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FLORIDA DEPARTBIENT OF STATE

Sandr»a B, Mortham

Secretary of State
May 4, 1988 eereLary 0

MERLIN INTERACTIVE SYSTEMS, INC.
28870 US 1% NCORTH STE. 300D
CLEARWATER, FL 34621

SUBJECT: MERLIN INTERACTIVE SYSTEMS, INC.
REF: F94000038169

We received your electronically tranzmitted document. However, the
document has not been filed. Please make the following correctlons and
refax the compliete document, including the electroniec f£filing cover sheet.

The name of the person signing the document must be typed or printed
bensath or opposite the =ignature.

Please return vour document, along with a copy of this letter, within 80
days or your filing will be cohsldered abandoned.

If vou have any questions concerning the £iling of your document, please
ea2ll (B50) 487-6906.

Darlens Connell FaX Aud. #: H9800DO0NOBZ11
Corporate Specialist Letter Number: 698AD0D24241

Division of Corporations - P.O. BOX 6327 - Tallahassee, Florida 32314
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AMENDED AND RESTATED
ARTICLES OF INCORPCRATION
QF
MERLIN |

RACTIVE 8Y S, _INC.

The undersigned, as Secretary of MERLIN INTERACTIVE SYSTEMS, INC., a
Florida corporation (the “Corporation®), does hereby certify that the following Amended
and Restated Articles of Incorporation were adopted unanimously by a Special Action by
Wiitten Consent of the sharsholders and the Board of Directors of the Corporation dated
the 24th day of April, 1988. The number of voles cast by the shareholders for the
Amended and Restated Aricles of lncorporation set forth herein was sufficient for
approval.

The Amended and Restated Articles of Incorporation set forth herein
supersede in their entirety the prior Articles of Incorporation filed on May 20, 1994,
Document No. F34000032169,

Article | - Name

The name of the Corporation is MERLIN INTERACTIVE SYSTEMS, INC..

;_"f,:: Lc%
Article |l - Duration F'!_:? =
™ 2
=i = T
The duration of the Corporation shall be perpetual. 21 = F
fas]
Article [ll - Purpose me OO
;—tl{.f-' e
The Corporation is organized and incorporated for the purpose of carggig ori_
any and all lawful business. E;;_ - -
Article 1V - Capital Stock

. The Corporafion shall be authorized to issue two (2) classes of capital stock to
be designated respectively preferred stock ("Preferred Stoek") and common stock
("Commeoen Stock™). The total number of shares of Preferred Stock that the Corporation
shall have authority to issue is 1,000,000 at $.0001 par value per share, and the total
number of shares of Common Stock that the Corporation shall have authority fo issue is
50,000,000 at $.0001 par value per share. The Preferred Stock authorized by these

Amended and Restated Articles of Incorporation shalt be issued in series. The Board of
Directors of the Corporation Is autherized {o establish series of Preferred Siock and fo
fix, in the manner and fo the full extent provided and permitted by law, the rights,
preferences and limitations of each series of the Preferred Stock and the relative rights,
preferences and limitations between or among such series, including:
(1)  the designation of each series and the number of shares that shall
constitute the series;
4] the rate of dividends, if any, payable on the shares of each series, the
time and manner of payment and whether or not such dividends shall be
cumulative;

Donald P. Reed; Johnson, Blakely, etal. 1
917 Chestnut Street

Clearwater, FL 33756
{(813) 461-1818

Florida Bar No. 995274

(( (98000008211 8)))
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{3)  whethar shares of each series may be redeemed and, if so, the
redemption price and the terms and-conditions of redemption;

4 sinking fund provisions, if any, for the redemption or purchase of shares
of each series which is redesmable;

{5) the amount, if any, payable upon shares of each geries in the event of the
voluntary or involuntary liquidation, dissolution or winding up of the
Corporation, and the manner and preference of such payment;

6) voting rights, if any, on the shares of each series and any conditions upon
the exercisability of such rights.

The holders of Common Stock shall be entitled {0 one (1) vote for each share
held at all meetings of the stockholders of the Corporation. The holders of Preferred
Stock shall be entitled to the number of votes set forth in the Designation of Shares of
Preferred Stack.

Artlcle V - Corporation’s Principal Office

The principal office and malling address of the Corporation is 28870 LS.
Highway 19 North, Suite 300, Clearwater 33761.

Article VI - Registered Office and Agent .

The address of the registered office for the Corporation is 28870 U.S. Highway
18 North, Suite 300, Clearwater 33761 and the name of the registered agent for the
Corporation is Mario Arancibia.

Adicle VIl - Board of Direclors

The Corporation shall have four {4) directior. The number of directors may be
either increased or decreased from time to fime by amendment to the bylaws, but the
number of directors shall never be less than ene (1). The current directors are;

Mario Arancibia
Juan Ustar

Maurgo Arancibia
Marcelo Arancibia

Ardicle VIl - Affiliated Transactions and
Contral Share Acquisitions Opt-Otst

The Corporation elects to opt-out of the requirements regarding transactions with
affiliated parties set forth in Section 607.0801, Florida Statules, and the control-share
acquisition resirictions and the control-share voting requirements set forth in Section
6070902, Florida Statutes. The requirements of Section 607.0901, Florida Statutes,
regarding transactions with affiliated parties, and the restrictions and requirements of
Section 607.0902, Florida Stafufes, regarding control-share acquisitions of gshares of the
corporations, shall not be applicable to the Corporation.

2 (((E98000008211 B)))
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Atticle IX -~ Indemnification

The Corporatien shall indemnify any officer or director, or any former officer or
directar, to the full extent permitied by taw as now or hereatter in effact.

Article X - Amendment

These Articles may be amended as permitted by the bylaws of the Corporation
or by applicable law.

IN WITNESS WHEREOF, the undersigned Secretary of MERLIN INTERACTIVE
SYSTEMS, INC. has executed these Amended and Restated Arficles of Incorporation
this 2044 day of April, 1998,

MERLIN INTERACTIVE SYSTEMS, INC.,
a Flerida corporation

By: W Aﬂ‘ N\;F’
— Se

Tavio Aravicibia

ceeptance b istared Agent

Having been named as registered agent and to accept service of process for the
above-stated corporation at the place designated in these Amended and Restated
Articles of Incorporation, | hereby accept the appointment as registered agent and agree
to act in this capacity. [ further agree to comply with the provisions of all statutes
relating te the proper and complate performance of my duties, and am familiar with ar
accept the obligations of my position as registered agent.

Dated: /‘{ph? =% 1998 _ )\J\M:’ (1

o Arancibia,

L3

di/155017
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