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SOUTH AMERICAN GOLD MINES, INC. & i

Tho undersigned subscriber to theso Articlos of Incorporation is a natural porson
compotont to contraat and hereby form a Corperation for profit undar Chaptar 607 of
tho Florida Stotutos,

ARTICLE 1 - NAME

The name of the Corporation s SOUTH AMERICAN GOLD MINES, INC.,
{horeinaftar, "Corporatior.").

ARTICLE 2 - PURPOSE OF CORPORATION

The Corporation shall engage In any actlvity or business permitted under the
laws of the United States and of the State of Florida.

ARTICLE 3 - PRINCIPAL OFFICE

The address of the principal office of this Corparation is 1602 Alton Road, Sulto
566, Miami Beach, Florida 33139 and the mailing address is the same.

ARTICLE 4 - INCORPORATOR

The name and street address of the incorporator of this Corporation s
Alexandre Morgado Batista Pereira whose address shall be the same as the principal
office of the Corporation.

ARTICLE 5 - OFFICERS

The officers of the Corporation shall be:

President: Alexandre Morgado Batista Pereira
Vice-President: Luis Zborowski Gimenes
Secretary: Claudio Roquette Bruno

Treasurer: Roberto Rosa Olivella

whose addresses shall be the same as the principal office of the Corporation.
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ARYICLE O - DIRECTOR(S)

Tho Dlroctor{s) of the Carporation shall ba:

Alexnndro Morgado Batistn Porolrn
Luis Zborowuki Glmones
Robarto Rosa Olivolla
Claudio Roquoette Bruno

whose addrossas shall ba tho same as tho principal offico of the Corporatlon,

ARTICLE 7 - CORPORATE CAPITALIZATION

7.1 Tho maximum numbaor of sharos thot this Corporation is authorized to
hava outstanding at any timo |s TEN MILLION (10,000,000) sharos of common stack,
each shorg having the par value of ONE THOUSAND DOLLARS ($1,000.00).

7.2 No holder of shares of stock of any class shall have any preemptive right
to subscribo to or purchose any additional shares of any class, or any bonds or
convertible securlties of any nature; provided, however, that tho 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 deem advisablo in connection with
such issuance.

7.3 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 hereafter
authorized, or securities convertible into shares of its stock of any class, whether now
or hereafter authorized, for such consideration as the Board of Director(s) may deem
advisable, subject to such restrictions or limitations, if any, as may be set forth in the
bylaws of the Corporation,.

7.4 The Board of Director(s) of the Corporation may, by Restated Articles of
Incorporation, 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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ARTICLE 8_. SHAREHOLDERS' RESTAICTIVE AGREEMENT

All of tho sharos of stock of thla Corporatlon may bo subjoc! to a Sharcholdory’
Rostrlctive Agreomant contalning numerous rostrictions on the righta of sharoholdors
of the Corporation and transiorablility of tho sharos of stock of tho Corporation, A
copy of tho Sharoholdors' Rostrlctive Agrooment, it any, is on filo at tho principal
offico of tho Corporation.

ARTICLE 9 - POWERS OF CORPORATION

The Corporation shall have tho samo powars as an Indlvidual to do all things
nocessary or convonlont to carry out its business and affairs, subject to any limitations
or rostrictions imposed by applicable law or those Articles of Incorporation,

ARTICLE 10 - TERM OF EXISTENCE

This Corporation shall have perpetual existence,

CLE 11 - REGISTE (8] R(S

The Corporation, to the extent permitted by law, 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 therato, 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 to, or interest in, such share or right on the part of any other person, whether
or not the Carporation shall have notice thereof.

ARTICLE 12 - REGISTERED OFFICE AND REGISTERED AGENT

The initial address of registered office of this Corporation is AmeriLawyer®
Chartered, located at 343 Almeria Avenue, Coral Gables, Florida 33134. The name
and address of the registered agent of this Corporation is AmeriLawyer® Chartered,
343 Almeria Avenue, Coral Gables, Florida 33134.
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ARTICLE 13 - BYLAWS

The Board of Diroctor{s} of tho Corporation shall have power, without the
assonl or vote of tho sharoholders, to make, altor, amond or rapeatl tho Bylaws of the
Corporation, but tho offirmative voto of a numbaor of Diroctors equol to o majority of
the numbor who would constitute a full Board of Diroctor(s} nt the timo of such agtion
shall bo nocossary to take any action for the making, altoration, amendmaent or ropaal
of tho Bylaws,

ABTICLE 14 - EFFECTIVE DATE

Theso Articlus of Incorporation shall ba effective Immodiataly upon approvaol of
tho Secrotary of Stato, State of Florida,

ARTICLE 16 - AMENDMENT

The Corporation reserves the right to amend, alter, change or repoeal any
provision contained in these Articlas of Incorporation, or in any amendment hereto, or
to add any provision to these Articles of Incorporation or to any amendment hereto,
in any manner now or hereafter prescribed or permitted by the provislons of any
applicable statute of the State of Florida, and all rights conferred upon sharoholders
in these Articles of Incorporation or any amendment hereto are granted subject to this
ressrvation.
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IN WITNESS WHEREOF, | have horounto sot my hand and saul, ncknowlodged
and tilad the foragoing Articlos of lucorporation undor tho laws of tho State of Florida,

this 22 August 19986,
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Aloxandrd Morgado Batista Peraira, Incorporus_gr N

ACCEPTANCE OF REGISTERED AGENT DESIGNATED
IN ARTICLES OF INCORPORATION
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AmeriL.awyeor® Chaortored, having a business office Identical with the reglstored
offico of tho Corporation name above, and having boen designated as the Registerod
Agontin tho abovo and foregoing Articles of Incorporation, is fomiliar with and accepts
the obligations of the position of Reglstared Agent under the applicabloe provisions of

tho Florido Statutes.

!

602

AmeriLawyer® Charterad

r&a, Vice President
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