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VALERIA KASSADRAS
13602 8.W, 83 AVENUE
MIAMI, FL 33158
(305) 232-1580
FAX (305) 232.9809

J July 25, 19495

SECRETARY O STATE
Division of Corporations
PO, Box 6327
Tallahassee, Florida 32314

Re:  DALBANCORP INVESTMENT HOLDING CORPORATION _
FRUPEG INVESTMENT HOLDING CORPORATION p R T s Rt ==
=17/ 2B S5-=01059--01 1

EREE245 N0 skek] 22,50
Gentlemen:

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

above referenced corporations, aleng with a check in the amount of $245.00 to cover the
following charges:

$122.50 Incorporation Fee for Dalbancorp Investment Holding Corporation
$122.50 Incorporation Fee for Frupep Investment Holding Corporation

[ would Kindly request that you send the filed copies to the undersigned at the following

address:
13602 S.W. 83 Avenue
Miami, Florida 33158 w0
.t ;!
Thanking y advance for your kind cooperation. ; '75::. -
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ARTICLES OF INCORPORATION 9

!

DALBANCORP INVESTMENT HOLDING CORPORATION

ARTICLE [ -~ NAME
The name of Lhis corporation is Daitincorp lnvestment Holding Corporation

ARTICLE Il - DURATION
This corporation shall have perpetual existence,

ARTICLE HI - PURPOSE
The generat nature of the business to be transacted by this corporation shall be any and all activities
permitted under the laws of the United Stutes of America and the State of Florida,

ARTICLE IV - CAPITAL STOCK
This corporation s authorized to issuc up to 100 (Onc Hundred} shares of common stock with the par value
of § 40,000,00 (forty thousand dollars)

ARTICLE V - VOTING RIGHTS
Except as otherwisc provided by law, the entire voting power for the clection of directors and for all other
purposes shall be vested exclusively in the holders of the outstanding Common Shares.

ARTICLE VI - PREEMPTIVE RIGHTS

Every sharcholder, upon the sale for cash of any new stock of this corporation shall have the right to
purchase this pro-rata share thereof (as nearly as may done without the issuance of fractional shares) at the price at
which it is offered to others.

ARTICLE VII - INITIAL REGISTERED QFFICE AND AGENT
The strect adkdress of the initial registered office of this corporationis 13602 S.W. 83 Ave.,
Miami, Florida 33158 and the name of the initinl registered agent of this corporation, at that
address is Valerta Kassandras.

ARTICLE VIII - INITIAL BOARD OF DIRECTORS
This cerperations shall have four directors initially, President & Chief Exccutive Officer, Vice-President &
Chicf Secretary, Vice-President & Financial Officer and Vice-President & Chief Operating Officer. The nuinber of
directors may be cither increased or diminished from time to time by the bylaws. The name and address of the
initial dircctors of this corporation are:

SJUL 25t

Name & Title Address
Roberte Reis de Albuguerque Av, Jodo Pessoa No. 427, Cutim
President & Chief Executive Office City of SJo Luiz. State of MaranhJo, Federative Republic of Brazil
Daniel Araglio de Albuquerque Rua Astolfo Marques No. 58, Apcadouro
Vice-President & Chief Secretary Officer | City of S3o0 Luiz, State of Maranhio, Federative Republic of Brazil
Fernando Aragfio Albuquerque Rua Conde D' Eu No. 129, Monte Castelo
Vice-President & Chief Financial Officer | City of S%o Luiz . Statc of Maranhio, Federative Republic of Brazil
Pompilio de Albuquerque Rua Paulo Frontim No. 48, Montc Castelo
Vice-President & Chizf Operating Officer | City of S3o Luiz , State of Maranhio . Federative Republic of Brazil
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ARTICLE IX - INCORPORATOR

‘The namws and addresses of the porsons signing these Articles of Incorporation are:

Name & Records

Address

DALBAN Administrogie, Prrticipigito ¢ Incorporeglio Lida.,
(Incorpornted under the laws of the Federutive Republic of Brawil
CGCME - BRAZIL No. 00.432.467./0001-32 )

