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NAME: :

The name of this corporation is:
JBFC CORPORATION

ARTICLE U1
| PURPOSE:

This corporation may engage in the business of investing and managing real
estate; ]Jesicles, this corporation may engage in any lawful business for which a

cotporation may be incorporated in the State of Florida.

ARTICLE III
CAPITAL STOCK

This corporation is aut!:loxiz_e& to issue 1,000,000 shares of common stock of

$0.01 par value each..

Page 1




ARTICLE IV

PREEMPTIVE RIGHTS

The corporation elects to have preemptive righ_’cs.

ARTICLE V

RESTRICTIONS ON TRANSFER OF SHARES

The L&la,ws of this corporation may impose restrictions on the transfer or
registration of its shares for any reasonable purpose and such restrictions shall be
lJinding on the holcler ora ’crgnsfere,e Q£ the holder, pursuant to Section 607.0_627 q£

the Florida Business Corporatioﬁ Act, as presen’cly enacted.

ARTICLE VI
MAIN PLACE OF BUSINESS, INITIAL REGISTERED OFFICE AND AGENT ~ _

The initial registered office, and mailing address of the Corporation is:
Courvoisier Center, 501 Brickell Key Drive, Suite 602, Miami, Florida 33131, and
the Registered Agent is : ROLANDO A. AMADOR, ESQ., of AMADOR &
AMADOR, P.A., 780 N.W. LeJeune Centre, Suite 423, Miami, Florida 33126-

5530.
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ARTICLE V1I - -
BOARD OF DIRECTORS

The corporation s].la]_l have the numlael_: of directors speciﬁecl in the ];)y-laws. The

number of directors may be either increased or decreased from time to time, in the
manner provided in the by-laws.

This corporation reserves the rights granted by Section 607.0732(1)(a) of the
Florida Statutes, as presently enacted, of eliminating the board of directors or of
restricting its discretional powers. While the By-Laws do not specify otherwise, the
corporation shall have one director.

Until the organizational meeting of the corporation, or any other meeting in
which directors are elected, the director of the corporation shall be:

JOAO BATISTA FELICIANO DA COSTA
address: Avenida Atlantica 1440, 7mo piso,
Rio de Janeiro, R.J., Brasil 22021-000
ARTICLE VIII

OFFICERS

This corporation sha]l have the officers described in its ]:)y-l‘aws or appointed by
the board of directors in accordance with the Ly—la,ws.
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A duly appointed officer of this corporation may appoint one or more assistant
officers to held the officer so-appointing in such officer’s functions. While the By-
Laws of the corporation do not provide otherwise, this corporation shall have the
following officers: President and General Manager.
 Until officers are clected by the Board of Directors o the shazeholdezs, JOAO
BATISTA FELICIANO DA COSTA, shall be the President and RAFAEL DIAZ- N
BALART shall be the General Manager.

ARTICLE IX

INCORPORATOR

The name and address of the person signing these articles is:

ROLANDO A. AMADOR = AMADOR & AMADOR, P.A.
780 N.W. LeJeune Road, Suite 423
Miami, Florida 33126-5536
ARTICLE X
BY-LAWS
The power to a&opt, alter, amend or repeal Ly—laws, shall be vested in the Board

of Directors.
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The power to _aclopt initial by-laws corresponds to the incorporators, or to the
ﬁrst Board of Directors. The power to amend the initial by-laws corresponds to the
Boaxd of.Directors, but only the shareholders may aclopt emergency l)y—laws.

This corporation may give oral notice in any case where notice to shareholders,
directors or officers is required or convenient, but notice to this corporation shall a]ways

be in writing, in the manner set forth in Section 607.0141 of the Florida Statutes as

presently enacted.

ARTICLE XI

PROCEDURE IN CASE OF DEADLOCK

In case of deadlock in any decision to be made by the Board of Directors and/or
the shareholders, no director or shareholder shall seek dissolution of the corporation,
but, instead, the clispute shall be submitted for decision to a panel of three persons who
are either attorneys or certified public accountants, authorized to practice in Florida;
two of such persons sha]l be selected, one each, _lay t];e parties_ 111 &eadloclz; the third
shall be chosen by the two persons selected by the parties in deadlock. If any party
refuses to appoint the attorney or certified public accountant, then, within thirty (30)
days of receiving notice of deadlock from the other, the other party may petition the
Dade County Bar Association and/or the Dade County Certified Public Accountants
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Association to nominate, Iin the sfead of the non—nominatiﬁg party, an attorney or .
attorneys or certified pu]a]ic accountants, and the attorneys or certified pul)_]ic
accountant so nominatetl shall be considered as nominated loy the pacty or parties which
have refused or neg]ectecl to nominate pursuant to this Article.

The Decision of this pa_nel_s]aa]_l ]o__e Li:gcling on the corporation, its Jirectors,
officers, and shareholders and shall be considered the act of the board of dﬁectors
a,nd/or the shareholders. The Corporatidn ghall béar the coét incurred in the selection
and functioning of the panel and shall save its ,rnenl_bexs harmless and a]ways
indemnified from any liabilities incurred as a consequence of the performance of their
duties, i.uc].udi_ng those ariging oﬁt of simple neg]igence. The members of the panel shall

be entitled to reasonable compensation for their services.

. ARTICLEXII

DATE OF COMMENCEMENT

The effective date of this corporation“is tho__e date of £Il1ng ]3y the Secretary of
State. |
IN WITNESS WHEREOF, the undersigned incorporator has executed the

Articles of Incorporation, t]:isv?JﬂZ day of W , 1997.
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State of Florida )
County of Dade )

BEFORE ME, the u.n&ersigneclauthori’cy, persona]ly appeared ROLANDO A.
AMADOR, who is personally known to me to be the person who executed the
foregoing Axticleg of Incorporation and he aclznowledged}:ne{ore me tl;at he executed
same, this 24 é% day of November, 1997. o -
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Notary Public

ORI L NOTARY SRR

M - - - . XIOMA R A B G, ARCIA [
y comrssion expires: NOTARY PUBLIC sTATE OF FLOR

COMMISSION NG, cosgaen P

. CC504628
LMY COMMIssION . OCF. 23,1999 |

HAVING BEEN NAMED to accept service of process for the abhove stated

corporation at:the place clesigna‘ced above, I herelay agree to act in this capacity and 1

T BT
. farther agree to comply with the provisions of all statutes relative to the @%egzand
T
complete performance of my duties. - z_g,“?,_;;}\- >
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