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ARTICLES OF INC.O[‘\'.FORATI&N O%JA

Roma USA Corp.

The undersigned subycriber ¢ Articles of Incorporation is a Natural Person

competent to contract and hereby form a Corporation for profit under Chapter 607
of the Floridg Statutes,

ARTICLE [ - NAME
The name of this corporation is Rema USA Corp,
(Hereinafier, “Corporation™).

ARTICLE 11 = DURATION/ TERM OF EXISTENCE

This corporation shall have perpetual existenco commencing on the date of the filing of
theses Articles with the Department of State.

ARTICLE LI - NATURE / PU 3 OF BUSINESS
This corporation may ¢ngage in any activity or buziness permitted under the laws of the
United States and of this state.

ARTICLE LV CAPITAL STOCK

IV.1 This Corporation is authorized to issue 1O shares of $§.00 per value common
stock that shall be designated to “Common Shares™,

V.2 No holder of shares of stock of any elass shall have any preemptive right to
subscribe to or purchuse any additional sharcs of any class, or any bonds or convertible
securitics of any nature; provided, however, that the Board of Dircotor(s) may, in
authorizing the issuance of shares of stock ol any elass, confer any preemptive right that
the Board of Director(s) may redeem advisable in connection with such issuance,

IV.3 The Bourd of Directon(s) of the Corporation may autharize the issuance from time to
time of shares of its stock of any ¢lass, whether now or hereafter now or herealter
authorized, for such consideration as the Board of Dircetor(s) may redeem advisable,
subjeet to such restrictions of limitations, if any, as may be sct forth in the bylaws of the
Corporation,

IV.4 The Bourd of Dircctor(s) of the Corporation may, by Restated Articles of
Incorporation, classify or reclassify any non issucd stock from time to time by sctting or
changing the preferences, conversions or other rights, voting powcrs, restrictions,
limitations as to dividends, qualifications, or term or conditions of redemption of the
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The Street, Address, City and State in which the principal olfice of the corporation is to
be located are 1395 Brickell Avenue Ste 866 - Miami — FL — 3313]. The Board of
Directors may frotn time to time designate such other address and place for the principal
office of this corporation as it may sec fit.

ARTICLE VI INCORPORATOR

The name and street address of the incorporator of this Corporation is:

NAME ADDRESS

Tax Housc Corporation
Brene R, Gomes, Incorporator

1100 8. Federal Hwy. Sccond Floor
Decrtichd Beaeh, ¥1, 33004

These articles of Incorporation may be amended in the manner provided by law. Bvery
amendment shall be approved by the Board of [irectors, Proposed by them to the
stockholders and approved at a stockholders meeting by a majority of the stock entitled to
vote thercon, unless all the Dircctors and all the stockholders sign o written statement
manifesting their intention that a certain amendment 1o these Articles of Incorporation be
mule,

ARTICLE Vi LIMIT, 8§ ON CORPORATE STOCK

i. No sharcholder can enter into a voting trusl agreement or any other type agreement
vesting another person with the authority to exercise the voling power of any or all of
his stock.

2. If any officer, sharcholder, agent or cmployee of this corporution who has been
rendering profossional services to the public becomes legally disqualified to render
such sorvices within the state of Florida, or is elected to a public office or aceepls
caployment that, pursuant to existing Law, places restrictions or limitations upon hiy
continued rendering of sueh professional services, he shall sever all employment
with, and financial interest in the corporation,

3. No sharcholder of the Corporation may scll or transfer his stock in this corporation

except to another individual who is eligible Lo be a sharcholder of the corparation.
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[@003/008

Yan AREoARATION R 1100 3 Pedernt Hwy. Secand Floor — Destfield Deach, FL 33941 Phoag (994) 782<8000 « Fax (934) 782-8182

:ﬂ_‘- AR R 3929 N Feders) Hwy — Poipano Scach, ML 33064 Plionc (§54) 545-8220 — Fax (934) S45-0245
TAX HOLISE . ; 11601 § Cloveland Avo Ste 6 — Ft. Myers, FL 31907 Pliono { 29%) 3180870 — Fax (230) 274-0820
9815 Marina Mvd Sto, 400 — Docy Raten, FL 31428 Phane (5561) 807-5560 — Fax (561) 807-5561




1071672007 TUE 19:13 FAX 9545458262 [21004/006

HO070002556993

TICLE WER OF CORFPORATION
The Corporation shall have the sarme powers as an Individual to do all things necessary or
convenient to carry oul its business affairs, subject to any limitations or restrictions
imposcd by applicable law or these Articles of Incorporation.

