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ARTICLES OF INCORPORATION OF:
STONEGATE, INC.

The undersigmed subgoriber teo these Articles of Incorporation is
& Natural Person competent te contract and hereby form a
Corporation for profit under Chapter 607 of the Florida Statuteg.

ARTICLE I - NANME
The name of thls corporation is STONEGATE, INC.
{Hereinafter, *“Corporation”)

ARTICLE IIXI - DURATION / TERM QF EXISTENCE )
This corporation shall have perpetusal exlgtence commencing on the
date 0f the filing of theses Articles which the Department of

State.

ARTICLE IITY — MATURE / PURPOSE OF BUSINESS L. . -
Thisg corporation may engage in any activity or business permitted
unider the laws of the United States and of this state.

ARTICLE IV CAPITAL STOCK :
IV.1l This Corporation is authorzzed tc 1ssue 100,000 shares of
$1.00 per value commen gtock that shall ke designated to
*Commen Shares”.

IV.2 No holdexr of shares of sgtock of any clase sghall have any
preempiive right to subscerdibe to or purchase any additional
shares of any clasg, or any bonds or convertible securities of
ary nature; provided, howsver, that the Board of Dirsctor(s) may,
in authorizing the issusnce of shares of stock of any class,
confer any preemptive right that the Board of Director{s) nay
redeom advisable in connection with such issuance.

I¥.3 The Board of Director{s) of the Corporation may aunthorize
the issuance from time to time of shares of its stock of any
c¢lags, whether now or hereafter now or hereafter authorized, for
such consideration a8 the DBoard of Director{s) may redeem
advisable, subject to such restrictions of limitations, if any,
as may be set forth in the bylaws of the Corpeoration.

1v¥.4 The Board of Director(s! of the Corporaticn may, by Restated
Articles of Incorporation, classify or reclassify any unigsued
stock from time Lo time by setting or changing the preferences,
conversione or other rights, wvoting powers, restrictions,
limitations as to dividends, gualifications, or term or
conditions of redempiion of the stock.
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ARTICLE V LOCATION

The Skreet, 3Address, City and State in which the principal
cifices of the corporatlon are to ke located are 1200 SW 7lst
Terrace - Booca Raton, FL 33428-4213. The Board of Directors may
from time to time designate such other address and place for the
principal office of this gorporation &s it may see Ffit.

ARTICLE VI SUBSCRIBERS ) o ,
The name and street addresses and the number of ghares of stock,
subgoribe o by each person sgigning these Articles of
Incorporation are:

MRS ADDRESS SHARES

Augusto Cezar P. dos Santos XAv. Est. Josa Jullio de Souza 80%

President / Treasurer 3600, apt # 1202 -~ Itaparica
Directox vila Velks, ES, Brazil

CEP 29102-010
Jacimar Ferreiros Av. Egst. Jose Julio de Bouza Z20%
Vice-prapident f Secretary 3600, Apt # 1202 - Itaparica
Dlrector vila Vvelha, ES, Brazil

CEP 29102-010

ARTICLE VIT AMENDMENT - )

Thege articles of Incorporation may bes amended in the manner
provided by law. Every amendmant shall be approved by the Board
of Directors, Proposed by them to the stockholders and approved
at a stockholders meeting by a majority of the stock entitled to
vote thareon, unless all the Directors and all the stockholders
slgn & written statement manifesting their intention that a
certain amendment to these Articles of Incorwporation be made.

ARTICLE VITI LIMITATIONS ON CORPORATE STOCK

1. No shareholder can enter inte a voting trust agreemenkt or any
other type agrsement vesting another perscom with the authority
to exercise the wvoting power of any or all of his stock.

2 If any officer, sghareholder, agent or employves of this
corporation who has been rendering professional services to
the public bkecomez legally discqualified to render such
gsarvices within the state of Florida, oy is elected to a
public cffice or accepts employment that, pursuant o exigting
law, places restrictions or limitations upon his continued

w
%
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rendering of sueh professional services, he shall sever all
anployment with, and financial intevest in the corporation.

3. N¢ shareholder of the Corporation may s8l) or transfer his
stock in this corporation except to ancother individual who is
eligible to bhe a shareholder of the corporation.

ARTICLE IX POWER QOF CORPORATION

The Corporation shall have the mame powers as an Ind1v1dua1 to do
all things necessary or convenient Lo carry out its business
affairs, subject to any limitations or restrictions imposed by
applicable law or thege Articles of Inworporation.

