VALERIA KASSADRAS
13602 S.W. 83 AVENULE
MIAMI, FL 3158
(Mi5) 222-1580
FAX (J05) 232-9809

26000096016 '

July 17, 1Y95

SECRETARY OF STATE
Division of Corporations
10O, Box 6327
T'nllnhassce, Floridn 32314

Re: RIGELCORP INVESTMENT HOLDING CORPORATION

rentlemen:

Enclosed herewith please find original and two copies of the articles of incorporation of the

above referenced corporation, nlong with o check in the nmount of $122.50 to cover the
amount of filing same.

1 would kindly request that you send the filed copies, via Express Mail (envelope and
required postoge is enclosed), inasmuch as we need this corporation urgengly, to the
undersigned ot the following address:

13602 S.W. 83 Avenue TrOrn T L =S

o . . A7/ RS -— 0=~
Miami, Florida 33158 ;';‘l | 5? :-"{.DUH;"#H AL

Thanking you in advance for your kind cooperation.
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RIGELCORP INVESTMENT HOLDING CORPORATION

ARTICLE | - NAME

The name of this corporation Is RIGELCORP
INVESTMENT HOLDING CORPORATION.

ARTICLE |l - DURATION

This corporation shall have parpetual existence.

ARTICLE Il - PURPOSE

The general nature of the business to be transacted by this
corporation shall be any anc all activities permitted under the laws of the United
States of America and the State of Florida.

ARTICLE IV - CAPITAL STOCK

This corporation is authorized to issue 100 { One Hundred )
shares of common stock with the par value of $ 10,000.00 { Ten Thousand

Dollar ).
ARTICLE V - VOTING RIGHITS @/

Except as otherwise provided by law, the entire voting
power for the election of directors and for all other purposes shall be vested
exclusively in the holders of the outstanding Common Shares. Yo




ARTICLE VI - PREEMPTIVE RIGHTS

Evary sharcholder, upon tho sale for cash of any new stock
of this corporation shall have the right to purchase this pro-rata share thereof (as
noarly as may done without tho issuanco of fractional shares) nt the price at
which It is offered to othors,

ARTICLE VI
INITIAL REGISTERED OFFICE_AND AGENT

The street addross of the initial registered office of this
corporation is 634 Woest Flager Street, Miami, Florida 33130, and the name of
the initial registered agent of this corporation at that addreos Is Valoria

Kassandras.

ARTICLE VI
INITIAL BOARD OF_ DIRECTORS

This corporations shall haveZldirectors initially, President,
Vice-President, Secretary and Treasurer. The number of directors may either
increased or diminished from time to time by the bylaws. The name and addrees
of the initial directors of this corporation are :

NAME AND TITLE ADDRESS
JULIETA FEITAL ALVES Rua Senador Dantas, n®.25 -
President Centro

City of RIO DE JANEIRO
State of RIO DE JANEIRQO

BRAZIL
JOSE FRANCISCO FEITAL SILVA Estrada do Soberbo, n°. 800@
Secretrary and Treasurer Bairro Alto da Boa Vista

City of RIO DE JANEIRO
State of RIO DE JANEIRO
BRAZIL




ARTICLE 1X - INCORPORATOR

The names and addrosses of tha persons signing those
Articlos of Incorporation aro :

NAME ADDRESS
JULIETA FEITAL ALVES Rua Sconador Dantas, n®. 25
Centro

City of RIO DE JANEIRO
State of R10 DE JANEIRO
BRAZIL

JOSE FRANCISCO FEITAL SILVA Estrada do Soberbo, n®. 800
Bairro Alto da Boa Vista
City of RIO DE JANEIRO
State of RIO DE JANEIRO
BRAZIL

ARTICLE X - BYLAWS

The power t0 adapt, alter, amend or repeal bylaws shall be
bested in the Board of Directors and shareholders.

ARTICLE X! - RESTRICTIONS ON_TRANSFER OF STQCK

Shares of capital stock of this corporation shali be issued
initially to the following persons in the amount set opposite his name :

NAME NUMBER OF SHARES
JULIETA FEITAL ALVES @/
R.G. 01.301.546-6-IFP/R.J. 50 ( Fifty )

JOSE FRANCISCO FEITAL SILVA
R.G. 2.174.742-1FP/R. ). 50 ( Fifty ) \"\




Sharoes hold by Inittal sharocholdors listod above may not be
resold ar othorwise transfarrod to othor poarsons unless such shares aro firts
offered 1o the remaining shareholdors or 1o this corporation. The price and torms
ot which, and the time within which, such shares may be offered and sold shall
b {urther specifiod by wwritten agreemont among all of the sharesholders and
this corporation.

ARTICLE XII - INITIAL CAPITAL

The amount of capital with which this corporation shall
begln business is not less than $ 1,000,000.00 { One Million Dollars ).

