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Az ARTICLES OF INCORPORATION OF: A %
"‘9 .
TERRA BRASILIS INC. @Qﬁ% 2
e/
foned subscriber 1o these Articles of Ingorperation is o Natural Person ’%/3\
competent fo contract and hereby form a Corporation for profit under Chapter 667 i
the Florida Stat.

ARTICLE [ - NAME . L . e
The name of this corporation is TERRA BRASILIS INC.

{Hereinafter, “"Corporation”}.

ARTICLE II - DURATION / TERM OF EXISTENCE

This corporation shall have perpetual existence commencing on the date of the filing of
theses Artictes with the Departinent of State.

ARTICLE I - NATURE / PURPOSE OF BUSINESS

This corporation may engage in any activity or business penmitted under the laws of the
United States and of this state. —

ARTICLE IV CAPITAL STOCK

TV.1 This Corporation js authorized io issue 1,000 shares of $1.860 per value CORLITON
stock that shall be designated to “Common Shares™.

IV.2 No holder of shares of stock of any class shall have any preemptive right to
subscribe to or purchase any additional shares of any class, or any bonds or convertible
securities of sny natare; provided, however, that the Board of Director(s) may, in
authorizing the issuance of shares of stock of any class, confer any preemmptive right that
the Board of Director{s) may redeem advisable in connection with such issuance.

IV.3 The Board of Director(s) of the Corporation maay authorize the issuance from time to
time of shares of its stock of any class, whether now or herealier now or hereafier
authorized, for such consideration a3 the Board of Direcior(s) may redeem advisable,
subject to such restrictions of limitations, if any, 83 may be set forth in the bylaws of the
DobhoRdtorBoard of Directar(s) of the Corporation may, by Restated Articles of
Tncorporation, classify or reclassify any unissued stock from time to time by setting or
changing the preferences, conversions or other rights, voting powers, restrictions,
limitations as to dividends, qualifications, or term or conditions of redemption of the
stock.
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CLEV CATIE
The Strest, Address, City and State in which the principal office of the corporation is to
be located are 706 South Federal Hwy. — Deerficld Beach, FL 33441 - . The Board of
Directors may from time to time designate such other address and place for the principal

oifice of this corporation as it may see fit. :

ARTICLE VI SHAREHOLDERS
The name and stresr addresses and the number of shares of stock, subscribe to by each

person signing these Articles of Incorporation are:

NANME ADDRESS SHARES
et ——eeeeery o ——— ————ra—
Regina Garpne 4561 MW T¢h Street 040
President - beergtury Beearfiek] Beack, FL 33442
Flias Ludugerio Oliveira E460 NW 15tk Court #1071 300
Proesident - Treasurer Boca Raman. FL 33486
ARTICLE ¥VII AMENDMENT

These articles of Incorporation may be amended in the manner provided by law, Every
amendment shall be approved by the Board of Directors, Proposed by them two the

stockholders and approved at a stockhoelders meeting by a majority of the stock entitled to

voie thereon, unless all the Dirsciors and all the stockholders sign a written statement

manifesting their intention that a certain amendment to these Asticles of Incorporation be

made.

ART, IT EIMIT ON CORPO OCK B
1. No shareholder can enfer info a voting trust agreement or any other type agreement
vesting another person with the authorily to exercise the voling power of any or all of

his stock.
2. If any officer, shareholder, agent or employee of this corporation who has been

rendering professional services to the public becomes legally disqualified to render
such services within the stare of Florida, or is slected to 4 public office or accepis
employment that, pursuant to existing law, places restrictions or limitations upon his
continued rendering of such professional services, he shall sever all employment with,

and financial interest in the corporation.
3. No sharchelder of the Corporetion may sell or transfer his stock in this corgoration

except 10 another individual who is eligible to be a shareholder of the corporation.

»
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ARTICLE IX POWER OF CORPORATION

The Corporation shall have the same powers as an Individual to do all things necessary or
convenient to carry out its business affairs, subject to any limitations or restrictions
imposed by applicable law or these Articles of Incorporation,

ARTICIF X INDEMNIFICATION

The corporation shall indemnify any officer ot dircctor, to the full extent permitted by
Jaw.

