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ARTICLES OF INCORPORATION
OF
CHAMBER OF ESUSA — CHAMBER OF COMMERCE, INDUSTRY, &
GOVERNMENT RELATIONS OF ESPIRITO SANTO, BRAZIL, INC.
A NON-PROFIT CORPORATION

ARTICLE I - NAME

The name of this corporation is CHAMBER OF ESUSA - CHAMBER OF
COMMERCE, INDUSTRY, & GOVEERNMENT RELATIONS OF
ESPIRITO SANTO, BRAZIL, INC.

ARTICLE IT - PRENCIPAL ICE

The address of the priacipal office of this corporation is 373 SW 10™ PLACE, SUITE #1035, DEERFIELD
BEACH — FL 33442 and the mailing address is the same.

ARTICLE HI - PURPOSE QF THE CORPORATION

Developing and prospecting a better relationship between Brazilian and American markets.

ARTICLE IV - MANNER OF ELECTION OF DIRECTORS

The manner in which the divectors are elected or appointed is stated in the by-laws

ARTICLE V- BOARD OF DIRECTORS

TAX FREPARATION & 1261 E Sample Rd, — Pompano Beach, FL 33964 Fhone {354} 782-4000 — Fax {$54} 782-825%
ASCOURTING STRVMCED 3929 N Federal Hwy — Pompano Begch, FL 33064 Phone {3547 5453220 — Fax (954} 545-8118
TAX HIOLISE W/ 11501 5 Cleveland Ave Ste 6 — Ft. Myers, FL 32507  Phone {(239) 4180819 — Fax {230} 274-9529
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This time, the officers of the corporation will serve until the board lects others, The board éE Directors is:

MARIO A, IMBROISI - PRESIDENT
WALMIR L. CUNHA ~ VICE-PRESIDENT, TREASURER
CARLOS A. PEREIRA - VICE-PRESIDENT, SECRETARY

ARTICLE VI - INITIAL REGISTERED AGENT AND STREET ADDRESS

The name and address of the registered agent of this corporation are:
TAX HOUSE CORPORATION

1261 E. SAMPLE ROAD
POMPANQ BEACH, FL 33084

ARTICLE VIl - INCORFPOQRATOR

The nams {5} and address {es) of the incorporator {5} of this corporation is {are):
MSRICG A, IMBROIS]

373 3W 10tk PLACE SUITE #1035
DEERFIELD BEACH, FL. 33442

ARTICLE VI - TERM OQF EXISTENCE

The period of duration of this corporation is perpetual.

TICLE IX - QUALIFICATIONS OF MEM it

The categories of membership, qualifications for membership and the manner of admission shall be set forth
in and regulated by the By Laws of the corporation.

ARTICLE X -~ VOTING RIGHTS

TAK FREFSRATIZN & 1363 E Sample Rd. — Pompano Beachy, FL 33024 Phone (954} 782-£000 = Fax {954} 701-3252
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Members of the corporation will have such voting rights as are provided in the By Laws of the Corporation

ARTICLE X7 - LIARILITIES FOR DERTS

Neither the mewbers nor the members of e Board of Directors or officers of the Corporation shali be

{iable for the debts of the Corporation.

ARTICLE XIT - AMENDMENT

These Articles of Incorporation may be amended in the manner provided by Law. The Board of Director-
proposed by them to the Members, and approved at a2 Members mieeting by a majority of the Members,
uniess zll the Directors and all the Members sign a written statement manifesting their intenfion that a

certain amendment of these Articles of Incorporation be made, shall approve every amendment.

ARTICLE XEIF - INDEMNIFICATION ] .

