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STATE OF FLORIDA

AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF

NATHALIE PUBLISHING CORFORATION

Pursuant ta the provisions of Section 607.1006 of the Florida Business corporation Act (the
“Act™), the undersigned corporation hercby amends and restates its Articles of Incorporation. The
Amended and Restated Articles of Incorporation were adopted by the board of directors on July 13,
2000 and do not contain any amendment requiring shareholder approval.

ARTICLEJ

The name of this corporation shall be:

NATHALIE PUBLISHING CORPORATION
The principal office of the corporation is located at:
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444 Bricke]l Avenue, Suite 510, Miami, Florida 33131. ‘r‘l(:: =
2z o
ARTICLEIT ‘iff
This corporation may engage in any activity or business permittad under the laws of the State
of Flotida, and shall enjoy all the rights and privileges of a corporation granted by tha laws of the
State of Florida.
ARTICLE NI
The aggregate number of
50,000,000 shares, with apar

value of $.001 per

shares which the corporation shall have authority to issue is
Stock ( the “Preferred Stock™) and

share, divided into 10,000,000 shares of Prefrmed
40,000,000 shares of Commen Stock (the “Common Stock™.)
A statement of the preferences, privileges, and restrictions granted to or imposed upon the respective
classes of shaves or the holders thereof is as follows:
A, Co Stock. The terms of the 40,000,000 shares of Common Stock of the
corporation shall be as follows:
(1) Dividends. 'Whenever cash dividends upon the Preferred Stock of all series
thereof at the time outstanding, to the extent of the preference to which such shares are entitled, shall
have been paid in full for all past dividend periods, or declared

dividends, payable in cash, stock, or otherwise, a3 may

and set apart for payment, such
be detexmined by the Board of Directors, may
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be declared by the Board of Directors and paid from time to time to the holders of the Cominon
Stock ott of the remaining net profits ok surplus of the corporation.

. (2) Liquidation In the event of any liquidation, dissolution, or winding up of the
aﬂinrlsofthe scorporation, whether voluntary or involuntary, all assets and funds of the corporation
remaining after the payment to the holders of the Preferred Shares of all strics thereof of the full
amounts to which they shall be entitled a5 hereinafier provided, shall be divided and distributed
among the holders of the Common Shases according to their respective shares.

(3) Voting rights. The Cormon Stock shall have voting rights.

B. Preferzed Stock. Prior o the issuance of any of the Preferred Stock, the Board of
DimcmrsshzndmminememunherofrtcfmudStodcwthenbeissuedﬁomﬂm 10,000,000 sharcs
authorized, and such shares shall constitute a serics of the Preferred Stock. Such series shall have
such preferences, limitations, and relative xights as the Board of Directors shall determine and such
series shall be given a distinguishing designation. Each share of a series shall have preferences,
limitations, and relative rights ideatical with those of all other shares of the same seties. Exceptto
the extent otherwise provided in the Board of Directors’ determination of a series, the Stock of such
series shall have preferences, limitations, and relative rights identical with all other series of the
Preferred Stock. Preferred Stock may have dividand or liquidation rights which are prior (superior
or semior) 1o the dividend and liquication rights and preferences of the Common Stock. Also, any
series of the Preferred Stock may have voting rights,

ARTICLE IV
The corporation is to have perpetual existence.
ARTICLEV

The business and property of the corperation shall be managed by a Board of Directors of
not fawer than one (1) member, who shall be natral persons of full age, and who shatl be elected
annualiy by the sharcholders having voting rights, For the term of one vear, and shall serve until the
clection and acceptance of their duly gualified successors. In the event of any delay in holding, or
adjournment of, or faflure 10 hold an snnual mecting, the terms of the sitting directors chall be
autormatically continued indefinitely ol their succassors are elected and qualified. Directors need
not be residents of the State of Florida nor chareholdsrs. Any vacaneies, including vacancies
resulting from an increase i the smberof directors, may be filled by the Board of Directers, though
{ess than a quorum, for the unexpired tetm. The Board of Directors shajl have full power, and it is
hercby expressly authorized, to incresse or decrease the anmber of directars from time to time
without requiring 2 vote of the shareholders. Any dizector or directors may be removed with or
without cause by the sharcholders at amecting ealled for such purpose.
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ARTICLEVI