ARTICLE XTI DISSOLUTION

The corporgtion may be dissolved at apy time on the affirmative vote or the holders of at
least two thirds (2/3) of the outstanding shares of the corporation entitled to vote therson,
Ou dissolution the corporate property and assets shall, afier payment of all debis of all
debt of the corporation, be distributed fo the sharcholders pro-rata, each shareholder to
participate in direct proportion to the number of shares held by him.

ARTICLE XIf REGISTERED GWNERS L

The Corporation, to the exteni permitted by lew, shall be entitled to treat the _person in

whose name any share or right is registered on the books of the Corporation as the owner

thereto, for all purposss, and except as may be agreed in writing by the Corporation, the.
Corporation shall nor be bound to recognize any cquitable or other claim to, or interest in,

such ghare or right on the part of any other person, whether or not the Corporation shall

have notice thereof, .

XIIL INIT 5 D OFFICE / AGENT _ -
The street address of the initial registercd office of this corporation is 1261 E Sample Rd, .
Pormpano Beach, FL, 33064, and the name of the initial registered agent of this
corporation at that address is Tax House Corporation.

ARTICLE XIV BYLAWS _
The Board of Director(s) of the Corporation shall have power, without the assent or vote
of the shareholders, to make alter, amend or repeal the Bylaws of the Corporation, but the
affirmarive voie of & number of Directors equal 10 & majority of the number who would
constitute 2 full Board of Director(s) at the time of such action shall be necessary to take
any action for the making, elteration, amendment or repeal of the Bylaws.
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CLEXVE CTIVE DATE QF INCORPO N
These Articleés of Incorporation shall be effective January, 01™ 2004 upon approval of
the Secretary of Starc, State of Florida,

ARTICLE XVIINITIAL BOARD OF CTORS O POBRAT

The number of Dirsctors may be increased or diminished from time to time i1 accordance
with by-laws adopted by the stockhelders. The name(s) and address(es) of the dircctor(s)
of the initial Board of Directors is (are):

NAME ADBDRESS

Regina Garone 4561 NW Tih Street
Prosident - Seererary Deerfivhit Beach, 'L 33442

Elias tadugerio Olivelra 1440 N'W 15th Court #101

Frosident - Treasuser Hyen Ruioo, Tl 33486

IN WITNESS WHEREOQF, the undersigned being the original subscribers to the capital
stock hers in above named for the purpose of forming a corporation 1o do business in the
State of Flerids, under the laws of the State of Florida, do make and fils these Articles of
Incorporation, here by declaring and certifying that the facte herein stated 211 true and do
sgres to lake the mumber of shares herein above sef forth and hereimto set our hands and
seals this December 27, 2003,

frops Lloow A L

Regina Gurone c Elias Ludugeric Oliveira
President - Seeretacy President - Freasurer
[ 1251 § Emmpia Rd. = Fompans Bowch, FL 13064 Phone (95} 782-4000 — Fax (G54) 7EZ-8251
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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 QOFFICE AND
REGISTERED AGENT, IN THE STATE OF FLORIDA.

1. The name of the corporation is TERRA BRASILES INC.

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

TAX HOUSE CORPORATION 2 =
- - ot e
Registered Agont ;-_;-Ej t il
At R S
s i
7261 E Sample Rd. R E
Address - s
o= =
2F o
oI Y
Pompana Beach, FL 33064 =
Clry — Srate — Zip

Having been named as registered agent and to accept service of process for the above
stated corporation at the place designared in this certificaze, { hereby accepi the

appointment as registered agent and agree to act In the capacity. I further agree to
comply with the provisions of all statutes relating to the proper and complere

performance of my duties, and I am familiar with and accept the obligntions of my
position as registered agent.

=N

December 27, 2003
Breno R, Gomes - Presigenr  (Slgnature) {Date)
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