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FLORIDA })EPARTMENT OF STATE
Katherine Harris
Secretary of State

November 21, 2000

EMPIRE

SUBJECT: TRANCOSO BAEIA, CORP.
REF: WO0000027639

We received your electronically transmltted document. However, the
document has not been filed. Please make the following corrections and
refax the complete document, including the electronic filing cover sheet,

You failed to make the correction{s) requested in our previous letter.

The registered agent and street address must be consistent wherever it
appears in your document.

If you have any further questions concerning your document, please call
(850) 487-6067.

Neysa Culligan FAX Aud. #: HO0DOO0D61029
Document Specialist Letter Number: S00A0D0059674
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The name of this corporation is: O e
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N
TRANCOSO BAHIA CORP BoE
a Florida Corporation o I3

ARTICLE ONE
NATURE OF BUSINESS

This corporation may engage in any activity or business permitted under the laws of the
United States of America and the laws of the State of Florida.

Without limiting any of the purposes, powers and objects of this corporation, it is
expressly declared and provided that this corporation shall have power in catrying on its own
business, ar for the purpose of any lawful act or activity for which corporations may be
arganized under the laws of the State of Plorida and accomplishment of any of the purposes or
amainment of the objests hercinabove specified, to make and perform contracts of any kind and
description and to do any and all other acts and things, and to exercise any and al) powers, either
as principal, agent or broker, conferred by the Laws of Florida npon corporations, and which
a parmership or nawra) person could do and exercise, and which now or hereafter may be
aurthorized by law.

ARTICLE TWO
DURATION
This corporation shall have perpetual existence unless sooner dissolved in accordance with
the laws of the State of Florida. The date on which corporate existence shall begin is upon the
filing of these Articles of Incorporation and upon acceptance by the Secretary of State.

ARTICLE THREER

CAPITAL STOCK

This corporation is anthorized to issue shares of stock as follows:;

A, Designation, The stock of this cotporation shall be kpown as Common Stock.

FREPARED BY: RICHARD WASERSTEIN, ESQ. 913 NORMANDY DRIVE, MIAMI BEACH, FLORIDA 33141 FLA BAR
NO.: 604380 (305) 865-1455.
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B. Authoized, Themaxhnummmberofslmresofcmnonsmﬂkthatthisc io.
may issue is: 100 shares. Prporaon

C. Bar Valve. Hach share of Common Stoek shall have no par value.

D. Consideration, Shares of Common Stock may be issued in exchange for cash, real
property, labor or services rendered, or any combination of the foregoing. In the absence of
frand in the trangaction, the Jjudgmen of the Board of Directors as to the vale of any such
cansideration ghall-be conclusive. :

E. Non-asiessability. Each share of Common Stock shall be issued in exchange for
considcrlation which is at least equal 10 the pan value thereof, and shall he fully paid and non-
acsegsable,

R. Voting ki Each share of Common Stock shall enritle the record holder thereof
to one vote upon each proposal presenred at meetings of the stackkolders of the torporation.

G. Dividengs, Record holders of Cormmon Stock ate entitled to receive their pro-rata
share of any dividends that may be declurad by the Board of Directors out of assets legally
available for such purpose.

H. Liquidation Rights. Holders of Common Stock are entitled, in the event of the
liquidation or dissplution of this corporation, to receive their pro-rata share of any assets of this
corporation remaiping after payment of all cerporate debts and obligations.

Mmﬁmmmm

The street address of the Inidal Repistered Office of this corporation is 913 Normandy
ive, Miami ida 33141 and the name of the Injtial Repistered Agent of the
corporation is Richard Waserstein,

ARTICLE FIVE

The sole incorporator for TRANCOSO BAHIA CORP,, is Michel Vanginean, whose
addregs js 958 N.E. 84th Street, Miami, Florida 33138, The stréet address, and principal place
of busivess address for Trancoso Bahis Corp., is 958 N.E. 84th Street, Miami, Florida 33138.