. ‘l'hiscorporaﬁon,andaworaﬂoftheshamholdﬂsofthisaorporaﬁon,mayﬁ'omﬁmﬁtoﬁme
e.ml.'::'.mto such agreements as they deem expedient relating to the shares of stock held by thern and
limiting the transferability thereof: and thereafter any transfer of such shares shail be made in
aceordance with the provisions ofsuchagreemun,prwidedtha:befmatheacmal transfer of such
shares on the books of the corporation, written notice of such agreement shall be given to this
corporation by filing 2 copy thereof with the secretary of the corporation and a reference to such
agrwnmshal!besmtped,m-mcnorpﬂmduponthe certificate representing such shares, and the
?gr—lavg;of this corporation may likewise include provisiens for the making of such agreement, as

‘oresai

ARTJCLE VII

The private propesty of the sharcholders of the corporation shall not be subject to the payment
of the corporation's debts to any extent whatever, :

ARTICLE ViIl

The corporation hereby designates, 8s its Registered Agent, and as its Resident Agent to
accept sexvice of process within the State:

Stewart A. Merkin, Esa.
444 Brickell Avenue, Suite 300
Miami, Florida 33131

ARTICLEIX

The following indemnification provisions shall be deemed to be contractuat in nature and not
subject to retroactive removal or reduetion by amendment.

{a) This corporation shall indmniﬂanydi:emorwhowasorisapaﬂymisth:mmdto
be made & party to anyﬂucawned,pmdingorcomplewdacﬁon,ﬁﬁtormeding, whether civil or
criminal, judicial, administrative or investigative, by reason of the fact that he/she is or was serving
at the request of this corporation 28 a director or officer or member of another corporation,
partnership, joint venture, trust, or other enterprise, against expenses (including attomneys' fees),
judgments, fines, and amounts paid in settlement, actually and reasonably ineurred by hin/her in
connection with such action, suit or procesding, including any appeal thereof, ifhe/she acted in good
faith or in a mmanner he/she reasonably pelieved to be in, or not opposed 1o, the best interests of this
corporation, anduﬂthxupemmanycﬂmimlmﬁonorpmcaeding. if he/she had no Teasonable cause
to believe hisfher conduet was unlawfal. However, with respect to any astion by or in the right of
this corporation to procure a judgment in its Favar, no indemnification shall be made in respect of
any claim, issue, or matter as 1o which such person is adjudged lizhle for negligence or miscundufn.
inthcpuforrnameofhisfhcrdmymmco:pomﬁonunlﬁs,and only to the extent that, the couzt i
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which such action or suit was brought determines, on application, that despite the adjudication of
liability, such person is fairly and reasonably enfitied to indemnity in view of all the circumstances
ofthe case. Termination of any action, suit or procesding by judgment, order, settlement, conviction,
or in a plea of rolo contendere or its equivalent, shall not, of itself, ereate a presumption that the
party did not meet the applicable standard of conduct. Indemnification herennder may be paid by
the corporation in advance of the fipal disposition of any astion, Suit or procesding, on a prelimipary
determination that the director, officer, employee ar agent met the applicable standard of conduct.

(b) Thswrpomﬁmshnﬂahoinﬂmifymydimwofﬁwwhﬂnsbmsumessﬁﬂ
on the merits or otherwise, in defense of any action, suit, or proceeding, or in defense of any claim,
issue, mmmmueh,againﬂdlmﬁ.imludingmmeys'fmammﬂyandmmmy
inwnwdbyhimfherinmecﬁonthmwith,wifhnutthcnmﬁtyofm independent detarmination
that such directar or officer met any appropriste standard of conduct.

(¢)  The indemnification provided for herein shall continne as to ny person who has
ceeszdtobcadimctor-orofﬁm.mdshsﬂinuretothebeneﬁtoftheheirs,mrs,and
administrators of such persons.

(@ Inaddition to the indemnification. provided for berein, the corporation shall have
power to make any other or further indemnification, except an indemnification against gross
negligence or willful misconduct, under any resolution or agreement duly adopted by the Board of
Directors, or duly muthorized by a majority of the sharcholders.

ahallnotapplytoanyliahilﬁyofadhmrforanyacﬁcnfnrwhichthc_ﬂoﬁd?wCo!p?mﬁon
Act proscribes this limitation and then only to the extent that this limitation is specifically
proscribed.

