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The undersigned, namral persons competent to contract, hereby make, subscribe,

acknowledge and adopt the following Articles of Incorporation for the purpose of forming a
corporation under the laws of he State of Florida:

ARTICLE ] - NAME
The name of this corporation is: BRASILASP.COM, INC.

The principal office and mailing address of this corporarion is: 3322 N.E. 166" Street,
North Miami Beach, Florida 33160.

ARTICLE I - CORPORATION

This corporation shall have perpemal existence commencing upon the filing of these
Articles of Incorporation by the Department of State of Florida.

ARTICLE IIT - PURPOSE

This corporation is organized for the purpose of engaging in any activity or wansacting agy
business permitted under the laws of the State of Florida and the laws of the United States of
America. ,

ARTICLE IV - CAPITAL STOCK
The agpregate number of shares which this corporation is authorized to issue is 7,500.
Such shares shall be of a single class, and shall have a par value of $1.00 per share.

ARTICLE V - INITIAL REGISTERED OFFICE AND AGENT

The street address of the initial registered office of this corporation 20801 Biscayne
Boulevard, Suite 505, Aventura, Florida 33180 and the name of the initial registered agent at
that address is DADE COUNTY CORPORATE AGENTS, INC.
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This corporation shall have two (2) directors constituting the initial Board of Directors.
The number of directors may be either increased or decreased from time to time by the bylaws.
The names and addresses of the initial members of the Board of Directors of this corporation are:

Arlene Margolis
Herbert Margolis
3322 N.E. 166" Street
North Miami Beach, Florida 33160
ARTICL, - IN: R

The name and address of the Incorporator vo these Articles of Incorporation is:

Gary H, Kornik, Esq.
20801 Biscayne Boulevard, Suite 505
Aventura, Florida 33180

ARTICLE VIHi - INDEMNIEICATION

. A, Indemnity. The corporation shall indemnify any person who was or is a party or is
threatensd to be made a party to any threal¢émed, pending or contemplated actionm, suit or
proceeding, whether civil, ¢riminal, administrative or investigative, by reason of the fact thar he
is or was a director, employee, officer or agent of the Association, against all expenses (including
artorneys' fees and appellate attorneys' fees), judgments, fines and amounts paid in settlement
actually and reasonably incurred by him in connection with such action, suit or proceeding, ualess
(2) a court of competenr jurisdiction finally determines, after all appeals have been exhausted or
ot pursued by the proposed indemmitee, that he did not act in good faith or in a mapner he
reasonably believed to be in or not opposed to the best interest of the corporation, and, with
respect to any criminal action or proceeding, that he had reasonabie cause to believe his conduer
was unlawful, and (b) such court also determines specifically that indemnnification should be
denied. The termination of auy action, suit or proceeding by judgment, order, scttlement,
conviction or upon a piea of nolg contendere or its equivalent shall not, of itself, create a
presurnption that the person did not act in good faith and in a manner which he reasopably believed
1o be in or not opposed to the best interest of the corporation, and with respect 0 any criminal
action or proceeding, had reasonable cause to believe that his conduct was unlawful.

B. Expenses. To the extent that a director, officer, employes or agent of the corporation
has been successful on the merits or otherwise in defense of any action, suit or progeeding referred
1o in Section VIII A. above, or in defense of any clafin, issue or matter therein, he shall be
indemonified against all expenses (mcludmg artorneys' fees and appellate artorneys' fees) actuany
and reasonably incurred by him in connection therewith.
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C. Advances. All expenses incurred in defending a c¢ivil or criminal action, suit or
proceeding shall be paid by the corporation in advance of the final disposition of such action, suit
or proceeding upon receipr of an undertking by or on behalf of the affected direcior, officer,
employec or agent to repay such amount unless it shall ultimately be determined that he is entitled
to be indemnified by the corporation as anthorized in this Article VIIL

D. Miscellaneous. The indemmification provided by this Article shall not be deemed
exclusive of any other rights to which those seeking indemnification may be entitled under any by-
law agreement, vote of directors, shareholders or otherwise, and shall continue as to a person who
has ceased to be a director, officer, employee or agent and shall inure to the benetit of the heirs
and personal representatives of such person.

E. Insurance. The corporation shall have the power to purchase and maintain insurance
on behalf of any person who is or was a director, officer, employee or agent of the corporation,
or is or was serving, at the request of the corporation, as 2 director, officer, employee or agent
of another corporation, partnership, joint venture, trust or other enterprise, against any liability
asserted against him and incurred by hiv in any such capacity, or arising out of his status as such,
whether or not the corporation would have the power to indernnify him against such liability under
the provisions of this Article.

. Amendment, Anything to the contrary herein notwithstanding, the provisions of this

Article VIII may not be amended withourt the approval in writing of all persons whose interest
would be adversely affected by such amendment.

IN WITNESS WHEREOF, the undersigned subscriider has executed these Articles of

Incorporation this 2.7 day of April, 2001. /é} : ,

> Gary H. Koryjk, Esq.

STATE OF FLORIDA )
) §§.:
COUNTY OF MIAMI-DADE )]
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IN COMPLIANCE WITH SECTIONS 48.091 AND 607.0501 FLORIDA STATUTES,
(1994, Supp.), as may be amended, the following is submitted:

That, BRASILASP.COM, INC., desiring to organize and qualify as a corporation under
the laws of the State of Florida, with irs initial registered office at 20801 Biscayne Boulevard,
Suite 505, Aventura, Florida 33180 and the name of the initial registered agent at that address is
DADE COUNTY CORPORATE AGENTS, INC., as its Registered Agent to accepr. service of
process within the State of Florida; and

That, having been named 1o accept service of process for the sbove-stated corporation, at
the place designated in this Certificare, DADE COUNTY CORPORATE AGENTS, INC.,

hereby agree to act in this capacity, and further agree to comply with the provisions of all statutes
relative to the proper performance of its duties.

DADE CO CORPORATE AGENTS, INC.

By: W/ / /
- G@H. Kornik, Vice President

STATE OF FLORIDA )
) 8S.: '
COUNTY OF MIAMI-DADE) : '_ IR

The foregoing mstrument was ack.nowledgcd before me this ﬂay of April, 2001, by
Gary H. Kemik ( far-Ga .- Corporate Agenrts, Inc. on behalf of the

* ‘ ?,Q\f_ogzm'
Printed Nafne:_ (2 /4Q Y D)

NOTARY| PUBLIC, STATE OF FLORIDA S
My Commission Expires:
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