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EDUARDO ARANGO, P.A.

A PHOPUBSIONAL ABBOCIATION
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1313 PONGL it LUON HOULLVARD August 19, 1996
SUITY 3
CORAL GABLHED, FLOMIDA 33134
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Sacrotary of State

L S TR T TE N N e N
Division of Corporations
The Capitol

Tallahassece, Florida

Re: Ygary Commercial Exporters Corp.
Gentlement

With rofereonce to tho above captioned, enclosed
you will find:

a) Two {2) counterparts of the Articles of

Incorporation of Ygary Commercial Exporters Corp.

b) OQur check for $122.50

o cover your fees.
Please remit to us a copy

)pf the Articles with
the recording information. e
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ARTICLES OF INCORPORATION
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YGARY COMMERCIAL EXPORTERS CORD.

ARTICLE I - NAME

Tha name of this corporation is:

YGARY COMMERCIAL EXPORTERS CORP.
ARTICLE II - DURATION

This corporation is to exist porpertually. It shall
commence its existence on the date of filing of these Articles
of Incorporation with the Secretary of State.

ARTICLE III - PURPOSE

This corporation is organized for +the purpose of
transacting any or all business permitted under the laws of
the United States of America and the laws of the State of
Florida.

ARTICLE IV - CAPITAL STOCK

This corporation is authorized to issue 100 shares of

common stock at $10 par value per share.

Shareholders may not sell their shares oé stock to third
parties without first offering them in writing under the same
terms and conditions to the other shareholders proportionately
to their ownership of shares. Offerees shall have ten (10)
days within which to accept or refuse to purchase, in writing.

All shareholders will be bound by an agreement that
decisions in the corporation will not be taken by a majority
vote but will require unanimous consent of 100% of t?e issued

shares.




Sharas may be ipoued for wvuch considerntion as is
detormined from time te time by the stockholdors.

This power which is hereby reserved unto the stockholders
by right, may, and it is horoby dolegated, unto the BDoard of
Directors. The Board may issuo the shares of this corporation
for such consideration as 1is determined from time to time by
the Board, unless and until the stockholders by affirmative
actlon communlcate to the Board, in writing, theoir decision to
determine the consideration for the issuance of non-issued or
sale of treasury shares. This action by stockholders will not
nffect.prior action by the Board.

The consideration for the issuance of shares or for the
disposal of treasury shares may be paid, in whole or in part,

in cash or other property, tangible or intangible, or in labor

or services actually performed for the corporation. Shares

may not be 'issued until the full amount of the consideration
therefor has been paid. ‘when payment of the consideration for
which shares are to be issued shall have been received by‘the
corporation, such shares shall be deemed to be fully paid and

nonassessable.

ARTICLE V - PREEMPTIVE RIGHTS

Every shareholder, upon the sale for cash or any new
stock of this corporation of the same kind, class or series as
that which he already holds, shall have the right to purchase
his pro-rata share thereof (as nearly as may be gone without

issuance of fractional shares) at the price at which it is

offered to others.




ARTICLE VI

ADDRESS OF MAIN OFFICE AND REGISTERED AGENT

The streaot address of the main office of this corporation

and itse mailing address is: 126803 N.W. 7th Lono
Miami, Florida 33182

The name of the initial registered agent of this corporation

and its address is: CELIA REGINA MACEDO

ARTICLE VII -~ INITIAL BOARD OF DIRECTORS

This corporation shall have three Directors initially.
The number of Directors may be increased or diminished from
time to time in such manner as may be prescribed by the By-
laws, but shall never be less than one (1).

ARTICLE VIII = INITIAL DIRECTORS

The name and street address of each of the members of the

initial Board of Directors of this corporation is:
NAME _ ADDRESS

CELIA REGINA MACEDO 12683 N.W. 7th Lane
Miami, Florida 33182

ALEXANDRE MACEDO 12683 N.W. 7th Lane
Miami, Florida 33182

JARBAS PENOV Calzada das Azalhias #31, Sala 3
Alphaville, 'Barueri, Sao Paolo

Brazil

ARTICLE IX - INDEMNIFICATION

The corporation shall indemnify and hold harmless each

person who shall serve at any time hereafter as a Director




of officer of the corxporation, and any person who serves at
the requost of this corporation, as a director or officer of
any othor corporation, from and against any and all claims and
liabilities to which such person shall bocome subject by
roason of his having heretofore or hercafter been a director
or officer of the corporation, or by reason of any action
alleged to have been hercetoforc or hereafter taken or omitted
by him as such director or officer, and shall reimburse each
such person for all iegal and other expenses provided that no
person shall be indemnified against, or be reimbursed for, any
expenses incurred in connection with any claim or liability ag
to which it shall be adjudged that such officer or director is
liable for negligence or willful misconduct in the performance
of his duties.

