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ROTH, ROUSS0O & BENJAMIN, P.A.

ATTORNEYS AT LAW

E&%&&m DINC Sounq Divie :muwm: %
[ Mramr, Frorioa 22156 AVENTURA, FLORIDA ::[33 T
Manrx KaTamar TELEPHONS: 1305 4860022
aa— TELEFHONE: (305] S70-0004 Fax: 1305} 428-9598
DF CauNsEL Far: 1505 670-0948
RepLy To: Miam

Junnat B Benaasan
Aran By SCHHEIDER, PiA.
Marchn 5, 1999
Ermplre cDrgorate kir of America, Inc.
1482 Weast Flagler Street
Mlami, FL. 33135-220%
VIA FAX: 541-3770
RE: AFFAIRES & PLAISIR, INC.

— BT KY —

Enclosed please find, am per your request, a clear copy of the
articles of incorporation of AFFAIRES & PLAISIR, INC.

As to the tramslation of the corporate name, please be adviged that
thers is none. )

If you have any questions, please feel frase to contact this office.

Very Truly Yourg,

ROTEy ROUSSO & BENJAMIN, P.A. =2 = 11
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AFFAIRES & PLAISIR, INC. o

The underaeigned gubscriber to theae prticles of Incorporation,
a natural person competent Co contract, hereby organizes and
incorporates a corporation wnder the laws of the State of Florida.

ARTICLE I, NAME
The name of the corporation is AFFAIRES & PLAISIR, INC.

ARTICLE TI. NATURE QF BIISTNESS

Thig corporation may engage in the transaction of any or all
lawful busginesas permitted under the lawe of the United States and
rhe Florida General Corporation Act.

ICLE IT P L TAL

The maximum number of shares of stock that thise coyporaticn is
anthorized to have outstanding at any one time is 10¢ shares of
common stock having a acminal or par value of §1.00 per share .

B v = TIVE

Every sharehclder, upon the sale of stock by the corperation
whether it be previcusly‘unissued ahares authorized in the Articles
of TIncorporation originally filed or new ghares created DY
amendment thereto, shall have the right to purchase his pro-rata
ghare thereof at the same price and undexr the same terms at which
it is offered to others.

Prepared by:

Lecnardo A. Roth

Roth, Rou;so &iBenjamin, P.A.

g380 South Dixle Hwy.

penthouse 2 #qp! OOOOO ‘?%‘53
Miami, Floxida 331E6

Telephone NO: {305) 670-9394 .
Flerida Bar Numbexr: 747793.
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ARTICLE V. INITIAL CARITAL

The amount of capital with which this cerpeoration will begin
puginess shall not be leaa than the minimum amount required under
rhe applicable Ficrida SBtatutes.

PTCLE VI. BEGINNING OF XT
The date when the corporate exigtence of this corporation

shall begin business ghall be the time of the £iling of these
areicles of Incorporation by ehe Department of State.

ARTICLE VII, TERM OF EXISTENCE

This corporaticn is Lo exist perpetually-

ARTIGCLE VITT. INTTIAL REGISTERED OFFICE RND BGENT

The address of the initial principal office of this
corporation in the State of Floxida is:

</o Roth, Rousac k Benjamin, P.A.
3350 South Dixie Bwy. PH 2
Miami, Florida 33156.

The Board of Directora may, from time to time, move the principal
office to any other address.

vhe name of &he initial Registered Agent of this corporation

LEONARDO A. ROTH
3350 Scuth Dixie Hwy, FPH 2
Miami, Florida 33156

ARTICLE IX. DIRECIORS

This corporation shall bave twe {2) Directeors initially. The
numbey of Directors may ke increased from time to time, by the By-
1aws adopted by the stockholders but thexe shall always be at least
one (1) Director.

To the extent permitted by law, the corpeoration shall
indemnify and hold harmiess each person serving as a Director or
Cfficer of the gorporaticn and each person who 8erves, at the
regquest of the corporation, as & pDirector ox Officex af any other
corporation from and against any and all claims and liabilitijies to
which such pexrson ohall bacome subject Dby reason of his being &
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Director or Qfficexr of the corporation, or by reason of any action
alleged to have been taken or omitted by him as a Directoexr oOr
Officer. The corporation shall reimburae each such person for all
costs, legal and other expenses reagonably incurred by him in
connection with any claim or 1iability as to which it shall adjudge
rhat such Officer or Director is liable to the extent permitted by

law.

