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ARTICLEE OF INCORPORATION
or
LOUNGR FI1MS, INC.

The undersignad Bubscribers who are of legal age and
compstent to contraot, for the purposs of forming a corporation
under the laws of the §State of Florida, hereby adopt and
acknowledge the following Articles of Incorporation for this
corporation:

ARTICIE X

The name of this Corporation shall bep

1OUWCE PILMS, InC.

ARTICLE IX
This Corporation shall exist perpatually unless sooner
dissolved according to tha law. Corporats axistence »shall
commence on the earliesat day prior to the filing of these Articles
alloved by Florida law.

ARTICLE I1X
The general nature of the business and the objects and
puxposes proposed to bs transacted and carried on are to do any
and all things with any and all powars to the sama axtent as
natural persona might or could do and specifically to create video

productions.

PREPARED BY:

ALAN B. WALTERB, ESQ.

999 WASHINGTON AVENUE

MIAM] DBACH, PL., 33139

A ciseiee ' N 970000002
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AmTIicTa Iv
The Capital B8tock authorired, tha par value thsrsof,
and the characteristices of such stock shall be as follows:
600 Gharos sll Common Stock, at 31.00 Par Value.
Remunezation for said atock ohsll beo payable in cash,
property (rsal or porsonsl), labor, or services in lieu of cash,
at such valuation as may be fixed from time to time by the Board

of Directors of this Corporation.

ARTICLE ¥
Each shareholder of any class of stock of thip
corporation shall be entitled to full preemptive righta <o
purchase any unissued or tressury shsres of the corporation end
any securities of the corporation convertlble into or carrying a

zight to subscribe to ox acquire any unissued or treasury righta.

ASTICIR VT
The otrost address of the initial registered office of
this Cozporation is: 999 Washington Avenue, Miami Beach, floxida
33139 and the initial registered agent of this Corporation is ALAN
8. WALTERS, of Galbut, Galbut, Menin & Wasserman, P.A.

ARTICIE VIXI
The otreet address of the principal office of the
this Corporation is: 1940 Bay Drive, #19, Miami Beach, Florida
33141, The mailing address of the Corporation 4s 1 1940 Bay

N§7 42000428
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Drive, 019, Miami Bsach, Florida 33141,

ARTICIR VIII
The nanes and strast addresses of the first Doard of
Directors of this Corporation, who shall hold office for the firat
YQar or until succesaors are elected or appointed and hava baan
qualified shall be:
R ADDRESS

Juan C. Barros 1940 Bay Drive, 919
Miami Baach, Floxida 33141

Felipe Uriarte 18 Jacobus Place, #5E
Bronx, Naw York 10463

This Corporation shall have {2) Directora, Initially.

The names and address of the parsons signing cthase
Articles as Incorporators are:
Moo ADDRRSS

Juan C. Barros 1940 Bay Drive, 019
Miami Beach, Florida 33141

i8 Jacobus Place, 95
Bronx, New York 10463

97000000 Y28
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ARTICLE X

The power to adopt, alter amand or ropoal the By-—Liwa
shall be vested in tho Sctockholders provided, howaver, that the
Stockholders may specifioally provids in any By-Laws made by them
that such By-Laws 3zhall be aeltered, amsanded or repasled by the

Board of Directors.

ARTICLE XTX
At each alaection for dixectors, every stockholdar
entitled to vote at such elegtion shall have the right te gumulaste
his or her votes by giving one candidate as many votes aa the
numbar of directors to bs slected at that time multiplied by the
number of his or her sharas, or by distributing such votes on the

sams principal among any nuxber of such candidates.

AMRTICIE XII
The affirmative vote of seventy=five (75%) per cent of
the shares of this Corporation issued and outstanding, entitled to
vote therson shall be required for the authorization of any

resclution to dissolve this Corporation.

