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OF SECRETARY OF STATE
LAI WORLDWIDE, INC. TACLAHASSEE, FLORIDA

LAI WORLDWIDE, INC., a corporation organized and existing under the laws of State of
Florida (this “Corporation”), in order to amend and restate its Articles of Incorporation in accordance
with the requirements of Chapter 607, Florida Statutes, does hereby certify as follows:

1. The name of this Corporation is LAl Worldwide, Inc.

2. The Articles of Incorporation of this Corporation are hereby amended and restated
by deleting the Articles of Incorporation of this Corporation in their entirety and replacing such
Articles of Incorporation with the Amended and Restated Articles of Incorporation attached hereto
as Exhibit A.

3. The amendments to the Articles of Incorporation of this Corporation set forth in such
Amended and Restated Articles of Incorporation attached hereto (the "Amendments") were approved
by the stockholders of this Corporation at a meeting thereof duly called and held on August 26, 1999,
at which the number of votes cast for the Amendments by the stockholders was sufficient for their
approval. Inaddition, the Amendments were unanimously approved and adopted by the directors of
this Corporation at a meeting thereof duly called and held on March 10, 1999,

4. These Articles of Restatement and the Amendments do not provide for an exchange,
reclassification or cancellation of issued shares.

3. These Articles of Restatement, the Amendments and the Amended and Restated
Articles of Incorporation attached hereto shall become effective when they are filed with the
Department of State, State of Florida, and all necessary taxes and fees are paid with respect thereto.

IN WITNESS WHEREOF, the undersigned duly authorized officer of this Corporation has
executed these Articles of Restatement of the Articles of Incorporation of LAI Worldwide, Inc. this
26th day of August, 1999, } .

LAI WORLDWIDE, INC.

By: %
W J. McKelvey, Preyént
CiMempharts of restmit. lai.wpd
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OF SECRETARY OF STATE
LAI WORLDWIDE, INC. TALLAHASSEE, FLORIDA
FIRST: ~_The corporate name for the corporation (hereinafier referred to as the

“Corporation”) is LAI Worldwide, Inc.

SECOND:  The street address of the principal office of the Corporation is 1633
Broadway, 33rd Floor, New York, New York 10019. ' ‘

The mailing address of the Corporation is 1633 Broadway, 33rd Floor, New York, New York 10019.

THIRD: The number of shares that the Corporationis authorized to issue s 100,
all of which are of a par value of $.01 dollars each and are of the same class and are Common Shares.

FOURTH:  The name and address of the incorporator are:

NAME - ADDRESS = ,
Gregg J. Berman c/o Fulbright & Jaworski L.L.P.
666 Fifth Avenue ’

New York, NY 10103

FIFTH: Thenumber of directors constituting the .. .Board of Directors shall
be one (1) and the name and address of the first Board of Directors, who, subject to the provisions
of these Articles of Incorporation, the By-Laws and the laws of Florida, shall hold office for the first
year of this corporation's existence, or until their successors are elected and have qualified, are as
follows:

NAME L ADDRESS
Andrew J. McKelvey c/o TMP Worldwide Inc.
1633 Broadway, 33rd Floor

New York, NY 10019

SIXTH: The purposes for which the Corporation is organized, which shall
include the authority of the Corporation to engage in any lawful business for which corporations may
be organized under the Florida Business Corporation Act, are as follows:

TG have all of the general powers granted to corporations under the

Florida Business Corporation Act, whether granted by specific
authority or by construction of law._

SEVENTH: The duration of the Corporation shall be perpetual.
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EIGHTH: The Corporation shall, to the fullest extent permitted by the provisions
of the Florida Business Corporation Act, as the same may be amended and supplemented, indemnify
any and all persons whom it shall have power to indemnify under said provisions from and against
any and all expenses, liabilities, or other matters referred to in or covered by said provisions, and the
indemnification provided for herein shall not be deemed exclusive of any other rights to which those
indemnified may be entitled under any Bylaw, vote of shareholders or disinterested directors, or
otherwise, both as to action in his official capacity and as to action in another capacity while holding
such office, and shall continue as to a person who has ceased to be a director, officer, employee or
agent and shall inure to the benefit of the heirs, executors, and administrators of such a person,

IN WITNESS WHEREOF, LAl WORLDWIDE, INC, has caused these Amended and
Restated Articles of Incorporation to be executed and acknowledged by its undersigned duly
authorized officer effective this 26th day of August, 1999.

LAT WORLDWIDE, INC.

By:

W J. McKelvey, Pr7§ident
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