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VALERIA KASSANDRAS
13602 8. IV, 83 AVENUE
MIAML, FL 33158
(305) 232-580

November 21, 1996

1203021013331 ——3

SECRETARY QF STATE -12/03/96--01130==02:2
Atin,; New Fitings +444367,50 ¢444]022,50

409 E, Galnes Streel
Talluhassee, Florida 32399

Re: Flling ol new corporitions
Suncamp Inteenationnl Corporation

Star Gold Intcamational.Corporat
Mhocnix [nvestment Iloldi@

Gentlemien:

Enclosed herewlth pleasce Mind ozriginal and two copies of the above referenced comporatlons, 1 have
cnclosed a check in the amount of $367.50 to cover the amount 1o flle same,

I thank you kindly forfour courtesies and should you have any question, please do not hesitate to contact

VALERIA K
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IRTICLES OF ORP

RUICLE T « 1K
‘The name of this corporation is Phocnix lnvestient Holding Corporation

ARTICLEN - DURATION

This corporation shall have perpetas] exisience.

ARTICLE 1 - PURPOSE

The gencral nature of the business lo be transacied by this corporation shatl be any and all activitics
permitted under the Jaws of the United States of Americn and the Stale of Florlda,

ARTICLE IV - CAPITAL STOCK
This corporation Is authorizcd to issue up to 100 (One Hundred) shares of common stock with the
par value of $ 15,000.00 (fifcen thousand dollars)

ARTICLE V - VOTING RIGHTS

Except ns otherwise provided by taw, the entire voting power for the clection of direciors and for all
other purposes shall be vested exclusively In the hiolders of the outstanding Common Shares,

ARTICLE VI - PREEMPTIVE RIGHTS
Every sharcholder, upon the sale for cash of any new stock of this corporution shall have the right
to purchasc this pro-rata share thereof (ns ncarly as may done without the issuance of fractional shares) at

the price at which it is offered to others.

ARTICLE VIl - INITIAL REGISTERED QFFICE AND AGENT
The street address of the Initial registered office of this corporation it 13602 Southwest
83 Avenue , Miaml, Florida 33157 and the name of the initial registered agent of this
corporation, ai that address is Valeria Kassandras.

ARTICLE VII - INITIAL BOARD GF DIRECTORS

This corporations shall have two directors initially, President & Chief Exceutive Officer, Vice-
President and Chief Sceretary & Financial Officer, The number of directors may be cither inereased or
diminished from time to time by the bylaws, The name and address of the initial directors of this

corporation are:

Name & Title Addresa
Antonio José Hadade Souza Rua Bardlo do Piracicamirim, 889 - apt. 151
President & City of Piracicaba, Stalc of Sio Paulo
Chief Excculive Office " sderative Republic of Brazil
Thereza Christina Leme Hadade rua Barlo de Piracicamirim, 889 - apt. 151
Vice-President and City of Piracicaba, Siate of Sio Paulo
Chicf Sceretary & Financial Officer | Federative Republic of Brazil




The sames and nddresses of the persons slgning these Anicles of Incorporation nre:

Name & Records Adldresy
Amtonlo Jos¢ Hadnde Sousn Rua Barflo de Pirncteamirlm, H#8Y -« apl. 15)
{brazilinn cittzen, married, attorney a1 Law, crempeni. | City of Plracicaba, State of Sho Paulo
N KIHIKO.62R404, HCL 6201000 APr-BRASLLY chcn"h'c chub"c or Bﬂ"-"
Theresn Christing Le =e . -.oGe Run Barflo de Pirncicamirlm, R8Y - npt. 151
{brziling citizen, married, nitorney ul Law, crmapnne | City of Plracleiba, Siate of Stio Paulo
No. 034, 460 348.-64, RL). 10,192.973-0 + SSIASI-BRAZIL). Federative Republic of Brazil

ARTICLE X - BYIABY

The power to adapt, ol asend or repeal bylaws shall be bested in the Board of Dircctors and
sharcholders.

AF TCLE XI - RESTRICTIONS ON TRANSFER OF STOCK
Shares of capitnl sfock of this cerporution shall be tssued initinlty to the following persons in the

nmount set opposite his name:

Nume Number of Sharcs
Antonio José Hadnde Souzn
(brazilian citizen, married, allorncy al Law, CPeMiBR No. 60

HIH.3K6 62004, RO 6.231.081.1 « S§IVSPHRAZILY,
Theresn Christina Leme Hadnde

{brazilian citlzen, married, altorney a1 Law, CPEME-DR. No. 034, 40
450.340 464, RO, 10,192.9730 - SSI/SP-BRAZIL).

Sharcs held by initinl sharchiolders listed above may not be resold or otherwise transferred 1o other
persons unless such shares are first effered to the remaining sharcholders or to this corporation, The price
and terins ail which, and the time within which, such shares may be offered and sold shall be further

specified by written agreement among all of the sharcholders and this corporntion,

ARTICLE XII - INITIAL CAPITAL
The amount of capital with which this corporation shall begin business is not less than § 1,500,000.00
(One Million and Five Hundred Thousand Dollars).