Av. Jerdnimo de Albwquergue No.619-A Cohab-Anil
City of 8o Line, State of Marsnhfio
Federntive Republic of Brazil

Robetto Reis de Albaguergue
(brnzilion  citizen, married,  atlomey-at-law
CPEME-BRAZIL No. 038.050.343-34, RO, 94.843 - SSP/MA-BIR).

and  husinessiman,

Av. Jofio Pesson No. 127, Cutim
City of 8o Luiz, State of Maranhfio,
Federntive Republic of Rrazil

Daniel Araglo de Albuquerque
(brazilian citizen, mamix!, businessman, CPF/MF-BRAZIL
No. i04.407.1030-5%, RG. 41.073 - SSP/IMA-BR).

Rua Astolfo Murgues No. 38, Apeadouro
City of 8fio Luiz, State of Maranho,
Federative Republic of Bruzil

Fernando Arngfie Albuguergue
(brozilinn  cilizen, warried,  businessman,
W1.391.653-04, RG. 46.142 - SSP/MA-DBR).

CPFMF-BRAZIL. No.

Rua Conde 1Y Lu No. 129, Monte Castelo
City of Silo Luiz , Stute of Moranhio,
Federative Republic of Bruzil

Pompilio de Albuquerque
(brazilinn  citizen, mamied,  nltomey-al-lnw  and
CPE/ME-BRAZIL No 004 888.751-87, RG. 234 - OAI/MA-DR).

tusinessan,

Run Paulo Frontim No. 48, Monte Castelo
City of Sfio Luiz , State of Maranhfo
Federntive Republic of Brazil

ARTICLEX - BYLAWS

The power to adapt. alier. amend or rcpeal bylaws shall be bested in the Board of Directors and

sharcholders.

ARTICLE XI - RESTRICTIONS ON TRANSFER OF STOCK

Shares of capital stock of this corporation shall be issucd initially to the fallowing persons in the amonnt set

opposite his nanig:

Name Number of Shares
DALBAN Administraglo, Participagiio ¢ Incorporagdo Lida.
CGC/MF - BRAZIL No. (0.439.467./0001-32 80 (Eighty)
Hoberto Reis de Albuguerque
CPF/MF-BRAZIL No. 038.050.343-34 - RG. 94.843 - SSP/MA-BRAZIL. 5 (Five}
Daniel Aragilo de Albuquergue
CPF/MF-BRAZIL No. 104.407.1030-59 - RG. 41.07] - SSPMA-BRAZIL. 5 (Five)
Fernando Aragilo Albuquerque
CPF/MF-BRAZIL No. 001.391.653-04 - RG. 46.142 - SSP/MA-BRAZIL. 5 (Five)
Pompilio de Albuquerque
CPF/MF-BRAZIL No, 001.888.753-87 - RG, 234 - OAB/MA-BRAZIL, 5 (Five)

Shares held by initial sharcholders listed above may not be resold or otherwisc transferred to other persons

unless such sharcs are first offered to the remaining sharcholders or to this corporation.

The price and terms at

which, and the time within which, such shares may be offered and sold shall be further specified by writicn

agreement among all of the sharchelders and this corporation,

ARTICLE XM - INITIAL CAPITAL

The amount of capital with which this corporation shall begin business is not less than § 4,000,000,060 (Four

Million Doltars).

ARTICLE XIII -~ MANAGEMENT OF CORPORATION BY SHAREHOLDERS

All corporate powers shall be exercised by or under the authority of, and the b.:siness and affairs of this
corporation shall be managed under the direction, of the sharcholders of this corporation.




ARTICLE XIV - POWERS
This corporation shall have all of the corporate powers enuincraied in the Florida General Corporation Act

ARTICLE XNV - IMRECTORS RESIDENCY AND COMPENSATION
Directors of this comporation may be or not residents of the State of Florida - USA

ARTICLE XV - REMOVAL OF DIRECTQORS
The sharcholders of this corporation shall nol be entitled to remove any director from oftice during this term.

