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ARTICLES OF INCORPORATION
ARTICLE I -~ NAME

THE NAME OF THIS CORPORATION 19
US DIRECT ENTERPRISKB, INC

WITH THE PRINCIPAL PLACE O DUSINRSS LOCATED AT:

20532 BISCAYNE BLVD BUITE 4
AVENTURA FLORIDA 31180

ARTICLE Il - PURPOSE
THIS CORPORATION BHALL HAVE THE PARPETUAL EXISTENCE AND MAY ENGACGH IN ANY

AND ALL LAWFUL BUSINESS UNDER THE LAWS OF THE UNITED ATATES AND THE STATE
OF FLORIDA,

ARTICAE 11l — CAPITAL STOCK

' THIS CORPORATION 18 AUTHORIZED TO I35UE 1000 SHARES OF ONE DOLLAR (8 1.49)
PAR VALUB COMMON STOCK. - -

ARTICLE IV — PREEMPTIVE RIGHTS

ZVERY SHARZHOLDER, UPON THE SALE FOR CASH OR ANY NEW COMMON STOCK OF TIS
CORPORATION, SHALL MAVE THE RIGHT TO PURCHASE THEIR PMRO RATA SHARE (A3
NEARLY AS MAY BE DONE WITHOUT I$SUANCE OR FRACTIONAL SHARES) AT THE PRICE
AT WHICH IT IS OFFERED TO OTHERS. :

ARTICLE V - INITIAL REGISTERED OFFICE

THE STREET ADDRESS OF THE REGISTERED OFFICE OF THIS CORPORATION I8

20533 DIBCAYNE ALVD SUITE 4
AVENTURA FLORIDA 23180

THE NAME OF THE INITIAL REGISTERED AGEINT OF THIS CORPORATION IS:
MARIA TERESA SAULNIER DE PIRRRELEVEE BRAGANCA

141 L K 30¢ AVE TR FLOOR
. MIAML, F1. 1133 ORSTI3-E311

H96000013542
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ARTICLE V1 = INITIAL BOARD OF DIRECTORS

THIS CORPORATION SHALL HAVE 1  DIRECTOR(S) INITIALLY, THE NUMBER O¢
DIRECTORE MAY BE BITHER INCREASED OR IMMINISHED FROM TIME TO TIME THE BY-
LAWS, BUT SHALL NEVER BE 1288 THAN ONE (1). THE INITIAL DIAECTOR(E) OF THIS

CORPORATION I8/ ARE: |
MARIA TERESA GAULNIER DE PIERRELEVEE BRAGANCA - PRESIDENT

-

ARTICLE Vil - INCORPORATOR

THE NAME AND ADDAESS OF THE PERSON SIONINQ THIS ARTICLE 18:

MARIA TERESA SAULNIER DE PIBARELEVEE BRAGANCA
20533 PISCAYNE ALVD SUITR 4 ;
AVENTURA PLORIDA 33180

ARTICLE VIiI - INDEMNIFICATION

THE CORPORATION SHALL Mmmmmmmmm S
mwmnmmmmmmmwuw : :

" ARTICLEIX - MANAGIMIN'I‘ OF COIPOMTION lHA“IIOl.DlI!

mmnmumummnu umnlmlmor AN'D o
MWMMMGWM“M”MMM N

mncux-w LAWS
THE POWER TO ADOPT, mmmmsnmsmu WEN'IHB ‘
mnonmmummmmomn .

IN WITNESS WHEREOF, THE ummmmmmm |
ARTICLES OF INCORPORATION THIS . TH mror llm . OFmme

SA1 NE 1. Avernud « Sulsd 206 - Miswl, Floskdn 23133 - Tel: (303) 312 &340 Faxn’ (305) 37D 7307 « Rmall- Mlm lm.—- "
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CERTIFICATE DESIGNATING THE ADDRESS AND AN
AGENT UPON WHOM PROCESS MAY BE SERVED

WITNESSETH:

THAT UB DIRECT ENTERPRISRS, INC

ORGANIZE UNDHR THE LAWS OF THE STATE OF FLORIDA, WHICH WILL MAVE ITS
PRINCIPAL OFFICEINTHE COUNTY OF  DADE , STATE OF FLORIDA
HABS APPOINTED: _

MARIA TERESA GAULNIER DE PIERRELEVER BRAGANCA
.AS ITS AGENT TO ACCEPT SERVICE OF PROCESS WITHIN THR STATE.

ACKNOWLEDGMENT: !