NP7000000 ¥ B P
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ARTICLE XIXX

HP 2000000 420

Shares of Capltal SBtook of thisg Corporation shall be

issued initially to the following persons and in the anmjunts sot

oppoaite the name:
B ADDREES

Juan C, Barros 1940 Bay Drive, #19
Miami Baeach, Flozida 33141

Falipe Uriarte 18 Jacobus Place, #3E
Bronx, New York 10463

Bafors theze can be a walid sale or transfer of any of

the comon sheres of the Corporation by any holder thersof, such

holder shall first offer said shares to the Corporation and then

to the other holders of common shares in the following manner:

(1} Such offering shareholder shali deliver
& notice in vriting by mail or
otherwise to the ssecretary of the
corpozation stating the price terms and
conditions of wsuch propossd sale or
tranafer, the numbor of shares to be
80ld or transferred, and his intent into
80l or transfer such shares. within
eight (B) days thereatter such shares so
ofzexed at the price and on the terms
and conditiona stated in the notica
provided, however, that the corporation
shall not at any time bhe permitted to
purchase all of iLta outstanding voting
shares. Should the corporation fail to
purchase the shares st the expiration of
the waight (8) day periocd, or praoer
thersto decline to purchase the shares,
the senretary of ths corporation shall,
within fiva (5) days thersafter, mail or
deliver to sach of

2009000 ¥O¥ _
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the common sharcholders of record a copy
of the notico given by the sharcholdar
to the secrotary, Such notice may be
deiivered to the shareholders
personally, or may be Dpallod to them at
their last known address, as such
addzess may appear on the books of the
Corporation. Within eight (B8) days
after the mailing or delivering of l:go
copies of the ozdors, any such
shazeholder or sharsholders dasiring to
ac?ulro any part or all of the ghares
referred to in tha notico shall delivery
by mail, or otherwise, to the secretary
of the Corporation a written offer or
Offers, exprassed to be acceptadle
immediately, to purchase a specified
number of such sharxes st the price and
on the terms stated in the notice. Farh
such offer shsll be asccompanied by the
purchase price theraot with
authorization to pay such price against
delivery of the shares.

If the total number of shares gpecified
in the offeres to purchase sxcesds ths
nunber of shazes to be sold or
transferred, each offaring sharsholder
shall bhe entitled to purchase such
proportion to such sharea as the number
of the ghares of the Corporation which
he holds bears to the total number of
shares held by all shareholders desiring
to purchase the shares.

If a1l the bshares to be sold or
transferred are not disposed of under
such apportionment, each shareholder
desiring to purchase ghares in a number
in axcess of his gtnportlonltl share as
provided above shall be entitled to
purchase such proportion of those shares
which remain thus undisposed of, as the
total number of shaxes which he holds
basrs to tha total number of ghares held
by all of ths shareholders dosiring to
purchase shares in excess of those to
which they are entitled under such

H97 00000045y
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apportionment,

(4} If within aaid eight (8} day period, the
offer or offers to purchase aggregate
1955 than the nuzbar of sharss to be
&old or transforred, the shareholder
desiring to sell or transfer guch shares
shall not be obligated to accopt an
such offer or offers and may dispose o
all of the ghares referred to in the
notice to any pexson or persong
whomgoever) provided, however that they
shall not eell or transfer such shares
at & lower price or on terms more
favorable to the purchaser or transferce
than thoss apacified in the notice to
the secretary of the Corporation.

ARTICLE XIV
The Corporation shall be managed by ths Board of
Directors unless the Stockholders shall by a majority wote

hereafter dotermine that thae Corporation shall ba managed by the
Stockholdsra.

ARTICIR XV
. This Corporation shall have all of the COIpPOrate powers
'é.niigezeted in ths Plorida Gonoxal Coxporation Act. The provisions
of said act ohall extand to this corporation insofar as the sans

shall be applicable,

ARTICLE XVX
The S$tockholders of this Corporation shall have the

exclusive suthority to £ix the compansation of the directors of

Hi7000m0Y27
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this Corporation.