The Corporation shall indemnify a director or officer of the Corporation who was wholly successfil, on the
merits or otherwise, in the defense of any proceeding to which the director ot officer was a party because
the director ot officer is or was a director or officer of the Corporation against reasonable atiorney fees and
expenses incurred by the director or officer in connection with the proceeding, The Corporation may
indemnify an individual made a party to a proceeding because the individual is or wes a director, officer,
emmpioyee or agent of the Corporation against Liability if authorized in the specific cass zRer determination,
ir the manner required by the board of directors, that indemnification of the director, officer, employes or
agent, as the case may be, is permissible in the gircumstances because the director-, officer, employee or
agent has met the standard of conduct set forth by the board of directors. The demaification and
advancement of attorney fees and expenses for directors, officers, employees and agents of the Corporsation
shall apply when such persons are serving at the Corporation’s request whils a divester, officer, employes or
agent of the Corporation, as the case may be, as a director, officer, partner trustee, employee or 2gent of
another foreign or domestie Corporation, partnership, jeint venture, trust, employee benefit plan or other

enterprise, whether or not for profit, as well as in their official capacity with the director or officer is or was
2 director or Corporation. The Corpotation also may pay for or reimburse the reasonable atiorney fees and
expenses incurred by a director, officer, employee or agent of the Corporation whe is a party to 2
proceeding in advance of final disposition of the proceeding. The Corporation also may purchase and
maintain nsurance on behalf of an individual erising from the individual's status as a director, officer,

employes or agent of the Corporation, whether or not the Corporation wourld have power to indemnify the
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individual against fhe same liability under the law. All references in these Articles of Incorporation are
deemed to include any amendment or successor thereto, Nothing contained in these Articles of
Incorporation shall limit or prechude the exercise of any right relating to indemmnification or advance of
attorney fees and expenses o any person who is or was a director, officer, employes or agent of the
Corporation or the ability of the Corporation otherwise to indemnify or advance expenses to any such
person by contract or in any other mammer. If any word, clause o sentence of the foregoing provisions
regarding indemmification or advancement of the attorney fees or expenses shall be held invalid as contrary
to law or public policy, it shall be sever able and the provisions remaining shall not be otherwise zffected.
All references in these Articles of Incorporation to "director” "officer™ "emplovee” and “agent” shall include

the heirs, estates, executors, administrators and personal representatives of such persons.

ARTICLE XiV - DISSOLUTION

In the event of dissolution of this corporation, its assets remaining after payment, or provision for payment,
of all debts and Liahilities of this corporation shzli be distributed and turmed over 1o one or more
organizations which themselves are exempt as organizations described in Sections SCIe)(3) and 170(cH{2}
of the Internal Revenue

Code of 1986 or the corresponding sections of any prior or future [ifernal Revenue Code, or to the Federal,
State, or Local government for exclusive public purpose.

However, if the named recipient is not then in existence or no longer a qualified distributed, or unwiliing or
unable to aceept the distribution, then the assets of this corporation shall be distributed o a fund, foundation
or corporation organized and operated exclusively for the puwrpose specified in section 501{e)}(3} of the

Internal Revenue Code (or corresponding section of any future Federa! tax codex).

Any additional provisions for the operation of the corporation are as follows:

ARTICLE XV - LIMITATIONS ON ACTIVITIES

Ne substantial part of the activities of this corporaticn shall consist of carrying on propaganda, or atherwise
attempting of this to influence legislation {except ag otherwise provided by Section 501{h) of the Internat
Revenue Code), and this corperation shall not participate in, or intervene in {Including the publishing or
distribution of statements), any political campaign on behalf of, or in opposition to, any candidate for public
office.

