ATTORNEY AT LAW
204-PHIPPS-PLAZA.
PALM BEACH, FLORIDA 33480

TELEPHONE (56T) 833-5833
TELECOPIER (561) 835-0855

March 6, 1998

Secretary of State
Division of Corporathns
P.0O. Box 6237
Tallahassee, FL 32314
Retv” ASOTV- WORLDWIDE FRANCHISE CORP.
Our File Number: 5236.1
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Dear Madam or Sir:

Accompanying this~letﬁér you will find an original and a copy
of ARTICLES OF INCORPORATION and REGISTERED AGENT DESIGNATION for
the above ‘referenced-entity, and a check in the amount“of‘$70.90,
to cover your fee for filing the ARTICLES OF INCORPORATION and
REGISTERED AGENT DESIGNAT”]E?N.

Kindly direct thefretﬁrnffile~stamped~cepies-of thevdoeumeqts
to the undersigned, at the above address.

Thank you.
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ARTICLES OF INCORPORATION OF R
ASOTV WORLDWIDE FRANCHISE CORP. i k?
" D 7
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The undersigned incorporator, fer the- purpose of forminq a
corporation under the Florida Business Corporation Act, hereby

adopts- the following Artieles-of Ineefperatipn:

. ARTICLE I — NAME

The name of the corporation shall be ASOTV WORLDWIDE

FRANCHISE CORP.

-ARTECEE II — DURATION

The term for which- the corporation shall exist shall be
perpetual, and its existence shall begin on the date of the

execution of these Articles-

ARTICLE FIT - PURPOSE

This corporation is organized for the purpose of transacting

any lawful business.

\

- ARTPICEE TV — PRINCIPAT, OFFICE

The- principal place-of business- and mailing address- for the
corporation shall be: c/o Kent Huffman, Esquire, 204 Phipps Plaza,

Palm Beach, Florida, 33480.

ARTICLE V - SHABES
The corporation is  authorized to-issue ONE HUNDRED (100)

shares' of ONE DOLLAR ($1.00) par value, non-assessable stock. -



ARTICLE VI- INITIAT. REGESTERED AGENT AND STREET ADDRESS

The name and address-of- the initial registered agent is: KENT

HUFFMAN, ESQUIRE, 204 PHIPPS PLAZA, PALM BEACH, FLORIDA 33480.

ARTICLE VIT —- AMENDMENTS

The corporation reserves  the right to amend or repeal any
provisions contained in these Articles of Incorporation, or any
amendment thereto, and any right conferred upon the shareholders

is subject to this reservation.

ARTTCHLE VITIT - INCORPORATOR

The-name- and address-of the person signing these Artieles-is:
KENT HUFFMAN, ESQUIRE, 204 PHIPPS PLAZA, PALM BEACH, FLORIDA

334%0.

ARTICLE IX — INTTIAT," BOARD OF DIRECTORS

The corporation shall initially have one (1) director. The
number of Directors may be eithér increased or diminished from
time to time, but may never be- less- than one-(1l). The name and
address of the initial Director is: KENT HUFFMAN, ESQUI?E, 204

PHIPPS PLAZA, PALM BEACH, FLORIDA 33480.

ARTICLE X - MEETINGS BY CONFERENCE TELEPHONE
Members of the Board of Directors may participate in meetings
of the Board of Directors by means of conference telephone, as

provided by law.



ARTICLE XI ~ ACTION -BY DIRECTORS WITHOUT A MEETING

The- directors of this-corperatieon may take action byxwrityen

consent, as provided by law.

ARTICLE XTI - SHAREHOLBDER'SMEETING

Except as may be- provided otherwise-in the BYLAWS; any annqal
or special meeting of the Shareholders may be held within or
outside the  State of Florida, and any Shareholder may'waive"not%ce

of any meeting, whether before, during or after the meeting.

ARTICLE XITIT — INDEMNIFICATION

The- corporation shall indemnify any officer or director, ?r
any former officer or director to the fullest extent permitted by

law.

IN WITNESS WHEREOF, the undersigned has executed these
|

Articles of Incorporation, this 6th day of March, 1998.

Rent Huffipan, \Esquire
Subscribe



CERTIFICATE OF DESIGNATION OF
REGISTERED AGENT/REGISTERED OFFICE

Pursuant to the provisions of sections 607.0501 or 617.0501,
Florida Statutes, the-undersigned-cerporation, organized under the
laws of the State of Florida, submits the following statement -
designating a registered office/registered agent, in the State,of
Florida. :

1. The name of the-corporation- shall be ASOTV WORLDWIDE

FRANCHISE CORP.

2. The name and address of the- registered agent and office

is: KENT HUFFMAN, ESQUIRE, 204 PHIPPS PLAZA, PALM BEACH, FLORIDA

33480.

Having been named- as- registered agent and to aceept serv}ce
of process for the above referenced corporation at the place |
designated in this certifiecate, I hereby accept the-appointment. as
registered agent, and agree to act in such capacity. I further
agree- to- comply with all- the- previsions-of the-statuteSrrelat%ng
to the proper and complete performance of my duties, and I amv

familiar with, and accept the obligations-of my position as

registered agent.

REGISTERED A
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