The rights accruing to any person, undexr the foregoing
provisions shall not exclude any other right to which he may
be lawfully entitled nor shall anything herein contained
restrict the right of the ' corporation to indemnify or
reimburse such person in any proper case even though not

specifically herein provided for.

No contract or other transaction between this corporation

and any other corporation, and no act of this corporation
shall in any way be affected or invalidated by the fact that
any of the directors of the corporation are pecuniarily or
otherwise interested in, or are directors or officers of, such
other corporation. Any director individually, or any firm of
which any director may be a member, may be a party to, or may
be pecuniarily or otherwise interested in, any contract or
transaction of the corporaticn, provided that the fact that
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ha or such firm so interosted shall be disclosed or shall have
been known to tho Board of Dircctors or such members thorcof
as shall be present at any meoting of tho Doard at which
action upon any such contract or transaction shall bo taken;
and any director of tho corporation who is also a director or
officor of such other corporation or is so interested may ba
counted in determining the existence of a quorum at any
meeting of the Board of Directors of the corporation which
shall authorize any such contract or transaction, with the
like foxce and effect as if he were not such director or

officer of such other corporation or not so interested.

ARTICLE X — REMOVAL OF DIRECTORS

Any Director or the entire Board of Directors may be
removed, with or without cause, by a vote of the holders of a
majority of the shares then entitled to vote at an election of
Directors, at a special meeting of shareholders, called

expressly for that purpose,

ARTICLE XI - YNCORPORATORS

The name and street address of each subsqriber of these
Articles of Incorporation is:

NAME ADDRESS

CELIA REGINA MACEDO 12683 N.W. 7th Lane:
. Miami, Florida 33182




ARTICLE XII -~ BY-LAWS

The powor to adopt, alter, amend, or repeal By-laws shall
be vested in tho Board of Dircctors. By-laws adopted by tho
Board of Dircctors may be’ repealed or changed and now By-laws
may bo adopted by the sharcholders, and the sharcholders may
prescribe in any By-law made by them that such By-law shall
not be altered, amended, or repuﬁiod by “the Board of

Directors.

ARTICLE XIII - POWERS

This corporation shall have all powars necessary' or
convenient to effect its purpose as enumerated in the Florida
General Corporation Act.

All corporate powers shall be exercised by or under the

authority of, and the business and affairs of this corporation

shall be managed under the direction of the Board of

Directors.

ARTICLE XIV — AMENDMENT

-

These Articles of Incorporation may be amended in the
manner provided by law. Every amendment shall be approved by
the Board of birectors, proposed by them to.the gtockholders
and approved at a stockholders meeting by a.majority of the

stock entitled to vote thereon.

IN WITNESS WHEREOF, the undersigned subscribers have

executed these Articles of Incorporation this ‘3 day of

Tuty A‘q?‘_ws'f , 19 96.

CELIA REGINA MACEDO
Subscriber




. STATLE OF PFLORIDA

COUNTY OF DADE

BEFORE ME, tho undersigned Notary Public authorized
to take acknowledgments in the State and County sot forth
above, parsonally appeared

CELIA REGINA MACEDO

known to me and known by me to be the person who executed
the foregoing nrticloa of Incorporation and she acknowledged
before me that she subscribed these Articles of Incoxporation.

IN WITNESS WHEREOF, I have hereunto set my hand and
affixed my official seal, in the State and Coumty aforesaid,

this 13 day of wAuausr/r»

L

+ State of Florida
at Large

My Commission Expires:
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR
THE BERVICE OF PROCESS WITHIN THIS STATE, NAMING AGENT
UPON WIOM PROCESS MAY BE BERVED

In compliance with Chapter 48.091, Florida Statutes,

tho following is submittead:
First-- That _ YGARY COMMERCIAL EXPORTERS CORP.

desiring to organize under the laws of the State of Florida
with its principal office, as indicated in the Articles of

Incorporation at the City of Miami. « County of Dade,

State of Florida, has named CELIMN REGINA MACEDO

whose address is 12683 N.W. 7th Lanc

City of Miaml ¢ County of Dade ., State

of Florida, as its agent to accept services of process within

thig State.

ACKNOWLEDGMENT :

Hdving been named to accept service of process for the

above stated corporation, at place designated in this

certificate, I hereby accept to act in this capacity, and agree

to comply with the provision of said Act relative to keeping
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open said office.
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By:

CELIA REGINA MACEDO

REGISTERED AGENT::
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