Notwithstanding any other provision of these Articles, this corporation shall not carry on any other activities
not permitted to be carried on (1} by a corporation exempt from federal income tax under Section 501{c){3)

of the Interonl Revenue Code or (2} by a2 corporation contributions fo which are deductible under Section

doos/so07

YAX FREOARATION & 1281 £ Ssmple RY. — Pompano Beach, FL 330564 Phorne {954) 731-4000 ~ Fax {954) 752-3232

ACCOUNTING SEAVICES 3919 H Federal Hwy — Pompano Beach, FL 33054 Phone {954) 545-82120 ~ Fax [954) 545-8215

TAM HEOLISE . _.-" 11801 § Cluvaland Ave §ta 6 — Fi Myers, FL 33907  fhona (239} $18-0829 —~ Fax {239} 274-9829
come taic

PLEERRE S )

g e w

A



08/08/2008 FRI [2:23 FAX 9§54 782 8252

-

£70(c)(2} of the Internal Revenue Code of 1986 or the comssponding provision of any future United States

Internal Revenue Law.

ARTICLE XVE - PROHIBITION AGAINST PRIVATE INUREMENT

No part of the net carnings of this corporation shall inure to the benefit of, or be disizibutable to, its
members, directors, officers, or other private persons, except that this corporation shall be authorized and
empowered 1o pay reasonable compensation for scrvices rendered and to make payments and distributions

in furtherance of the purposes set forth in these Articles.

ARTICLE XVIT - COMPINSATION RESTRICTION

Resolved that any salaries, wages, together with fringe benefils or other forms of compensation {housing,
transporiation and other allowances) paid to or provided our employees, directors, or officers will not
exceed a value which is reasonable and commensurate with the dutics and working hours associated with

such employment and with the compensation ordinarily paid persons with similar positions or duties.

ARTICLE XVHI - PRIVATE FOUNDATION REQUIREMENTS AND
RESTRICTIONS

In any taxable vear in which this corporation is 2 private foundation ze described in Section 509¢a} of the
internal Revenue Code, the corporation 1) shall distribute its income for said period at such time and
matner as not to stbject it to tax under Section 4542 of the Internal Revenue Code; 2) shall not engage in
any act of self-dealing as defined in Section 4941{d} of the Internal Revenue Code; 3) shall not retain any
excess business holdings as defined in Section 4943(c) of the Internal Revenue Code; 4) shail not make any
investmends in such manner as to subjset the corporation 1o tax under Section 4944 of the Internal Revenue
Code; and 5) shall not make any taxable cxpenditures as defined in Section 4945 {d) of the Internal
Revenue Code.

The undersigned incorporators hereby declare under penalty of perjury that the statements made in the
forepoing Anicles of Incorporation are true.
Dated:

MARIO A-TMBROQITSI - PRESIDENT

& 008/007
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CERTIFICATE OF DESIGNATION OF
REGISTERED AGENT AND REGISTERED OFFICE

PURSUANT TO THE PROVISIONS OF SECTION 607.0501, FLORIDA
STATUTES, THE UNDERSIGNED CORPORATION, ORGANIZED UNDER

THE LAWS OF THE STATE OF FLORIDA, SUBMITS THE FOLLOWING
STATEMENTS IN DESIGNATING THE REGISTERED OFFICE AND .
REGISTERED AGENT, IN THE STATE OF FLORIDA.

i. The name of the corporation is CHAMBER OF ESUSA ~ CHAMBER OF
COMMERCE, INDUSTRY, & GOVERNMENT RELATIONS OF
ESPIRITO SANTO, BRAZIL, INC.

2. The name and address of the registered agent and office is:

TAX HOUSE CORPORATION
Registered Agent

1281 E. SAMPLE ROAD
Address

POMPANO BEACTH, FL 33064
City — State - Zip

Having been named as registered agent and fo accept service of process for the above
stated corporation al the place designated in this certificate, I hereby accept the
appointment as registered ogent and agree to act in the capacity. I further agree to
comply with the provisions of afl statufes relating fo the proper and compleie
performance of my duties, and I am familiar with and accept the obligations of my
position as registered agent.

Aungust 31, 2006
Breno R. Gomes - President  (Signature) {Date}
Ya% PREFARATON & 1161 E Sample Rd, ~ Pompano Seach, FL 33064 Phona ($54) 782-4000 —~ Fax {854} FEI-B2A52
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