ARTICLE X1

In fortherance, and not in limitation, of the powers conferred by the laws of the Stats of
Florids, the Board of Directors is expressly authorized:

(@  To make, alter, amend, and repeal the By-Laws of the corporation, subject to the
of the holders of stock having voting power to alter, amend, or repeal the By-Laws made by

the Board of Directors.

{b) 'i‘odctennineandﬁxﬁ:evalueofanypmpcrtytobcacquir?dbythemrpmtfonand
10 issue and pay in exchange therefore, stock of the corporation; ard the judpment of the directors

in determining such value shall be contiusive.
., H00000036979
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()  Tosectapartout of any funds of the corporation available for dividends, a reserve or
resecves for working capital or for amy other lawful purposes, and also to abolish any such reserve
in the same manner in which it was created,

winspectanjfamoummbmkordomoﬂhcmpmaﬁmmwptascm&ﬂeﬁbythelawscfﬂ\e
rsht:m‘)fmoir;:: unless and until anthorized to do so by resolution of the Board of Directnrs or of

(&) The Board of Directors may, by resolution, provide for the issuance of stock
certificates to replace lost or destroyed certificates.

ARTICLE X1

Tf the By-Laws 56 provide, the shareholders and the Bomxd of Directors of the corporation
chall have the power to hold their meefings, to have an office or offices, and to keep the books of the
corporation, subject to the provisions of the Iaws of the State of Florida, outside of said state at such
place or places as may be d&siguatadﬁ:omﬁmetaﬁmebyﬂ:cﬂosrddfbirecm“.

Themrpomionmy,initsny-uvb‘s. confer powers upon the Board of Directors in addition
to those granted by these Asticles of Tncorporation, and in addition to the powers and avthority
expressly conferred upon them by the Jaws of the State of Florida.

Election of divectors need notbe by ‘ballot unless the By-Laws so provide.

Directors shall be entitied to reasonzble fees for their attendance et meetings of the Board of

Directors.

In case the corporation enters. inta contracts or transacts business with one or more of its
directors, or with any firm of which one or more of its directors ars members, or with any other
corporation or association of which one or more of its directors are shaveholders, directors, or

interest of this corporation, provided that such contracts or iransactions are in the usual course of
business.

other corporation ot any individual o fim, shall in any way be affected or invalidated by the fact
that any of the dizectors of this corpamtion is interestad in guch contract or transaction, provided that
such interest shall be fully disclosed or atherwise known to the Board of Directors in the meeting
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of such Board at which time such contract Of transactién was authorized or confirmed, and provided,
however, that any such directors of this corporation who are so interested may be counted in
determining the existence of 8 quorum at any meeting of the Board of Directors of this corporation
which shall authorize or confinm such contract or transaction, and any such director may vote thereon

10 authorize any such contract ox transaction with the like force and effect as if he were not such
director or officer of such other corporation or 1ot 50 interested. .

ARTICLE

The corporation eserves the right to amend, alter, change or repcal any provision contained
inthmArﬁclegoﬂnmrpomﬁoninmcmannermworhermﬁar ibed by law, and all rights
and powers conferred herein upon charsholders, directors and officers are subject to this

power.
N WITNESS WHEREOF, I, the undersignind, being the President of the corporation,

executed the forepoing Amended and Restated Articles of Tncorporation to be filed in the Office of
the Secretary of the State of Florida for the purposes therein set this /3 day of Jubj, 2000.

Eﬁnmﬁ%ﬁﬁmbn?ﬁﬁﬂﬂn

ACCEPTANCE OF PESIGNATION
Having been named to accept se:vicaofprucessfortheabovcstatednorpomion,aiﬁeplam

designamd,lhﬁebyacwptto act in this sapacity, andag‘netommplywithﬂac provisions of Section
48.091, Flozida Statutes, relative to keeping open said ofbce.

L o

Stewart A. Metkinl, Esg.

Filed by:

stewart A, Merkin, Bsd.
FBN: 153444

444 Brickell Avenug
suite 300

Miami, Florida 33131
Tel.. (305)358-5800
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