’ ARTICLE Xill
MANAGEMENT OF CORPORATION BY SHAREHOLDERS

All corporate powers shall be exarcised by or under the
authority of, and the business and affairs of this corporation shall be managed
under the direction, of the shareholders of this corporation.

ARTICLE XIV - POQWERS

This corporation shall have all of the corporate powers
enumerated in the Florida General Corporation Act.

ARTICLE XV
DIRECTORS RESIDENCY AND COMPENSATION

Directors of this corporation may be or not residents of the
State of Florida - U.S.A..

ARTICLE XVI - REMOVAL OF DIRECTORS @/

The shareholders of this corporation shall not be entitled to
remove any director from office during this term.

\




ARTICLE_XVii
LIMITATION ON POWERS OF COMMITTEES

In addition to othor limitation, Imposed by laws, no
committoe of directors of this corporation shall have or exercise the power of
tho Board of Directors to authorize any mergar of dissolution.

ARTICLE XVili
DIRECTOR QUORUM AND VOTING

All the directors shall constitute a quote for a mecting of
dlroctors.

If a quorum is present, the affirmative vote all of the
diroctors presents, or, if a director or directors have abstained from voting, shall
bo the act of the Board of Directors.

ARTICLE XIX
MEETING BY CONFERENCE TELEPHONE

Members of the Board of Directors may participate in special
meotings of the Board of Directors by means of conference telephone as
provided by laww, but regular meeting of the Board of Directors must be attended
in fact in person by each director.

ARTICLE XX
REDUCTION IN_STATED CAPITAL

The stated capital of this corporation shall not be reduced
by action of the Board of Directors where such reduction is not accompanied by
any action requiring or constituting an amendment of the Articles o
Incorporation.



ARTICLE XXI| - INDEMNIFICATION

This corporation shall indomnify any director ar officer, or
any farmur diractar or ofticer to tho full oxtand pormitted by taw,

ARTICLE XXH _- AMENDMENT

This corporation reserves the right to amond or ropeal any
provisions contained in theoso Articles of Incorporation, or any amondmaoent
hereto, and any right conferred upon the shareholders in subject to this

roservation.

In WITNESS WHEREOF, the undorsigned Incorporators has
have executed these Articles of Incorporation on IULL( \4,9ar

1.995,

LM A

JULIE"IJA FEITAL - Incorporator

el

JOSE FRANCI$CO FEITAL SILVA - Incorporator

AR

——VALERIA KASSANDRAS - Resident Agente




STATE OF FLORIDA

Coumty of Dado

BEFORE ME, Notary Public, authorized to take acknowledgment In the Stato
and Country seot forth above, parsonally appearod JULIETA FEITAL ALVES and
JOSE FRANCISCO FEITAL SILVA known to me and known by mo 1o be
the person{s) who exocutad the foregoing Articles of Incorporation and they
acknowledged bofura me that they executed these Articles of Incorporation.

IN  WITNESS WHEREOF, | have hercunto served my hand and affixed my
official seal, in tho State and Country aforesaid this 14 day
of U(_ul' 1.995.

! s

NOTARY PUBLIC,|State of Florida at large

MY COMMISSION EXPIRES :

VALERIA KASSANDRAS f J/

MY COMMISSION # CC459270 EXPIAES
May 3. 1999
BONDED THAL TROY FAIN HSUPANCE, 19 r




STATE _OF FLORIDA
DEPARTMENT OF STATE

Cartificate Dosignating Plaocn of Business of Domicile for tho Service of Procoss
Within This State, Noming Agent Upon Whom Process May Be Served and
Namoes and Addresses of the Officaers and Diractors.

The following is submitted, In compliance with Chapter 48.091, Florida Statutes:

RIGELCORP INVESTMENT HOLDING CORPORATION, a corporation
organized { or organizing ) under the laws of the State of Florida with its
principal office at 634 Waest Flagler Street, in tha City of Miami, State of Florida,
has named Valeria Kassandras, located at 634 Waest Flagler Street, City of
Miami, State of Florida, as agent to accept service of process within this State.

NAME AND TITLES ADDRESSES
JULIETA FEITAL ALVES Rua Senador Dantas, n® 25
PRE SIDENT Centro
City of RIO DE JANEIROD
State of RIO DE JANEIRO
BRAZIL
JOSE FRANCISCO FEITAL SILVA Estrada do Soberbo, n°, 800 ﬁ,
SECRETAR |TREASUIES Bairro Alto da Boa Vista .

City of RIO DE JANEIRO )
State of RIO DE JANEIRO .
BRAZIL \




ACCEPTANCE :

authorlzod

I agreo as Registorod Agent to accopt Sorvice of Process; to keoep office open
during proscribed hours; to post my nama (and any othor officors of said
corporation to nccopt sorvice of procoss at tho above Florida
dasignated address) in somo consplcuous placo |

fice asfoqduired by law.

S WIS et v
VALERTA KASSA
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