. . ENCER & KLEIN
h R EIONAL AT A TON
ATTORNEYS AT LAW
UL 190) - .
M BRICKELL AVENUL 3?::‘1'{:'.?7' ('m;| 1;:':;0(:
MIAML. FLORIDA 14191 ALCORER (303) 37440

Januavy dh, 1996

Socrotary ol Stato Foderal Expross

Dlvielon of Corporatlons
409 Boawt Golnos Stroot
Tallaharsee, Florlda 32301

Re: Articles of Incorporation
Bienaestar, Inc.

Gentlamen:

Enclosed herewith arc two (2) executed coples of Articles of
Incorporation of Blanestar, lue,, along with a check In the amount
of 5122.50, Please roturn Lhe certifled copy in the enclosed
Federal Express envelope to the undersigned,

If there are any questions, please call.
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Very truly yours, AR Fer T R e

Brent {D. Klein
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FLORIDA DEFPARTMENT OF STATI
Sunden B, Mortham
Hoeerotoney of Stnlo

Fobruary 6, 1996

BRENT D. KLEIN
STE, 1801, 801 BRICKELL AVE,
MIAMI, FL 33131

SUBJECT: BIENESTAR, INC,
Rof. Numbor: W96000002745

We have rocelved your documant for BIENESTAR, INC. and your chack(s)
totaling $122.50, However, the enclosed document has not been filed and is
being returned for the following corraction(s):

The name doeslignated In your document is unavailable since It is the same as, or
it Is not distinguishable from the name of an existing entity, Simply adding "of
Florida" or "Florida" to the end of an entity name DOES NOT consiitute a
difference. Please selact a new name and make the substitution in all appropriate
laces. One or more words may be added 1o make the name distinguishable
rom the one presently on file.

When the document Is resubmitted, please return a copy of this letter to ensure
that your document is properly handled.

If you have any questions about the availability of a particular name, please call
(904) 488-9000.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

It you have any questions concerning the filing of your document, please call
(904) 487-6052,

Sandy Ng
Document Specialist Letter Number: 896A00005128

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF INCORPORATION Ry
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BIENESTAR GOMMUNICATIONS, INC.  -ORfj)
Tho underslgned, for tho purpone of forming a corporation
undor the Florida Buninonn Covporatlon Act, adopts the followlng
Artliclen of Incorporatlon:
ARTICLE I
HAME ‘
Ratih AMUNICA TLGHS
cmﬂﬁﬂL,Jﬂh
Tho namo ol the corporatlon luo Biunoﬂt&}TJInc., and ito
address Lo Sulte 109, 770 South Pixlo Nlghway, Coral Gablos,
Florida 33146,
ARTICLE I1I
DURATION
The duration of Lhe corporation is perpetual,
ARTICLE III
PURPOSE

The general purpose for which the corporation is
organized are:

(1) To transact any lawful business for which
corporations may be incorporated under the Florlda Business
Corporation Act.

(2) To do such other things as are incidental to the
foregoing or necessary or desirable in order to accomplish the
foregoing.

ARTICLE IV
AUTHORIZED SHARES

The aggregate number of shares which the corporation is
authorized to issue is 1,000,000, Such shares shall be of a single
class and shall have a par value of $0.005 per share.

ARTICLE V

REGISTERED OFFICE AND AGENT

The street address of the initial registered office of
the corporation is 801 Brickell Avenue, Suite 1901, Miami, Florida




A .

33131 and the nameo of fte Initial rvoglotnrod agent at such oddronn
in Bront D, Kloln,

ARTICLE VI
DIRECTORS

The numbor ol diroctors constltuting tho board of
diroctors of the corporation nhall bo determined Lln accordance with
the Dy-Laws, but shall not bo loss than ono. Tho number of
diroctors constituting Lhe initlel board of directors lo four {4)
The names ond addrosses ol the poervons who ure to oserve as mombers
of the initlal boord of directors aro!

tdunrdo del Rivoro

Suite 109

770 South Dixlo llighway
Coral Gabloo, Flovida 33146

Lulo Miguel Messianu

Sulte 109

770 South Dixle Highway
Coral Gables, Florida 33146

Wayne K. Nelson

41 Madison Avenue

New York, New York 10010

Peter Scarperl

41 Madlison Avenue

New York, New York 10010
ARTICLE VII

INCORPORATOR

The name and address of the incorporator are:
Brent D. Klein
Suite 1901
801 Brickell Avenue
Miami, Florida 33131
ARTICLE VIII

INDEMNIFICATION

The corporation shall indemnify each director, officer
and shareholder of the corporation against any and all liability
and expenses incurred by him in connection with or arising out of
any action, suit or proceeding in which he may be involved, by
reason of his being or having been an officer, director or

2
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sharoholdar of tLhe corporation to the full oxtent permitted by tho
lawn of tho State of Florida,

