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CERTIFICATE TO : o 25
AMENDED AND RESTATED ARTICLES OF INCORPORATIO *
OF - - u{?'
TOP ONE ENTERTAINMENT GROUP, INC., %
a Florida corporation

Pursuant to the provisions of Section 607.1007 of the Florida Business Corporation
Act (the "Act"), Top One Enteriainment Group, Inc. (the "Corporation”) submiis this Certificate for
filing and adopts the Amended and Restated Articles of Incorgorarion in the form attached hereto:

1.  The name of the Corporation is: TOP ONE ENTERTATNMENT GROUP,
INC. N _ |

2. The Amended and Restated Articles of Incorporation of the Corporarion, 2
copy of which is antached hereto and incorporated hevein, (2) changing the Corporation’s principal
street address, (b) changing the Corporation’s registered agent, (b) providing for addiuonal
indeamificarion langnage, and (c) deleting from the Corporarion's Articles of Incorporanion areicles
no longer required to be included therzin, were adopted by the Shareholders and Directors of the
Corporation on April 26, 2001.

3. The Amended and Restated Articles of Incorporation of the Corporation
were duly adopted and approved by means of a Joint Unanimous Written Consent of all of the

Carporation’s Sharcholders and Directors dated April 26,2001, pursuant 1o Sections 607.1003,
607.0704 and 607.0821 of the Act.

IN WITNESS WHEREOCF, the undersigned has executed this Certificate o the

Amended and Restated Articles of Incorporation as of April 26, 2001.

TOP ONE ENTERTAINMENT GROUP,
INC., a Florida corporation

By:

"~z Del Rio, President and
Director -

{701000042051 5}
{M1643484:1}
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
o

P
TOP ONE ENTERTAINMENT GROUP, INC,

The undersigned, as President and a Director of Top One Entertainment Group, Inc.,
pursyant to the Florida Business Corporation Act, hereby adopts the following Amended and
Restated Articles of Incorporation:

ARTICLET
NAME

The name of the corporation is: TOP ONE ENTERTAINMENT GROUP, INC.
(hereinafier referred 1o as “Company”)

ARTICLE L. :
PRINCIPAL OFFICE AND MATLING ADDRESS

The principal office address and mailing address of the Company is:

4770 Biscayne Boulevard, 7" Floor
Miami, Florida 33137

ARTICLE 1.
CAPITAL STOCK

The total number of shares which this Company is aunthorized 1o issue is two thoysand
(2,000) shares, par value $.01 per share. The Board of Directors shall fix the consideration to be
received for each share. Such consideration shall consist of any tangible or intangible propesty
or benefit to the Company, including cash, promissory notes, services performed or written
pramises to perform services and shall have a value, in the judgment of the directors, equivalent
to or greater than the full value of the shares.

ARTICLE IV.
GISTE FFICE AND AGENT ) o

The strest address of the Company's registered office is: One Southeast Third Avenue,
28" Floar, Miami, Flonda 33131, The name of the Company's registered agent at that office is
American Information Services, Inc.

ARTICLEYV. =
BOARD OF DIRECTORS

The members of the Company’s board of directors are as follows:
Beatriz Del Rio 4770 Biscayne Boulevard, 7% Floor
Miami, Florida 33137

IMI643213:1}
(801000049051 5)
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Diana Montoya 4770 Biscayne Boulevard, 7* Floor
Miami, Florida 33137

Loreyne Alicea 4770 Biscayne Boulevard, 7° Floor
Miami, Florida 33137

ARTICLE VL
INDEMNIFICATION.

To the maximum exient permitted by the Florida law, the Company shali:

L indemnify any person who was or is a parly 10 any proceeding (other than an
action by, or in the right of the Company), by reason of the fact that he or she is or was 4
director, officer, employee or agent of the Company oF is or was serving =t the request of the
Corpany as a dwector, officer, employee or agent of another corporation, parmership, joint
venture, trust or orher enferprise against Hability incurred in connection with such proceeding,
including any appeal thereof, if he or she acted in good faith and in # manner he or she
reasonably believed 1o be in, oF not opposed 1o, the best interests of the Company and, with
respect io any criminal action or proceeding, had no reasonable cause 10 pelieve his or her
conduct was ynlawful. The termination of any proceeding by judgment, order, settiement, or
conviction or upon a plea of nolo contendere or its equivalent shall nel, of itself, create a
presumption that the person did not act in goad faith and in a manner which he or she reasonably
believed 1o be in, or not opposed 10, the best interests of the Company o, with respect 1o any
cur;lmmgld action or procecding, had reasonable cause o believe that his or her conduct was

awIilu.

2. Indemnify any person who was oF is a party to any proceeding by or in the right
of the Company to procure a judgment in its favor by reason of the fact that he or she is or was a
director, officer, employee or agent of the Company o is Or Was serving at the request of the
Company as a director, officer, employee or agent of another corporation, parinership, joint
venture, trust or other enterprise against expenses and amounts paid in sertlement not exceeding,
in the judgment of the board of directors, the estimated expense of litigating the proceeding 1o
conclusion, actually and reasonably incurred in connection with the defense or settlement of such

proceeding, including any appeal thereof.

Expenses incurred by an officer or director in defending & civil or crimmal
preceding shall be paid by the Company in advance of the final disposition of such proceeding
upon receipt of an undertaking by or on behalf of such director or officer 10 repay such amount if

he or she is ultimately found not to be entitled to indemnification by the Company.

The indemmification and advancement of expenses provided pursuant 10 this
Article are not exclusive, and the Company may meke any other or further indemnification or
advancement of expenses of any of its directors, officers, employees, or agents, under any bylaw,
agreement vote of chareholders or disinterested directors, oF otherwise both as 1o action in his or
her official capacity and as 10 action in another capacity while holding such office.

(6321330} 2
(HO1000048051 5)
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IN WITNESS WHEREOF, the undersigned has exccuied these Amended and
Restated Articles of Incorporation this 26th day of April, 2001.

TOP ONE ENTERTAINMENT GROUP,
INC. .

Byzm&_

“Bealriz Del Rio, President and a
Director

CCEPTANCE BY T D AG

Pursyant to the provisions of Section 607.0501 of the Florida Business Corporation Act,
the undersigned submits the following statement in accepting the designation as registered agent
and registered office of Top One Entertainment Group, Inc., a Flovida corporation (the
"Company"), in the Company’s Amended and Restated Articles of Incorporation:

Having been named as tegistered agent and to accept sexvice of process for the
Company at the designated registered office, the undersigned. accepts the
appoinment as registered agemt and agrees 10 act m this capacity. The
undersigned further agrees to comply with the provisions of all statutes relating 10
the proper and complete performance of irs duties, and the undersigned is fanuliar
with and accepts the obligations of its position as registered agent.

IN WITNESS WHEREOF, ihe undersigned has exsomed this Acceptance this 26t day

of April, 2001.
AMERICAN INFORMATION SERVICES, INC.
By:%&%ﬁ% Wﬂ' _ .
/f\}qﬁr C. Toledo, Assistant Secretary
{M1663213 L}
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