The rights accruing to any persoh under the foregoing
provisions shall not exclude any other. right to which he may be
jawfully entitled, nor ghall anything herein contained reatrick
the right of the corporation te indemnify or reimburae suth person
in any proper case even though not speclfically provided for

erein.

No contract or other trangaction bestween thisg corporation and
any other firm or corperation and no act of this corporation shall
in anyway be affected or invalidated by the fact that any of the
Directors of the corporation are pecuniarily or otherwise
interested in or are Directors OY officers of such othex firm or
corporation, provided that the fact that he is 8o interested shall
pe disclosed or shall be known to the Board of Directors of the
corporation or such member thereof as shall be present at =0y
meeting of the Board at which acticon upen auch contract oY
transaction shall be taken; and any Director of the corporation who
is also a Director or Officer of such other corporation or is 8o
interested, may be counted in determining the existence of a quorum
at any mesting of the Board of Directors of the corperation which
shall authorize any such centract or transactions, with the like
force and effect as if he were not a Director or Officer of such
other corporation or not =30 interested.

b4 INTT oF

The names and pogt cffice address of the initiasl Directors and
officer of the corporation is:

OFFICERS AND SPECIFIC RDDRESS

Director, President and Treasurer ig: Hernamn A. Vergara,
Av. Rogue Saenz Pefia 1218, 1 piso, Of 103, (1035) Buenos
Aires, Argentina. .

Director, Vice Presldent, SecretaXys pPatricia Irene Libsfrant,
Av. Rogue Saenz Pefia 12185, 1 piso, 0Of 103, {1635) Buenos
Aires, Argentina.
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The name and post office address of the Subscriber to these
Articles of Incorporation is Hernal Vergara, Av. Roque Saenz
Pafia 1219, 1 piso, Df 103, (103E5) Buenos Alres. Argentina.

CLE R S

These Articles of Tncorporation may be amended in the manner
provided by law. Every amendment shall be appreved dY the Board of
Directors, proposed bY it to the stockholders and approved at the
stockholders meeting Dy 2 majority of whe atock entitled to vote
thereon, unless all the Directeors and all the Stockholders sign a
written statement ‘manifesting their iptention that a certain
amendment of these Articles of Incorporation e made.

IN WITNESS WHERECGF. the undersigned hag gst. hie hand and aeal
and has acknowledged and filed in the Office of che Secretary of
the State of Florida as Suha:rﬂ;:r of nftairea & Plaiair, Inc.

“ﬁﬂ_ s

"Rernan A. vergara

CORPORATE SURSCRIBER
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DEPARTMENT OF STATE

certificate designating place of business or domicile fof%?e%\

A\
c,

gervice of proceas within this state naming the agent upon
process may be gerved and the names and addresses of the offigeérs
and directors.

The following is submitted in compliance with Chapter 48.091
of the Florida Statutes.

AFFAIRES & PLAIBIR, INC., is 2 corporation organized (or
organizing) under the laws of the State of Florida with dits
principal pffice located at:

c/o Roth, RoUsSO & Benjamin, P.A.
$350 South Dixie Hwy. PH 2
Miami, Plorida 3A1BE,

has LEONARDO A. ROTH as itg agent to accept gservice of process
within thie state.

OFFICERS AND SPECIFIC ADDRESS

Director, Preaident and Treasurer is: Hernman A. Vergara,
av. Rogue Saenz Peifia 1219, 1 piso, Of 103, (1035) Buenos
Aires, Argentina. ,

Director, Vice pregident, Secretary: Patricia Irene nibafrant,
Av. Rogua Saenz Pefia 1219, 1 piso, gf 103, (1035) Buenoa
Aires, Argentina.

ACCEPTANCE:

I agree as Resident Agent of AFFAIRES & PLAISIR, INC. to
asgept Service of FProceas, to keep the office open during
preacribed hours, te post wy name {and the names of my othex
cEficers of sald corporation authorized to accept Service of
Proceas, at the above Florida designated address) in gsome
conspicuous place in the office asa required by law. I hereby am
familiar with and accept the duties and respongibilities as
regiptered agent for said corporation.

A ABR-
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TEONARDO A. ROTH
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