ARTICLE X INDEMNIFICATION
The corporation shall indemnify any officer or dircctor, to the full extent permitied by
law.,

ARTICLE XI DISSOLUTION

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 entitled to vote thereon.
On dissolution the corporate property and assets shall, alter puyment of all debts of all
debt of the corporation, be distributed (o the sharcholders pro-rata, each sharcholder 1o
participate in direct propottion to the number of shares held by him.

ARTICLE XIT REGISTERED OWNERS

‘The Corporation, to the extent pormnitted by law, shall be cotitied to treat the person in
whosc name any share ot right is registered on the books of the Corporation as the owner
therelo, for all purposcs, and cxcept as may be agreed In writing by the Corporation, the
Corpuration shatl not be bound to recognize any equitable or other claim to, or interest in,
such share ot right on the part of any other person, whether or not the Corperation shall
have notice thereof.

ARTICLE XIILINITIAL REGISTERED OFFICE / AGE :ORPORATOR
The street address of the initial registered office of this corporation is 1UM 8 Federal
Hwy. Second Fivor » Deerfickl Beach = Florida » 33441 and the name of the initial
registered agent of this corporation at that address is Fax House Corporation,

ARTICLE X1V BYLAWS

The Board of Director(s) of the Cotporation shall have power, without the assent or vole
of the sharcholders, to make alter, amend or repeal the Bylaws of the Corporation, but the
afficmative vote of a number of Directors cqual to @ majority of the number who would
conslitute u 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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ARTICLE XV ETFECTIVE DATE OF INCORIMORATION

These Articles of Incorporation shall be cffective immediately upon approval . of the
Sceretary of State, State of Florida.

CEE XVIINITIAL BOARD OF DIRECTORS OF INCORPORATION
The number of Dircctors 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 Bouard of Directors is (arc):

NAME ADDRESS
Roberto C Marinho Filho 1395 Brickell Avenue Ste 866
Pirector Miaon — FL - 33131

IN WITNESS WHEREOQF, the undersigned being the original subseribers to the capital
stock here in above named For the purpose of torming a corporation to do business in the
State of Florida, under the laws of the State of Flovida, do malke and Fle these Articlos of
Incorporation, here by declaring and certifying that the facts hercin stated all teue and do
agree to take the number of shares herein above set forth and hercunto sct our hands and
scals this October 5, 2007.

.-—-p /////\

~ O

Tax House Corporalion
Breno Gomes, Incorporator
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STATE
i"&ﬁﬂ ‘*“;& S ORIDA

CERTIFICATE OF DESIGNATION O}
REGISTERED AGENT AND REGISTERED OFFICE

PURSUANT TO THE PROVISIONS OF SECTION 607.0501, FLORIDA
STATUTES, THE UNDERSIGNED CORPORATION, OQRGANIZED
UNDER THE LAWS OF THE STATE OF 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 Koma USA Corp.

2, The name and address of the registeved agent and office is:

| I 4X H()l".SL (()RPO:";‘A ”(’)N

ch.lﬂterc:l A;,enl

| IUJ‘(/ f) f f’d{'! crl Ty, — .Secmm’ l .’rmr

“Address

l)c’c rf'clfl Br"ac i, KL H44I
’ ity ZState - Zip

Huaving been named as registered agent and to accept service of process for the above
stated corporation at the place designated in this certificare, I hereby aceept the
appointment as registercd agent and agree to act in the capacity. [ further agree to
comply with the provisions of all steiutes reluting lo the proper and complete
performance of my duties, and I am familiar with and accept the obligations of my
pusition as reglstered agent.

-
October 15, 2007
Breno R. Gomes - Presitdent  (Signature) (Dnte)
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