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ARTICLES OF INCORPORATION OF: g m Cleon &

America Prime, Corp. "%

The undersicgned subscriber to these Articles of Incorporation is a Natural Person
competent fo contract and hereby form g Corporation for profit under Chapter 607

of the Florida Statuies.

ARTICLE I - NAMIE .
The name of this corporation is Awmerica Prime, Caorp.
{Hereinafier, “Corporation”).

ARTICELE 11 ~ DURATION / TERM OF EXISTENCE .
This corpotation shall have perpetual existence commencing on the date of the filing of
theses Articles with the Department of State.

ARTICLE ITT - NATURE / PUURPOSE OF BUSINESS

This corporation may engage in any activity or business permitted under the laws of the
United States acd of this stale.

ARTICLE IV CAPITAL STOCK

IV.1 ‘This Corporation is authorized io issue 1,000 shares of $1.80 per value common
stock that shall be designated 1o “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 any nature, provided, however, that the Board of Director(s) may, in
authorizing the issuance of shares of stock of any class, confer any preemptive right that
the Board of Director(s) may redeem advisable in connection with such issuance.

1V.3 The Board of Director(s) of the Corporation may authorize the issuance from time to
time of shares of its stock of any class, whether now or hercafter now or hereafter
authorized, for such consideration as the Board of Director(s) may redecm advisable,
subject to such restrictions of limitations, if any, as may be set forth in the bylaws of the
Corporation.

V.4 The Board of Director(s) of the Corporation may, by Restated Articles of
Incorporation, classify or reclassify any non issued stock from time to time by setting or
changing the preferences, conversions or other righis, voting powers, resirictions,
limitations as to dividends, qualifications, or term or conditions of redemption of the
stock.
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ARTICLE V LOCATION

The Street, Address, City and State in which the principal office of the corporation is to
be located are 4316 NW 6T AVE- Pomipano Beach, ¥I 33064, The Board of Directors
may from time to time designate such other address and place for the principal office of
this corporation as it may see fit.

ARTICLE VI INCORPORATOR L

The name and street address of the incorporator of this (,oi‘porahon is:

NAME ADDRESS

Tax Hnuse Corporatlan 1261 E Sample Rd

Brena R- Gomes, Incorporator Pompano Beach, FL 33064
ARTICLE VII AMENDMENT

These articles of Incorporation may be amended in the manner prov1ded by law. Every
amendment 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 thereon, unless all the Directors and all the stockholders sign a written statement
manifesting their intention that a certain amendment to these Articles of Incorporation be
made.

ARTICLE VIli LIMITATIONS ON CORPORATE STOCK

1. No shareholder can enter info a voting trust agrecement or any other type agreement
vesting another person with the authority to exercise the voting 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 reader
such services within the state of Florida, or is elected to a public office or accepts
employment that, pursuant to existing law, places resirictions or limitations vpon his
continued rendering of such professional services, he shall sever all employment with,
and financial interest in the corporation.

3. No sharcholder of the Corporation may sell or transfer his stock in this corporation
except 1o another individual who is elipible (o be a sharehoider of the corporation.

Lersorne L
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ARTICLE IX POWER OF CORPORATION

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

RT1 D 1F1
The corporation shall mdcmmfy any officer or director, to the full ext,ent perrmtted by
law.

ARTICLE X1 DISSOT,

The corporation may be dissolved at any time on the affirmative vote or the holders of at
least two thirds (2/3) of the outstanding shares of the corporation entitied to vote thereon.
On dissolution the corporate property and assets shall, after payment of all debts of all
debt of the corporation, be distribuied to the shareholders pro-rata, each shareholder to
participate in direet proportion to the number of shares held by him.

ARTICLE XI¥ REGISTERED OWNERS

The Corporation, to the extent permitied by law, shall be entitled to trcat the person in
whose name any sharc or right is registered on the books of the Corporation as the owner
thereto, for all purposes, and except as may be agreed in writing by the Corporation, the
Corporation shall not be bound to recognize any equitable or other claim lo, or interest in,
such share or right on the part of any other person, whether or not the Corporation shall
have notice thereof.

ARTICLE X1IT INITIAL REGISTERED OFFICE / AGENT & INCORPOB&TQ.@

The strect address of the inilial registered office of this corporstion is 1261 E Sample Rd
+ Pompano Beach » Florida » 33064 and the name of the initial ragistered agent of this
corporation at that address is Tax House Corporation.

ARTICLE XTIV BYLAWS

The Board of Dircctor(s} of the Corporation shall have power, without the assent or vote
of the shareholders, fo make alter, amend or repeal the Bylaws of the Corporation, but the
affirmative vote of a number of Directors equal to a majority of the number who would
constitute a full Board of Director(s) at the time of such action shall be necessary to take
any action for the making, alteration, amendment or repeal of the Bylaws.
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RTICLE XV EFF VE DATE OF INCORPO 10
These Articles of Incorporation shall be effective immediately upon approval of the
Secretary of State, State of Florida.

ARTICLE XVI INITIAL BOARD OF DIRECTORS QF INCORPORATION .-

The number of Directors may be increased or diminished from time to time in accordance
with by-laws adopted by the stockholders. The name(s) and address(es) of the director(s}
of the initial Board of Directors is {(ate):

NAME ADDRESS

Lucas Ferraz | 4316 NW 6 TH AVE
President Pompano Beach, FL 33064
Luciana M Machado 4316 NW 6TH AVE
Vice-President Pompasno Beach, F1, 33064

IN WITNESS WHEREOF, the undersigned being the original subscribers to the capital
stock here in above named for the purpase of forming a corporation to do business in the
Stale of Florida, under the laws of the State of FFlorida, do make and {ile these Articles of
Incorporation, here by doclaring and certifying that the facts herein stated all true and do
agree to take the number of shares herein above set forth and hereunto set our hands and
seals this June 22, 20035,

A/

Tax House Corporation
Breno Gomes, Incorporator
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CERTIFICATE OF DESIGNATION OF
REGISTERED AGENT AND REGISTERED OFFICE

1
PURSUANT TO THE PROVISIONS OF SECIION 607.0501, FLORIDA
STATUTES, THE UNDERSIGNED CORPORATION, ORGANIZED UNDER

THE LAWS OF THE STATE OF FLORIDA, SUBM} IS THE FOLLOWING

STATEMENTS IN DESIGNATING THE REGISTERED OFFICE AND
REGISTERED AGENT, IN THE STATE OF FLORIDA

1. The name of the corporation is Asmerica Prime, Corp

Z. The name and address of the registered agent and office is

e o
=8 &
TAX !IOUSE CORPORA TION ;_; =2 =
Reg-.stered Agent :—E—-—: = :n_ -
ZE A
1261 F Sample Rd. F‘!% g
Address . ;-'- ﬁ '%
2= @
Pompano Beach, FL 33064 =2 g
City — State — Zip

Having been named as registered agent and to accept service of process for the above
stated corporation at the place designated in this certificate, I hereby accept the
appoiniment as regisiered agent and agree to act in the capacity. I further agree lo
comply with the provisions of all statuies 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,

gé)‘“/‘“g

Breno R, Gomes - Prestdent (Slgnatulc) -

Junc 22, 2005
T

TAX AREIARAYIMAL A
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