HAVING BEEN NAMED BY THE FIRST BOARD OF DIRECTORE OF:
US DIRECT ENTERPRISES, INC

TO ACCEPT mv:awmummmsmmmma

APPLICABLE PROVISION OFF THE FLORIDA STATUTES,

TR 24TH  pavor nmuan

1Y ML 30, Averas - .I"llm Misml, Flarids 33133 . Tl; lm]:nfﬂll Fax; (Au3) 303 1207 - E-mal: intermct’ Ium 1224 enmpusivr.oom . - . ’ .
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STATE OF FLORIDA)
)
COUNTY OF DADE )

BEFORE ME, A NOTARY rumc'mnmm TO TAKE ACKNOWLEDOMENTA IN STATE
AND COUNTY AET FORTH ABOVE, PERSUNALLY APPLARED:

MARIA TEREGA SAULNIEKR DE PYERRELEVEE BRAGANCA
« KNOWN TO MB TO BE THE PEREON WHO EXECUTRED THR FORRGOING ARTICLES OF
_INCORPORATION, AND HE ACKNOWLEDGED BEFORE ME THAT HE EXECUTED SAME.

IN WITNESS WHEREOF, [ HAVE HEREUNDER SET MY HAND AND AFFIXED MY OFTICIAL
SEAL, '

IN THE STATE AND COUNTY AFORESAID
THIS 24T DAYQr GSEPTENDER

5.0

NOTARY PUBLIC
STATE OF FLORIDA AT LARGE
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SPECIFIC POWER OF ATTORNEY

O 1T KNOWLBDGED, TMAT |, MARIA TERESA SAULNIER DE PIERRELEVEE QOF

MIAMI JFL, THE UNDIRSIGONED, TO HHREDY QRANT A
LIMITED AND SPECIFIC POWER OF ATTORNEY TO B & L BUSINESS LEGAL, INC, OF
MIAML FL ~ AS MY ATTORNBY-IN-FACT,

SALD ATTORNEY-IN-FACT SHALL HAVE FULL POWER AND AUTHORITY TO
UUNDERTAKE AND PERFORM ONLY THE FOLLOWING ACTS ON MY BUHALF: MANAGE 'THE
PROCEDURES IN ORDER TO OBTAIN FEIN #, ANY KIND OF BUSINESS LICENSES, INQUIRE
ABOUT LIABILITIES WITH THE 1. R. 8, FLORIDA DEPARTMENTS, CUSTOMS, AND ANY
OTHER OOVERNMENTAL OFFICE. THE AUTHORITY HEREIN SHALL INQLUDE SUCH
INCIDENTAL ACTS AS ARE REASONASLY REQUIRED TO CARRY CUT AND PRRFORM THE
SPECIFIC AUTHORITIES (GRANTEL HANBIN,

MY ATTORNEY-INFACT AGREES TO ACCEPT THIS APPOINTMENT SUDJECT TO ACT
AND PERFORM IN SAID FIDUCIARY CAPACITY CONSISTENT WITH MY BEST INTEREST Al
MY ATTORNEY.IN-FACT IN THIS DISCRETION DEEMS ADVIEARLE.

THIS POWER OF ATTORNEY 15 RFFECTIVE UPON EXECUTION, Ti§ POWER OF
ATTORNEY MAY DE REVOKED BY MB AT ANY TIME, AND SHALL AUTCMATICALLY BE
REVOKED UPON MY DBATH, PROVIDED ANY PERSON RELYING ON THIS POWER OF
ATTORNEY SHALL HAVE PULL RIGHTS TO ACCEPT AND RELY UPON THE AUTHORITY OF
MY ATTORNEY-IN-FACT UNTIL IN RECEIPT OF ACTUAL NOTICE OF REVOCATION.

SIGNED UNDERSEALTAIS 24TH  paygr BEPTEMBER 1%,

. Lde P
MARIA TERESA SAULNIER P. BRAGANCA
STATE OF FPLORIDA B.3.8 595-21-7986
COUNTY OF DADE \
On 09 / 24 / D& beforewme, ELYANE RECHTINGEIR pursocally, appoared:

MARIA TERESA BAULNIER DE PIERRELEVEE HRAGANCA

Persomally known [0 me {or proved (0 me on the besis of satisibctory svidence) o be the personds) whose
namoCa) I8/ are sabecribed o the within instremont and scknowlodged 1o mo thal be / she / they exocutod
the same in Lig/harAheir suthortzad capacity (ics), and thal by his / her / their signalure(s) on the
{nstrument the person{s), or The entily upon behall of which the petsen(s) acted, cxecuied the sinument,