ARTICLE SIX
INITIAL BOARD OF DIRECTORS

This corporation shall have-initially two directors. The number of Directors may be either
intreased or decreased from time to time by the By-Laws tmt shall never be less than pne
Directoy., The nam?(s) and address(es) of the initiai Director¢s) of this corporation is (are):

HHO0D0C 01024

dB-rPa°d BLLE TS Sec RIOD NI B5:91 B8B82-82-nON



- OO W0

PRESIDENT: Miche} Vangineau
VICE FRESIDENT: Najara Vangineau
TREASURER: Michel Vangineau
SECRETARY : . Michel Vangineau

All the above have their address at 958 N.E. 84th Street, Miami, Florida 33138.

ARTICLE SEVEN
-LAWS

The power to adopt, alter, amend or repeal By-Laws shall be vested ejther in the Board
of Directors or the Shar¢holders, but the Board of Directors may not amend or repeal any By-
Law adopted by shareholders if the sharcholders specifically provide such By-Law not subject
to amendment or repeal by the directors.

ARTICLE FIGHT
PREEMFPTIVE RIGHTS

Every shareholder, upon the sale for cash of any new stock of this corporation of the
same kind, class or series as that which he already holds, shall have the right to purchase his

pro-rata share thereof (as nearly as may be done without issuance of fractional shares) at the
price at which it is offered to others.

ARTICLE NINE
SHAREHOLDER QOUGR V G

Bifty-Ons per cent of the shares entitled to vote, rcprnsented in person or by proxy,
ghall constimate 2 quorzm at a meeting of ghareholders. -

If 2 quonum is present, the affirmative vote of a majorjty vote of the shares represented
at the mecting and entitled to vote on the subject matter shall be the act of the shareholders.
ARTICLE TEN
PROVAL OF § S FO G
The approval of the shareholders of this corporation to any plan of merger shall be
required in every case, whether or not such approval is required by law.

ARTICLE RLEVEN
DIRECTOR QUORUM AND VOTING

A majority of the Direcﬁ:rs shall constitute a quoyum for a meeting of Directors.
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If a quorum is present, the affiomative vote of a pajority of the Dirertors present, or,
if a Director or Directors have abstained from voring because of an interest in the maner to be
voted upon, the affirmative vote of 2 majority of the Directors present and voting, shall be the
act of the Board of Directors,

CLE
CATIO

The corporation shall indemnify any officer or dixector, or any former officer or director, to
the full extent permitted by law,

RIIC
AME E

This corporation teserves the right to amend or yepeal any provisions contained in these
articles of incorporation of any amendment hereto, and any right conferred upon the shareholders
is subject 1o this reservation.

IN WITNESS WHEREOR, the undersigned subscriber has executed these Articles of

Incorporation this ay of November, 2000.

A
Vanginean
Address: 958 N.B 84th Street
Miami, Florida 33138

STATE OF FLORIDA )
COUNTY OF DADE )

BEFORE ME, a Notary Public Autborized to take acknowledgements in the State and
County set forth above, personally appeared Miche! Vangineau known to me and known by me
to be the person who executed the foregoing Amicles of Incorporation.

IN WITNESS WHEREQF:] have hereunto sgi hand and affixed my seal, in the
State and County aforesaid, thi : ,

My Commission Expires:
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CERTIFICATE DESIGNATING RESIDENT AND REGISTERED
OFFICE AND RESIDENT AND REGISTEREDR AGENT AND ACCEPTANCE
OF RESIDENT AND REGISTERED AGENT

In pursuance of Chapter 607.034, Florida General Corporation Act, the following
information is snbmitted:

First -« That OB RE, a Florida Corporation, desiring to organize

under the laws of the State of Florida with its principal office, as indicated in the Articles of
Incorporation at City of Miamj, County of Dade, State of Florida has named Richard Waserstein
ida 33141,

as jts Resident and Registered Agent, at 813 Normandy Drive Miami Be
ag jts Resident and Registered Office.

Second -« That said Resident and Registerad Agent, having been named to accept service
of process for the above state Corporation, at the place designated as the Resident and Registered
Office in this Certificate, hereby accepts to act in this capacity and agrees to comply with the

provision of said Act relative to keeping open said office.

Instrament Prepared by M"“"" W
BY:

Richard Waserstein, Esq.
913 Normandy Drive Richard lWascrstam, Registered Agent
Miami Beach, ¥lorida 33141
(305) 866-1455
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