ARTICIR XVIY

Mo contract or other transacticn Dbetwaan this

Corporation and ons or more of its direotors or any other
corporation, firm association or entity in which one or more of
the directors are directors of officers, or are financially
interested shall ke either void or voidable becausa of that
reletionship or interest, or bacause that directsr or thoan
directors are present at the mesting of the Board of Directors or
@ committee that authorizes, approves or ratifies the contract or

transaction or becsuae hie, her or their votes are counted for
thet purpose, if:

(1) The fact of that relationship or
interest is dieolosed or known to the
Board of Directors or committes that
authorizes, approves or rstifies the
contract or Ctxansaction by a vota or
consent eufficient for the purposa
without counting tha votes or conaents
of the Sharsholdarss or

The factk of that relatienship or
intorest is diaclosed or known to the
8tockholderas entitled to vote and they
authorize appxove or ratify ths contract
or transaction by vote or writtan
consent} or

The cohtraot ox tranmaction is fair and
reasonable as Co the corporation at the
time it 4is authorized by the board,
committes or the Stockholdars.
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ARTICIE XVIIX
The Corpoxation shall indennify any cofficer or diractor

ox any former officer or director, to the full extent pormitted by

law,

ARTICIE XIK

This Corporation, through its atockholders, reserves the

right to amend or repeal any provisiona contained 4in these
Articles of Incorporation, or any amsndmant hezeto.

IN  WVITVESE WEXDROY, the undersigned subscribars
exscuted these Articles of Incorporation this '!! day of Januazy,

1}
U w
"y " (SEAL)
E, Incorporator
STATE OF FLORIDA

) 82
COUNTY OF DADE }

I HEREBY CERTIFY that bsafora ma, the undarsicnacd
authority, personally appeared JUAM €. BARROS, who disphynd&%‘:
PW&QE_ as identification, and who exscuted the

oregolng inatrument and acknowladged bafore ms that the came was
executed for the purposes therein expressed.

SWORN AND SUBSCRIBRD, befors me, this 17 day of
January, 1097, -

 H97 000000Yor
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STATE OF FLORIDA )
) o9
COUNTY OF DADE )

I HEREBY <CERTIFY that before ma, the undersigned

auth ;1: ¢ parsonally appcared FELIPE URIARTE, who aisplayed NYsLL.
ggag 'éﬁ-ﬂﬂ as identification, and who executed the
oregoing inatrument and acknowledged before me that the sams was

exocuted for tha purposes therein expreased.

SHWORN AND SUBSCRIBED bafore Jue this 7 day of

January, 1997, a ! - pQ
Y POB .é:i!STI\TB 5; ;LORIEK
My Commission Expires!

MP20000e0 YO°
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CERTIFICATION DESIGHATING FLACK OF SUSINESS OR DONICILY
mmmnc:ormmmxm,nmm
AGENT UPCN WEOM PROCESS MAY 3% SERVID

IN CONMPLIANGCE WITH SFECTION 48.091, FLORIDA STATUTES,
THE FOLLOWING IS SUBMITTED:

FIRST, LOUNGE FILMS, INC. OISIRING TO ORGANIZE OR
QUALIFY UNDER THE LAWS OF THE STATE OF FLORIDA, WITH I7S
PRINCIPAL, PLACE OF BUSINESS AT 1940 BAY ORIVE, #19, IN THE CITY
OF MIAMI BEACH, STATE OF FLORIDA, HAS NAMED ALAN S. MALTERS, OF
MIAMI BEACH, FLORIDA, LOCATED AT;

939 WASHINGTON AVENUE
HMIAMI BEACH, FLORIDA, 33139.

A3 ITS AGENT TO ACCEPT SERVICE OF PROCESS WITHIN FLORIDA,

.

8IGNATURE!®

SIGNATU %
TITLE: JNCORPO

DATE: l/ ?2/17

HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS FOR THE
ABOVE-STATED CORPORATION, AT THE PLACE OESIGNATED IN THIS
CERTIFICATE, I HEREBY AGREL TO ACT IN THIS CAPACITY, AND I FURTRER
AGREE TO COMPLY WITH THY, PROVISIONS OF ALL STATUTES RELATIVE TO
THE PROPER AND COMPLETE PERFORMANCE OF MY DUTIES,

LA

REGISTERED AGENT
/2/27
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