WITNESS MY HAND W

Signaure

Ty
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or
U8 DIRECT RNTHERPRIGES. INC,

The Certifiocate of incorporation of

Florida charter # / DOCUMENT ¢ P96000080140, heretofore a proved
and flled in the office of the Secretary of State of Florida, on
SEPTEMBER_26. 1996 1s hereby amended in the following particular:

ARTICLE # VI- INITIAL BOARD OF DIRNCTORS

The corporation via majority vote of stockholders and board of
directors ELECTS TO THE POSITION OF VICE PRESIDENT MARCIA FRANCA
RIBBIRO OF 130 SOUTH SHORE DRIVE, APT. 4D, MIAMI, FLA. 33141 as of
the 15TH day of Octobar, 1996;

The corporation via majority vote of stockholders and board of
directors ELECTS TO THE POSITION OF Secretary ANDREA CARVALHO OF
130 SOUTH SHORE DRIVE, APT. 4D, MIMAI, FLA. 33141 as of the 15TH
day of October, 1996;

The corporation as of this amendment shall have thre¢3) directors,
that being:

MARIA TERESA SAULNIER DE PIERRELEVEE BRAGANCA, PRESIDENT
MARCIA FRANCA RIBEIRC, VICE PRESIDENT.
ANDREA CARVALHO, SECRETARY

‘JISSVHY TIVL
HESELNEN
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I, the undersigned, being the President of mn_n;nngm_lnzlnsekﬁlﬂi
INC. hersby certify that the Board of bDirectors of the corporation
AND BHAREHOLDERS did unanimously approve and recommend, at a

mesting duly ocalled for the purposs, that the Artiocles of
Incorporation of , herstofore filed and

approved in the office of the Saoretary of Btate, Btate of Frlorida,
on the , be amended in the manner set

_26TH day of SEPTEMBER 199¢
forth in the attached page and 4id propose said amendment to the
stookholders of the corporation who unanimously approved the

amsndments.

WE DO FURTHER CERTIFY that at a meeting duly ocalled for that
purposs, a majority of stockholders of the corporation 4id approve

the foregoing amendment on the A3TH day of OCTODER 199§.

IN WITNESS WHEREOF, the President/Secretary of the corporation has
hersunto affixed his signature, and also affixed the corporate seal

thins

. VALNO, BECRETARY
y e § ale B e, FLD GaeB7Y.000.6 47 6£5 -0

MARIA TERESA SBAULNIER DB PTSRRELEVER BRAGANCA, President

STATE OF FLORIDA B/ 5L PAssrng o 2006y8

COUNTY OF DADE Beel

I DO HEREBY CERTIFY that on this day, before me a Notary Public
duly authorized in the State and County above named the take oaths
and acknowledgements, personally appeared NARIA TBRESA BAULNIER DE

PIERRELEVEE BRAGANCA, President AND ANDREA CARVALHO, BECRETARY, of
to me well known to be the individual

US DIRECT ENTERERRISES, INC.

described in and who executed the foregoing Amendment to
Certificate of Incorporation and acknowledged before me that the
matters and things contained therein are true, and they did execute
the same for the purposes therein expressed.

WITNESS my hand a_diigzé&ip the County and State named above, this
theldud day of ¢ , 1996,

MY COMMISSION EXPIRES: fZ.,f,J /$ 2000 M%-Lﬁﬂv

_~"NOTARY PUBLIC
- Notarial seal

SUSSIE DE LA FLOR

k 5% MY COMMISSION # OC BTT545
2 L] DIPIRES frgat 15, 2000
TN Bonoas Thny ttary Pube Undaweia
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ARTICLES OF INCORPORATION R
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U 8 DIRECT ENTERPRIPES. INC. Lo O
2, v

3

Pursuant to the provisions of section 607.1006, Florida Btatutes,
this corporation adopts the following articles of amendment to its

articles of incorporation:

The Certificate of incorporation of
, heraetofore approved

and filed in the office of the Secretary of State of Florida, on
SEPTEMBER_ 26, 1996 is hereby amended in the following particular:

ARTICLE  BOARD OF DIRECTORE

Marcia F. Ribeiro, Vice President, Director has resigned effective
and will no longer be a director of tha corporation.

Andrea Carvalho, Secraetary, Director has resigned effective
i / ¢/ /97 and will no longer be a director of the corporation.