ARTICLE XVI - LIMITATION ON POWERS OF COMMITTEES
In addition 10 other limitation, imposed by laws, no commitiee of dirccters of this corparation shall have or
excreise the power of the Board of Directors to authorize any merger of dissolution.

ARTICLE XVIH - DIRECTOR QUORUM AND VOTING
All the direct . shzl constitute a quote for s meeting of directors.

If a quonum is present, the affirmative vote all of the dircctors presents, of, if a director or dircclors hive
abstained from voling, shall be the act of the Board of Dircctors,

ARTICLE XIX - MEETING BY CONFERENCE TELEPHONE
Members of the Board of Dircctors may participate in special mectings of the Board of Dircctors by means
of conference 1clephone as provided by law, bul regular meeting of the Board of Directors must be attended in fact
in person by cach 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 nol accompanied by any action requiring or constituting an amendment of the Articles of
Incorporation,

ARTICLE XXI - INDEMNIFICATION
This comporation shall indemaify any director or officer, or any former director or officer to the full extend
periitied by law,

ARTICLE XXI - AMENDMENT
This corporation reserves the right to amend or repeal any provisions conlained in these Articles of
Incorparation. or any amendment hereto, and any right conferred upon the sharcholders in subject to this
reservation

In WITI’{IQE% \25{%1{6(2_);' the undersigned Incorporaters has have cxecuted these Articles of Incorperation
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STATE OF FLORIDA
County of Dade

BEFORE ME, Notary Public, authorized to tuke acknowledpment in the Stale and Country sct forth above,
personally appeared Roberto Reis de Albuquerque, Panicl Araglio de Albuquerque, Fernando Araglo Albuquerque,
Pompilio dc Albuquerque known to me and known by me to be the person(s) who execuled the forcgoing Articles
of Incorporation and they ncknowledged before me that they excculed these Articles of Incorporation.

IN WITNESS WHEREQF, | have hereunto served my hand and affixed my official seal, in the State and
Country aforesaid this XS dayof _ "t ” 1995,

NOTARY PUBLIQ, Statc of Florida
at Inrge

MY COMMISSION EXPIRES:

X VALERIA KASSANDRAS
iep MY COMMISSION # CC459270 EXPIRES
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STATE OF FLORIDA
DEPARTMENT QF STATE

Certificate Designating Place of Business of Damicile for the Scrvice of Process Within This State, Naming
Agent Upon Whom Process May Be Senved and Names and Addresses of the Officers and Directors.

The: following is submitted, in compliance with Chapier 48.091, Florida Statuics

DALBANCORP INVESTMENT HOLDING CORPORATION, a corporation organized (or organizing) under the
laws of the State of Florida with its principal officc at 13602 S.W. B3 Avenue, Miami, Fl.
33158

) . has named Valcria Kassandras, locztecd m 13602 B.W. B3 Avenue,
) Miami, F1 332158 | asits agent to accept service of process within this State,

OFFICERS AND DIRECTORS:

Namcs and Titles Addresses
Roberte Reis de Albuquerque Av. Jofio Pessoa No. 427, Cutim
President & Chief Execulive Office City of Sfio Luiz, State of Maranhflo. Federative Republic of Brazil
Danicl Aragio de Albuquerque Rua Astolfo Marques Ne. 58, Apcadouro
o Vice-President & Chicf Sccretary Offiicer City of 5jo Luiz, State of Maranhio, Federative Republic of Bravil
L Fernando Araglo Albuquerque Rua Conde D' Eu No. 129, Monte Castclo
Vice-President & Chief Financial Officer City of Sio Luiz . State of Maranhdo, Federative Republic of Brazil
Pompflio de Albuguerque Rua Paulo Frontim No. 48, Monte Castelo
Vice-President & Chicf Operating Officer City of Sio Luiz, State of Maranhdo. Federative Republic of Brazil

ACCEPTANCE:

I agree as Registered  Agent to accept Service of Process, to keep office open during prescribed hours; 1o post my

designated address) in some conspicuous place in office as requirg

Valéria Kassalldras