ARTICLE XHI - MANAGEMENT OF CORPORATION BY SHAREHOLDERS

All corporale 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 sharcholders of this corporation,

ARTICLE X1V - POWERY
This corporation shall have all of the corporate powers enumerated in the Florida General

Corporation Act.

ARTICLE XV - DIRECTORS RESIDENCY AND COMPENSATION
Dircctors of this corporation may be or not residents of the Stale of Florida - USA.

ARTICLE XVI - REMOVAL OF DIRECTORS
The sharcholders of this corporation shall not be entitled to remove any director from office during

this term.




s nddinon o other lisitation. imposed by lnws, to commiltee of directors of |his vorporation shall
hine or exerease 1he pover of the Dosud of Directors to aulhorize nny mergier of dissotution.

All the directots shall Lormltulc a quole I'or a mecting of directors.

10 1 quorum is present, the nffirmative vole ull of the directors prescus, or, if o director er dircctors
have abstained from voting, shall be the aci of the Noard of Dircctors,

, IEETING BY CONFERENCE TELEPHONE

Members of the Board of Direclors may participate in special moctings of the Board  of Directors
by mcans of conference telephione as provided by liw, but regular mceting of the Board of Dircclors must
be nttended In fact in person by ench director.

The siated capital of lhis curpormlon shall not be scduced by action of the Board of Direclors where
such reduction is not accompanled by any action requiring or constituting an amendment of the Articles of

[ncorporation.

ARTICLE XXT - INDEMNIFICATION

This corporation shall indemnify any dircctor or ofTicer, or any former director or oflicer to the full
extend permitted by law,

ARTICLE XXIT - AMENDMENT

This corporation reserves the right to amend or repeal any provisions contained tn these Anicles of
Incarporation, or any nmendment licreto, and any right conferred upon the sharcholders in subject 10 this

reservation

In WITNESS WHEREOQF, the ¢ dcr5| med Incorpomtors has have exccuted these Anicles of

[ncorporation on

Antonio José¢ Hadade Souzg

(brazilian citizen, married. fttorney at L.'m .
CPIME-IR. No, 81K.386.628-04, U 2 [”' 1Q0
RCk 6.231.081-1 - SSPSP-DBRAZIL).

T
B oA S S o
S e Vi Kassandifs K

Resident Agent

- l‘&\f-. Y eny L\ b el o
Thereza Christina Leme Hadade
(brazilian citizen, marricd, attorncy at Law,

CPEAF-BR. No. 054.460.348-64,
RO. 10.192.973-0. SSP/SP-BRAZIL}.
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STATE OF FLORIDA

County of Dude

BEFORE ME, Notary Public, nuthorized 1o tnke acknowledgment tn the State and Country sel forth
above, personally nppeared Antenio José Hadnde Sousza and Thereza Christina Leme Hadade known to me
and known by wme to be the person(s) who exccuted the foregoing Anticles of Incorperntion and they

ncknowledped before me that thiey exccuted these Articles of Incorporution,

IN WITNESS WHEREQF, | have hereunto served my hand and affixed my official seal, In the
State and Country aforcsaid this '\Y dny of | 1996.

A
. NO’I‘ﬁR‘:"PUﬂETg:ﬁch)f Florida
A at large

MY COMMISSION EXPIRES:

‘OB “Aﬂgmw
mrms‘l.‘:’u yaw 03 Y

wiaui, FLINGY




STATE OF FLORID,
DEPARTMENT OF STATH

Cestificnte Designating Plnce of Business of Domiiclle for the Service of Process Within This State,
Naniing Agenl Upon Whom Process May Be Served and Names and Addresses of the Otficers and

Directors.

The following Is submitied, in complinnee with Chapter 48,091, Florida Statutes:

PHOENIX INVESTMENT HOLDING CORPORATION, a corporation organized (or organizing) under
the laws of the State of Florida with its principal office st 13602 Southwest B3rd Ave.
Minwl, Floridn 33150, Yas named Valerda Knssandras, located 8t 13602 s.W. 83rd

Avenue , Mizmi, Floridn 33158 as its agent to accepl service of process within this
State.

Names and Titles Addicsses

Antonio José¢ Hadade Souza Rua Barflo de Piracicamirim, 889 - =plo. 151
President & City of Piracicaba, Statc of Sfo0 Paulo

Chief Exccutive Office Federative Republic of Brazil

Thercza Christing Leme Hadade Rua Barfio de Piracicamirim, 889 - apto. 151
Vice-President & Cily of Piracicaba, State of Sfo Paulo

Chiel Secretary Olficer Federative Republic of Brazil

ACCEPTANCE:

1 agree as Registered  Agent to accept Service of Process; to keep office open during prescribed hours; to
post my name (and any other officers of said corporation authorized of process al the

above Florida designated address) in some conspicuous place in off