Alexandre Martins of 20533 Biscayne Blvd., Suite 4400, Aventura, FL
33180 has been elected to the positions of Vice President and
Secretary effective _ "2/ #/ /97.

i o JAEE;II




I, the undersigned, being the President and Secretary of US DIRECT
hersby certify that the Board of Directors of the

ENTERPRISES, INC.
uorporltionfqgn SHAREHOLDERS d4i4 unanimously approve and recoamend,
on tha i , at a mesting duly called for
the purposs, that the Articles of Incorporation of

., herstofors filed and approved in the office of
the Becratary of Btate, Btate of PFlorida, on the
SEPTENBER 1996, be amended in the panner set forth in the attaohed
page and did proposs said amendment to the stockholders of the
corporation who unanimously approved the amendments.

WE DO FURTHER CERTIFY that at a meeting duly called for that
purpose, a majority of atockholdsrs the corpgration did approve
the foregoing amendment on the _ // ay of vLy 1997.

IN WITNESS WHEREOF, the President/Becretary of the corporation has
horcuntuf!ixod hig.signature, and alsc affixed the corporate seal
this I! day of but.“l 1997 .

ATTEST!

> tm&» TNV S, ;R W 'x
President Becretary\./
Maria T. Braganca Alexandre Martins
STATE OF FLORIDA
COUNTY OF DADE

I DO HEREBY CERTIFY that on this day, before me a Notary Public
duly authorized in the State and County above named the take oaths
and acknowledgements, personally appeared MARIA T. BRAGANCA, PRES.
. VP/Secretary of
to me well known to be the individual described in and who executed
the foregoing Amendment to Certificate of Incorporation and they
acknowledged before me that the matters and things contained
therein are true, and they did execute the same for the purposes

therein expressed.

WITNﬁ@g my hand and seal the County and State named above, this

the day of ___ MAZ1/% , 1997.

MY COMMISSION EXPIRES:

NOTARY PUBLIC
Notarial seal




Oflice Use M
CORPORATION NAME(S) & DOCUMENT NUMBER(S), (if known):

— (Covporetion Name) ~{Docwam #)

TCorporaiion Rasee) !

{Corporaiion Nade) (Documemt ¥}

T (Comporsiion Name) {Dccument ¥)

Owakin O pickuptime O Curtified Copy
Omios DOwawie  Ulrroocopy O Cortisicate ot

GZEW 011N 16




Tuzsuant %o the previsicas of sestien $07.10086, Flerida Statutes,
mmmnmuunuumusu

this corxporation
artieles of incezperetion’

The Osstificats of incorporatioa of

» hereto
of ltlt. of Yler s O
folloving partioular:

mmnma , Vice President, Director has veaigned effective ;
vill no lenger be a directer of the corporstion. o

wm secretary, Director has res effective
and will ne longer be a director of the corporation.

nm Martins of 20833 w Blvd., Suits 4400, Aventure, FL o
33180 has been clug the positions of Vice Presideat and q
Secretary effective /97, S




X, the uadersigned, deing the President and Seeryetary of UL DIARCY
sertify that the Deard of Diresters of the

urmnt oh ] did vasninsusly agpreve and reccumead,
the puiy L Tl YL irperative of M. piac:
| ING,, heretefere filed and th the SiT 00 of

the Sesxetary of Otate, State of Flerida, ea tha_ifih fay af
_ﬂu.umummmumumnw
page and 4id prepess said smendncat to the steshhelders of the
cerperation wvhe usanimeusly appreved the anendneats.

WS DO FURTNER CERPIPY that at & mesting Suly ecalled fer that
purpese, a majerity of steskhel the tien 4id appreve
the foregeing amendneat ea the Mrﬁ” — 2.

IR WITHDGS "-llﬂ. the n-lh&w of t:o.. umutt:n has
heyeus ixed ture oo affized sexperate seal
YT T R [T T

ATTRIT:
x ; ? R
dont ' Sesretary
Maria T. Braganca Alexandre Nartins

1 DO NERRBY CERTIFY that on this day, before me a Motary Public
duly authorised in the State and County above named the oaths

and acknovliedgements, p:’uouuy ano:nﬂ
-

MARIA 2. BRAGANC),. PRES.
AMD ALKEANDRR MARTING, YP?/Secretary W—m
to me vell known to be the individual descr and who exscuted

the foregoing Amsndment to Certificats of Incorporation and they
mxmuem-memnmummmm
therein are true, and they did executs the same for the purposes

tharein .
ay hand the County and Stats named above, this
the day of e 1997,

NY COMMIBSION EXPIRES:

NOTARY FUBLIC
Notarial seal




