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ARTICLES QF INCORPORATION
OF

EIGHTIES BABIES ENTERTAINMENT, INC
ARTICLE I - NAME

The name of this corporation is:

EIGHATIES BABIES EN’I‘ERTA]NI\IENT, INC.
ARTICL‘E I - PRINCIPAL OFFICE/ADDRESS

The addiess of the Principal Office of the Corporatios is
2430 N.E. 188™ STREET
MIAME FL 33130

The mailing nddress of the Caipnmuon ig
_ 12430 N E 138™ §TREET
MIAMI, FL 33180
ARTICLE ITI - CAPTTAL STOCK.

stock

ARTICLE IV - INITIAL REGISTERED OFFICE AND AGENT

The street address of the initial registered office of this Corporation is

14411 COMMERCE WAY

SUITE 320
MIAMI LAKES, FL, 33016

and the name of the initial registersd agent of this corporation at such address is

JONATHAN R, BLACK
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This corporation is authorized to issue 1,000 shares of $1.00 par value common
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ARTICLE V - INCORPORATORS
The name and address of the injtial incorporator of this Corporation is::

DARRYL E. SMITH
2430 N.B. 188 STREET

MIAM, FL 33147
ARTICLE VI- BOCARD OF DIRECTORS AND QOFFICERS

DARRYL E_:‘,ﬁSMI'I'H
2430 N.E, 188" STREEY
- MIAMTI, FL 33180

, The number of directors and officers may be either incressed or decreased from
time to time a3 provided in the By-laws bt shall never be less than one. The names and
addresses of the initigl directors and officers of this Corporation are:

ARTICLE VI - FURPOSE

This corporation is organized for the purposes of transacting any or all
lawfal business for which corporations may be organized nnder the laws of the United
States and the Florida General Corporation Act, cxeept a commercial banking, safe
-deposit, trust, insurance, express, railroad, canal, telegraph, telephone or cemetery
compauy, a budlding and loan association, mumal fire insurance association, cooperative
association, fraternal benefit society, state fir or exposition, unless prior regulstory
approval is obtained, and to engapge in any business or transaction desmed necessary,
convenient or incidental to carrying out any of such busingss within or without the United
States.

.ART’[CT_.B VIl - POWERS

This Carporation shail have all of the corporate powers enurnerated in the Florida
Genera] Corporation Act, including specifically the power to make loans or advances, to
purchase any stock, other securities or cvidences of indebtedness or make any investment
or acquire any imterest whatsogver in, or to be & promater, incorporator, general parines,
limited partner member, associated or manager of any other person, coxporation,
association, pariner ship, limited partner ship, joint vemture, frust or other eaterpriss; to
become an accommodation obligor, maker, guarantor, and mortgagor, with or without
consideration, in connection with the obligaﬁans and indebiedness, both part apd fituze,
of any other person, corporation, association, partnership or limited partnership, even
though such obligations and indcbtedness are vot related to or do not tend to promote this
Corporation business; and to endorse, guarantee and secure, with or without :
consideration to this Coxporanon, the paymem of the obhganons and indebtedness, both
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past and futase, of any othsy persons, corporations, associations, and partner ship and for
these purposes to execute and deliver with or without consideration, such promissary
notes, guarantees, mongages, chatte] mortgages, assignments, or other instruments as it
mmay deem advisable. :

ARTICLE IX - DIRECTOR - CONFLICT OF INTEREST

No contract or other transaction between this Corposation and one or more of its
directors, or between this Corporation and any other corporation, firm, agsociation or
other entity in which one or more of the directors are directors or officers, are financially
interested, shall be either void or voidable because of such relamonship or imterest or
becanse such director or directors are preset at the mecting of the Board of Directors ot
a comsmittee thereof which awthorizes, appraves or mtifies such contract or transaction or
because bis or her votas sre counted for such purposes ift

(a)  The fact of such rclationship of inierest is disclosed or known to the
. shareholders entitled to vota and they anthorize, approve or ratify such contract or
transaction by vote Of writien consent; o1 .

"(b)  The fact such relationship of interest is disslosed or known to the.
shareholders entitled o vote and they authorize, approve or ratify such contract or
transaction by vote or written consent; or '

()  The comtract or transaction is fair and reascnable as to the Corporation at
the time it is anthorized by Board, committee ¢r the shareholdexs. .

Common or interested directors may be counted i determining the presence of a
quorum at & meeting of the Board of Directors or & commifice thersof which authorizes,
approves or ratifies such contract or fransaction.

ARTICLE X - INDEMNIFICATION

Any person made a party, or threatened to be made a party, to 2ny threatened,
pending or completed action, suit or proceeding, whether civil, ctiminal, adminisirative
or investigative, and whether or not brought by or in the right of the Corporation, brought
to impose any liability or penalty on such persos for any action or acts alleged to have
been committed (fncluding alleged omissions or failures to act) by suth person in his or
her capacity as director, offices, employes, or agent of the Corporation, or of any other
enterprise which he or she served as such at the request of the Corporation, or of any
other enterprise which he or she served as such at the request of the Corporation, shali be
indempified by the Corporation, unless the conduct of such person is finally adjudged 1o
have been grossly negligent or to constitute willful misconduct, against judgments, fines,
reasonable amounts padd in setilement, and reasonsble expenses, including atomey fees
actually and necessarily incurred as a resullt 6f such action, suit, or proceedings, including -
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any appeal thereof. The Corporation shall pay such expenses, including attornays fees in
advance of e final disposition of any such action, suit or proceeding upon receipt of an
undertaking satisfactory of the Board of Directors by or on behalf of such person to repay
such amount, unless it shall ultimately be detevmined that be or she is entitled to
indemunification by the Corporation for such expense. Indemnificstion bereunder shall
continpe as to & percon who has ¢eased to be a director, officer, ¢mployee or agent and
shall inure to the benefit of the heirs, executors and administrators of such pevson. The
Board of Directors may authorize the purchase and meirtenancs of insurance on behalf of
any person who is or was a director, officer, employee, or agent of another Corporation,
parinership, limited parmership, joint venture, trust, or other enterprise against linbility
ssserted against him or her and incurred by him or her in any such capacity or arising out
of bis or her status as such, whether or not the Corporation would have the power to
indemanify him or her against such liability hercunder. '

ARTICLE IX - NO PREEMPTIVE RIGHTS

Fxeept as 1o such agreement as the shareholders tmay execute, no stockholders of
this Corporation shall, because of his or her ownership of stock have any precunptive or
other right to purchase, subscribe for or take any part, pro-rate of otherwise, of any
securities, equity, debt or otherwise, or eptions, tights or warrants 1o purchase and such
securities issued ot sold by this Corporation, whether for case of property, and whether
now or hereafter authorized. . . .

ARTICLE XH « DURATION

The dyration of the Corporstion i3 perpetual, wnless sooner liquidaied or dissolved

in accoidance wi'rth law, .

IN WITNESS WHERECF, the igned has executed these ARTICLES OF
INCORPORATION this_25 _day of so L2005

DARRYLE S _
INCORPORATOR-DIRECTOR
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" ACCEPTANCE OF REGISTERED AGENT

Having been named to accept service of process for EIGHETIES BABIES
ENTERYAINMENT, INC. at the place designated in the Articles of Incorporation,
JONATHAN R. BLACK her¢hy agrees to act in this capacity, and agrees to comply with
the provisions of Section 48.091 Florida Statue (1981), relative to keeping open such
office until such time as he shall notify the Corporation of his resignation.

DATE THIS 287 DAY OF _@%y»t-__, 2005

WATPL%NR BLACK
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