ARTICLE X IMDEMNIFICATION
The corporaticn shall indemnify any office or director, to the
full extent permitted by law.

ARTICLE XI DISSQLUTION

The corpeoration may be dissclved at any time on the affirmagive
vote or the holders of at least two thirds (2/3} of the
outstanding shares ¢f the corporation entitled to vote thereom.
O dissolution the corporate property and assets shall, after
ravment of all debts of all dabt of the corporation, be
distributed to the shareholders pro-rata, each shareholder to
participate in direct proportion to the number of shares held by
him.

ARTICLE XTY REQISTERED QUNERS

The Corporation., to the extent permitted by law, shall be
entitled to treat the person in whose name any share or right is
registered on the books ¢f the Corporation as the owner thereho,
for all purposes, and excep:t as may be agreed in writing by the
Corporation, the Corporabion shall not be bound to recognize any
eguitable or other c¢laim to, or interest in, such share ox right
on the part of any other person, whether or not the Corporatien
shall have notice thereof.

ARTICLE XIIT INITIAL REGISTERED QFFLCE/AGENT & INCORPORATOR o
The street address of :the initial registered office of this
corporation is 1200 SW 71ist Terrace = Bowva Raton, FL 33428-4213
and the name of the initial registered agent of this corporation
at that sddress iz Augusto Cezar P. dom Santos.

ARTICLE XIV BYLAWS

The Board of Director(s) of the Corpsraticon shall have power,
without the assent ox vote of the shareholders, Lo make albter,
amend or repeal the Bylaws of the Corpeoration, but the
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affirmative wote of a number of Directors equal to a2 majority of
the number who would constitute a2 full Board of Directeori{s) at
the time of such action shall be necessary to take any action for
the making, alteraticon, amendment or repeal of the Bylaws.

ARTICLE XV EFFECTIVE DATE OF INCORPORATICN 7
These Articles of Incorporation shall be effective immediately
uponn approval of the Secretary of State, State of Florida. -

ARTICLE XVT INITIAL BUARD OF DIRECTORS OF INCORPORATION

Thig corporation shall have twe (2} directors initially. The
mumber of Directors may be increased or diminished from time to
time in accordance with by-laws adopted by the stockholders. The
name and address or the initial Board of DdDirectors of this
corporation is:

NAME ADDRESS
e ————— S ————————

Aungusto Cezar P. dos Santes Av. BEst. Jose Julic de Souza

Pregident / Tressurar 3600, Aapt §# 1202 ~ Itapsrica
Dizector vila Velka, ES, Brazil

CBP 29102~010
Jacimar Ferreira Av. Est. Jose Julioc de Souza
Vica-President / Secretary 3500, Apt # 120Z - Itaparica
Director vila velha, ES, Brazil

CEP 23102-010

IN @ WITNESS WHEREOF, the undersigned being the opriginal
subscribers to the capital stock here in above named for the
purpose of forming a corporation to do business in the State of
Ploridea, under the laws of the State of Florida, 4o make and file
these Articles of Incorporation, here by declaring and certifying
that the facts hereain stated all true and do agree Lo take the
numbar ©f shares herein above set forth and hereunte seb our
hands and seals this 22 Cctober 2002.

7=

augus Cezar P. dns Santes Jacimar Ferrveira
regldent / Traasurer Tice-Pragidient 7 Secratary
Drector Blnactor
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CERTIFICATE OF DESIGNATION OF
REGISTERED AGENT AND REGISTERED OFFICE

PURSUANT T0 THE PROVISIONS OF SECTION 607.0501, FLORIDA
STATUTES, THE UNDERSIGNED CORPORATION, ORGANIZED UNDER THE LAWS
OF THE STATE QF FLORIDA, SUBMITS THE FOLLOWING STATEMENTS IN
DESIGNATING THE REGISTERED OFFICE AND REGISTERED AGENT, IN THE
STATE OF FLORIDA.

1.The name of the corporation is:

STONEGATE, INC.

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

Atgusto Cezar P. dor Santos
Frasident

10407 E. Greenwich Ct.
Rgdregs

Bocy Raton, FL 33428-d213
City - State - Zip

Having been named as registered agent and teo accepk service
of process for the above stated corporation at the place
designated in thiz ecertificate, I herehy accept the appointment
as registered agent and agree to act in this capacity. I further
agree to comply with the provisions of all statutes relating to
the proper and complete performance of my duties, and I am
familiar with and accept the obligations of my position as
registered agent.

; 9 > anand0/22/2002_

{ {Signarure} {Bata)
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