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ARTICLES OF INCORPORATION Pitiz:

OF

Brazilian Gypsum, Inc.

Ths undersign incorporator hereby forms a corporation under CHAPTER. 607 of
the laws of State of Florida.

TICLE 1
NAME

The names of the corporation sbhall be, Brazilian Gypsum, Inc.
and the principal office of this corporation shall be 2335 N.W. 107" Ave. — Box133 in
the city of Doral, state of FLORIDA. ,and zip code 33172,

ARTICLE 2
MNATURE OF BUSINESS

This corporation may engage or transact i ariy or all lawfu] activities or business

permitted under the laws of the United Siates, the $tate of Florida or any other state,
county, terrdtory or hation,

ARTICLE 3
CAPITAL STOCK

The maximum number os shares of stock that this corporation is authorized to
have outstanding at any one time is 1000 baving $ 1.00 par valuc per share.
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ARTICLE 4
ADDRESS

The name and street address of the initial registered agent of this corporation shall
be Elo Enterprises, Inc., 301 Crawford Blvd. #201-A city of Boca Raton comnty of
Palox Beach state of FLORIDA ,and zip code 33432

ARTICLE §
TERMS OF EXISTENCE

This cotrporation is to exist perpetually.

ARTICLE 6
DIRECTORS

All corporaie power shall be exercised by or under authority of Brazilian
Gypsum, Ine. of the corporation menaged under the direction of its Board of Directors,
subject to any limitation set forth in these Articles of Incotporation. This corporation
shall have 3 Director(s), initially. The nunober of Director may either increased or
decreased from time to time by amendment of the By Laws of the corporation in the
manner provided by law, but shall never be less than one(1). The name {5) and street
address (es) of the initial member (s} of the Board of Director (s) 1s:

PRESIDENT ALFREDO NAJA DOMINGOS
7515 N.W. 44" Street Apt# 106
Lauderhilf, FI. 33319

DIRECTOR, GESSO TREVO LTDA
Rodovia PE, 630 Km 03
Trindade, PE 56250-000
DPIRECTOR RAFAEL LUIS RUSSO CARNEIRO
122 Wimbledom Lake Dr.

Plantation, FL. 33324
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ARTICIE Y
BY LAWS AMENDMENT

The power to adopt, alter, amend or repeal the Bylaws of this corporation shall be
vested in the Board of Directors and the Sharcholders.

ARTICLE 8
IDENTIFICATION

The corporation may be empowered by resclution of the Board of Directors to
indemnify any officer or director, or any fortacr officeres or dircetor, in the manner set
out any provided for in the Bylaws of this Corporation, pursuant to the provisions of
Section 607.014 of ithe Florida Statutes, as amended.

ARTICLE 9
INFORMAL ACTION OF DIRECTORS

If a majority of the Directors severally or collectively consent in writing to any
action taken or to be taken by the corporation, and the writings evidencing their consent
are filed with the Secretary of the Corporation, the action shall be as valid as though it
had been authorized at a meeting of the Board of Directors.

ARTICLE 10
AMENDMENT OF ARTICLES

The power 1o amend these Axticles of Incorporation shall vest in the stockholders
and Directors, in the manner provided by the Florida Statutes.
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ARTICLE 11
PRE-EMPTIVE RIGHTS

Each shareholder of this corporation shall have the first right to purchase shares
(and securities convertible into shares ) of any class, kind or series of stock in this
corporation that may fromn time to time be issued (wether or not presently anthorized )
including shares from the treasury of this corporation, in the ratio that the number of
shares be holds st the time of issue bears to the total nomber of shares outstanding
exclusive of treasury shares. This right shall be deemed waived by any shareholders who
does not exercise it and pay for the shares pre-empted within thirty (30) days of receipt of
a potice in writing from the corporation, stating the prices, terms and conditions of the
issue of shares, and iniviting him to oxexcise heis pre epoptive rights. The right may also
be waived by affirmative written waive subritted by the shareholder to the corporation
within (30) days of reecipt of notice from the corporation.

ARTICIE 12
DIRECTOR CONFLICT QF INTEREST

A No contract or other tramsaciion between a corporation and one or more of jts
directors, or between a corporation and any other corporation, finm, association or
other entily, in which one or woore of its directors are directors of officers, or are
financially interested, shall be either void or voidable for this reason alone or by
reason alone that such director or dirsctors are present at the meeting of the Board
of Directors or of a conmumittee thereof which approves such contract or
transzotion, or that his or their voles are counted for such purpose:

1. Tf the fact or such common directorship, officership or financial interest is
diclosed or know to the board or commiltee, and the board or commiitee
approves such contract or transaction by vote sufficient for such putpose
without counting the vote or votes of such interested director or direciors:
or

2. If such common dircctorship, officersbip or financial interest is disclosed
or know to the sharebolders enfitled to vote thereon, and such contract or
fransaction is approved by the vote of the shareholders: or

3. If the contract ot transaction is fair and reasonable as to the corporation at
the time it is approved by the Board, a committee or the sharcholders.

B. Common or inferested directors may be counted in determmining the presence of a

quorum at a meeting of the Board of Directors or of a committee which approves
such coniract or transaction.
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ARTICLE 13
F SHAREHOLDE

Auny action of sharcholders may be taken without a meeting if consent in writing setting
forth the actions so taken shall be signed by the holders of outstanding stock havind not
less than the minimaaum mumber of votes that would be nessary to aulorize or take such
action at a meeting at which all shares entitled to vote thereon were present and voted,
and filed with the Secretaty of the Corporation as part of the corporate recirds.

IN WITNESS WHEREOTF, The undersigned incorporator has hereunto set his/her

hand and seal this 23™ day of March, 2006.
{J/V . 7

BY: l/KJ DOMINGOS
corporato

7515 N.W, 447 Street Apté 106
L.auderhill, FL 33319
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ACC D SIGN F
INCORPORATION

ELQ Enterprises, Inc. a Corporation, having been designated as the Registered Agent in
the above and foragoing Articles, is familiar with and accepts the obligations of the
position of Registered Agent under Section 607.0505, Florida Statutes.