Exocuted by the underslgnod on the A _ day of January,

ﬁ?HhE(DT Kloin, Incorporator

19946,

STATIE OF FLORIDA)
)58
COUNTY OF DADE )

BEFORE ME oappoared Brent D, Kleln, to mu porsonally known
to be thu person descrlibod Ln and who suboeribed the above Articlos
of Incorporation and he freely and voluntarlily acknowledged before
me accordlng to law that he made and subpceribed the same for the
usos and purposas therein mentioned and pet forth.

hereunto set my hand and
, 1996,

IN WITNESS WHEREOF, 1 have
affixed my officlal seal this 3,/ day of Jéﬂﬂjc%?:__

= JITICTAT. NUTARY SEAL
Qﬁ// AN

ISANIEL G RAMOS
““NOTARY PUBLIC

NOTARY PUBLIC STATE QF FLOKHIA
COMMISSION NO., CUX At
MY COMMISSION EXIL SEPT 5,190

My commission expires:

Acknowledgment of Appolintment by Registered Agent

Having been named the registered agent for the above
corporation at the place designated in the foregoing Articles of
Incorporation, I hereby accept the same and agree to act in this
capacity, and aqgree to comply with the provisions of Florida law
relative to keepinyg the registered office open.,

Bren{ D. Klein _
Registered Agent PR

1= '

a i .
oo r,; Jd i
e e :
[ 5 ! .
n- _—
- - .
T A
s S
| e - Lok
- .. Q)
=2, _

E! L ¥)

=




" P9oooo /530

SPENCER & KLEIN
PROITIBIONAL ASIICIATION
SUITE 1901

ATTORNEYS AT LAW
M1 DRICKELL AVENUE
KMIAMI FLORIDA 11111

March

TELEPHONE [¥03) 314-1700
TELECOPIEN (10% 314 -48%0

25, 1096
Secrotary of Stato Via rederal Expresnp
Divipslon of Corporations
409 Bapt Golnos Stroeot
Tallahasooo, Floglda 32301

Rat

Articlen of Amondment to Articles of Incorporation
Blonostar Communicallons,
Gont lomen:

Ine.

Enclosed are Lhe Followlng:

] D O i N
~03/25/96--11 138 00
HAEPRET, S0 SrrdnB7, 50
1. "wo (2) oxXecuted coples of Articles of Amendment to
Articles ol Incorporation of Blenestar Communications,
2. Check in the amount of

Inec.
Plecase return

587.50,
Lhe certified copy in the enclosed Federal
Express envelope to Lhe undersigned,

If there are any guestions, please call.
Very truly youvrs,

Brent|l D. Klein
BDK/mmr
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ARTICLES OF AMENDMENT F""ED
TO ARTICLES OF INCORPORATION 96 HAR 26 Mi2 18

oF SELLIHI 14 '.l'.‘,. o _-ll-'lof\ llls:A
BIENESTAR COMMUNICATIONS, INC. TA LAHASSLEJ

Phe undoralgned corporation adeptn the following Artlcles of
Anondmont. to ftn Articlen of Incorporatlion:

1. The name of the corporation loi
BIENESTAR COMMUNTCATIONS, INC.

2. The following Amondmont to tho Articles of Incorporation
wag adoptod by the incorporator of tho corporation prior to tho .
lopuance of shares of stock of the corporation, pursuant to Florlida
Statuteo Sectlon 607.1005, on Fobruary 28, 1996:

ARTICLE VI of the Artlcles of Incorporatlon is hereby amended
to read as follows:

The number of directors constituting the hoard of
directors of the corporation shall be detormined in accordance with
the By-Laws, but shall not bhe less than one. The number of
directors constituting the Hriéeded board of directors ie three (3)
The names and addresaes of the persons who are to serve as members
of the isdsiald board of directors are:

fduardo del Rivero

Sulte 109

770 South Daisie Highway
Coral Gables, ¥Tlorida 33146

Wayne K. Nelson
41 Madison Avenue
New York, New York 10010

Peter Scarperi

41 Madison Avenue

New York, New York 10010
Executed this A% day of March, 1996,

BIENESTAR COMMUNICATIONS, INC.,
a Florida corporation

By: 4&,AJH_4

Brent D. Klein, Incorporator




STATE OF FLORIDA)
HEH]

COUNTY OF DADE )

BEFORE  ME, porsconally appoeared prent D, Kleln, tho
incorporator of lllununtm Communicatlons, Ine,, who Lo poroonally
known to mo, and hoe acknowlodged that he oxocuted the foregeoing
Articles of Amendment: to the Articles of Incorporation on bohalf of
Lhe corporation,

IN WITNESS WHEREOR, | have horeounto pet my hand and affixed my
official seal this gr‘@uuy of March, 1996, -
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Printed Notary Signature
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