORPORATION

The Corporation skall have the same powers as an Individual
£o do all things necessary or convenient to carry out its
business affairs, subject to any limitations or restrictions
imposed by applicable law or these Arcicles of
Incorporation.

ARTICLE ¥ INDEMNIFICATION L. ‘ -
The corporation ghall Iindemnify any office or dirscter, Eo
the full extent permitted by law.

ARTICLE XI DISSOLUTION . ) - o .
The corporation may be dissolved at any time on the
affirmative vote or the holders of at least twe thirds (2/33
of the outstanding shares of the corporation entitled to
vote thereon. On disscluticon the corporate property and
asgets shall, after payment of all debts of all debt of the
corporation, be distributed to the shareholders pro-rata,
each shareholder te participate in direct proportion to the
number of shares held by him.

ARTICLE XTI REGISTERED OWNERS

The Cotporation, to the extent permitted by law, shall bhe

entitled to treat the person in whose name any slare or -
right is registered on the books of the Corxporation as the

owner thereto, forxr all purposes, and except as may be agread

in writing by the Corporation, the Corporation shall not be

bound to recognize any eguitable or other claim to, or

interest in, such share or right on the part of any other

rerson, whether or net the Corporation shall have notice

Eﬁ%wﬁe therecs.
ARTICLE XITII INITTAT, REGISTERED OFFICE/ACGENT & INCORPORATOR R
The street address of the initd

al registered office of this
corporaticn is 2829 BSE S™ STREET SUITE % 101, DEERFIELD
BEACH, FL 33441, and the name of the initisl regigstered
agent of this corporation at that addreas is ALMIRE M. DOS
SANTOS .

ARTICLE XIV. BYLAWS , _

The Roard of Director{s) of the Corporation shall have
power, without the assent or wote of the shareholders, to
make alter, amend or repeal the Bylaws of the Corporation,
but the affirmative vote of a mumber of Directore eqgual to a
majority of the number who would constitute a Full Board of
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Director{=)} at the time of. such action shall be neceasary to
take any action for the making, alteration, amendment or
repeal of the Bylaws. .

ARTICLE XV EFEECTIVE DATE OF INCORPODEATION . Lo

These Articles of Inacsrporation shall bhe effective
immediately upon approval of the Ssoretary of State, State
of Florida. ’

ARTICLE XVI INITIAL BOARD OF DIRECTORS OF INCORFPORATICN
This corporaticn shall have TWC (2) directora initially. The
number of Directors may be increased or diminished Erom time
to time in accordance with  by-laws adopted by the
stockholders. The name and address. or the initial Board of
Directors of this corporation is:

NAME ADDRESS

= e
ATLMIR M. DOZ SANTOS 4400 NE 15%F aAvE

Preaszident / Secretary POMPANC BEACH, FL: 33064

ELIZABETH M. PINHO . 4821 W 29T pve

Vice-Prasident/ Treazsurer FT. LAUDERDALR, FL 33312

IN WITNESS WHEREQF, the undersicgned being the original

subscribers to the capital stock hers in above named for the

rpurpose of forming a corporation to do business in the State

of Floxida, under the laws of the State of Florida, do make

5 and file thesm Articlen of Incorporation, here by declaring

A end certifying that the facts herein stated all true and do

XA agree to take the number of shares herein above get Fforth
and hereunto s=st our handes and sesals this 1 March 2002.

Vice-Prasident/ Trsasvrar
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CERTIFICATE OF DESIGNATION OF
REGISTERED AGENT AND REGISTERED OFFICE

PURSUANT TO THE PROVISIONS OF SECTION §07.0501, FLORIDA
STATUTES, THE UNDERSIGNED CORPORATION, ORGANTZED UNDER THE

LAWS OF THE STATE OF FLORIDA, SUBMITS THE FOLLOWING
STATEMENTS IN DESIGNATING THE REQGISTERED OFFICE AND

RECGTISTHERED AGENT, IN THE SETATE OF FLORTIDA .
1.The name of the codrporation is:

BRAZILIAN CAFE RESTATURANT INC!,

2. The name and address of the regizstered agent and office

ia:
=
B =
. = 23
ALMIR M. DOS SANTOS e =
- =3 Em
Pragident oot
L =5z
829 SE STH STREET SUITE # 101 8=
Rodrens = B
Sen
DEERFIELD BEACH, ¥I. 332441, o Ez:
- ity ~ State — Zip £ Sm
@ &

Having been named as registered agent and Lo accept
sarvice of process Ffor the above stated corporation at the
place degignated in this certificate, I hereby accept the
appointment as registered agent and agree to aoct In Ehis
capacity. I Further agree ro comply with the provisicns of
all gtratutes relating ro the broper and complete performance
of my duties, and I am Ffamiliar with and accept the
ebligations of my position as registered agent.

03/01/2002
{Date)

DIVISION OF CORPORATIONS
P.O, BOX 5327, TALLAIASSER, FL 32314




