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SUBJECK: BERBY’'S BEST.COM, ING.
REF: W000000O06560

We recelved your electronically transmitted doocument. Howaver, the
documant has noet been £filed. Plearze make the folleowing corractiones and
refax the complete documaent, including the electronis filing covar gheek,
The raglgtered agant must sigh aecepting the derignation.

If you have any furthexr questions goncerning your doecumant, please eall
{850) 487-8067.

Nayss Culligan FAX Aud. #: HOOOODOL1020
Documeant Specialist Lettar Number: S0DADOD13533

Division of Corperations - P.O, BOX 6327 «Tallahagsee, Floiida 82814
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CERTIFICATE OF DOMESTICATION
) OF
BABY'S BEST.COM, INC,

Pursuant to the provisions 'of Seetion 607.1801 of the Florida Statues the undersigned
Corporatien submits the follawing Certificats for the purpose of becoming domazticated in Fiorida:

FIRST: The date on which the Corporatious first cams into being was November 4, 1996,

SECOND:  Thc jurisdiction where e Corporation was Brst formed was the stats af Nevarda,

THIRD: The name of jhe Camporation immediarely priof to the Sling of this Ceztificate
) wae Bahy's Best vom, Ine.

FOURTH:  The mame the Corporation will mze in Florids, as set forth n its arkicles of
. incorporation filed with this Cerificatc is Baby*s Best.com, nc.

FIFTLL Imsmediately prior to the filing of this Certificate, the principal plass of buginess
of the Corporation was Iocated at 2851 8. Parleep Road, Sute 720, Aororz, CO
80014,
Dated: March _ & 2000 BAEY'S BEST.COM, INC.
By:J

Patricia Bishep, President

CERTIFICATION

I, Patricin Bighop, do hereby ciutify that [ am the President of Raby's Best.com, Tnc,, and that 1
am autharized 10 sign this Certificate of Domestiention on behalf of the Corporation. 1 further certify that
all of the statements in the foregoinyg ins{mimont are true and eorrect.

Patritig Bishop, Prezident \J
STATE OF FLORIDA }
COUNTY OF PALM BEACH ]
On m,ﬂ-m g’ » 2000, before me personally appeared Patricia Bishop, kuavwn to

ane to bo the porsen whoze name s svbscribed to in the instrument within, and acknowiedged that she
exccuted the insttument for the purposes eontained in the instrument,

ko2 1Y COMMBSION m‘rgr;sir
i3 -Mﬁmh ]
Bnd it Db s

Fax Audit Number:__H00000011020 5
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ARTYICLES OF INCORFORATION
OF
BABY’S BEST.COM, INC.

1, the undersigned, being of legal age and a nstural person, do hereby subseribe to,
acknowledge and file the follewing Articles of Incorporation for the pwpose of creafing a
corporaiion under the faws of the State of Florida,

ARTICLE 1

The name and initial address of this Corporation shall be: BABY'S BEST.COM, TNC.,
10 Fairway Drive, Suite 205, Deetfield Beach, Florida 33441, with the privilege of having its
officas and branch offices at other places within or without the State of Florida.

ARTICLE: IT

This Cotporation may engage in any activity or business permitted under the Jaws of the
Statms of Florida. .

ARTICLE I

The total number of shares eF all classes of capital stock which the Corporaticn shall have
the authority to issue is Five Hundred and Five Million (105,000,000), consisting of One
Hundred Million (100,000,000) skares of Common Stock with a par valus of One Tenth of Cne
Cent (5.001) per share (the “Common Stock™), and Five Million {5,000,000) sharag of Preferred
Stack with a par value of One Tonth of One Cert ($.001) per sharg (the “Preferred Stock™).

The foliowing is a statement of the desighations and the powers, privileges and rights,
and the qualifications, fimitations or restrictions thereof in respect of each class of capital stock
of'the Corporation,

1. Cottron Stagk, The voting, dividend and fiquidations rights of the holders
of the Common Stock are subject to and qualified by the rights of the holders of the Prefermed
Stock.

2. Ereferred Stock. The Preferred Stock may be issued from time to Sime in one
or more series, each of such series tp have such terms a5 stated or expressed herein and in the
resolution or resolutions providing fior the issue of such series adopted by the Board of Diractares
of the Corporetion as hereinafter provided, Any shares of Praferred Stock which may be
redeemed, purchased or acquired hy the Corporation may be refssued except as otherwise
providad by law. Different serias of Preferred Stock shall not be construed 1o constitute differant
classes of sharss for the purpescs of voting by classez unless expressly provided in the
regohutions ereating zame,

Fax Audit Number: E00000011020 5 _ ]
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Authotity is hereby =xpressly granted to the Board of Directors from time to fime
10 issue the Preforred Stock in one or more scries, and in connection with the ¢reation of any
such series, by resolution or resalutions providing for the jssue of the shares thereof to
determine and fix such voting powers, full or limited, or no voling powers, and such
designations, mmnces and relative participating, optional or other special rghts, and
qualifications, limiations or restrictions thereof, including without Limitation thereof dividend
rights, conversion rights, redammption privileges and Bguidation preferences, as shall be stated
and expressed in such resalutions, 21l to the G0 extent now or herexfier permitted by the Florida
Business Corporation Act, 2¢ amended, Without Imiting the penerality of the forezcing, the
resolutions providing for issuance of any series of Preferteg Stock may provide that such serieg
shall be superior or rank equally or be jusior to the Preferred Stock of any other zeries 10 the
extent permitted by faw. No vote of the holders of any shares of Preferred Stock or Common
Stock shall be a prerequisite to the issuance of any shares of any getics of the Preforred Stock
authorized by and vomplying with the vonditions of thie Corporation’s Articles of Incorporation,
the right 1o have such vote being expressly waived by all pregent and future holders of the capital
stk of the Corporation.

The conslderation for all of the said stock shall be payable in cash, property, real
or perzanal, labor or services in lisw of eash, at & just valuation to be Exad by the Board of
Directors of this Corporation.

ARTICLE IV
Pursuant to the pravisions of Fa Stat. § 607.1801, the Corporation shall retain, as its
effective date of incorporation, the date on which the Cotporation first came into being of
November 4, 1996. Thiz Corporation shall have perpetual existence,
ARTICIE Y

The registered affice of this Corporation ie 7777 Glades Road, Suite 3000, Boce Raton,
Florida 33434, The registered agen. at that address is Michael D. Karsch,

ARTICLE VI
The unrpﬁa-ate powers shall be exercised by or ynder the authority of, and the business
and affairs of the sorporation shal) be maneged under the direction of, a board of directors. The
nuber of directions of the corporation shail be fixed by the bylaws, or if the bylaws fxil to Sx
such & number, then by resolution adopted from time to time by the broad of directors.
ARTICLE vII

The name, and address of the Incorporator is; FPatricia Bishop, 10 Fairway Diive, Sujte
205, Daarfizld Beach, Florids 33431,

Fax Audit Number; HO0000011020 5
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ARTICLE vOx

No centract or other transastion between this Corporation and any other corporation, and
no act of this Corporation, shall in any way be affected or invalidated by the fact that any of the
directors of this Corporation are pecuniarily or otharwise interested in, or are directors or officers
of, such other corporation. Any directer individuslly, or any firm of which any director may be a
member, may be & party o, or may be pecuniatily or otherwise inferested in, any contract ar
tranaaction of thiz Corporation, provided that the fact that he or sueh firm is 30 intsrested shall be
disclosed or shall have been known to the Board of Directers or a majority thereof, and any
director of this Corporation who is alfo a directsr ur an officer of such other corparation, or who
is 50 interested, tay be counted in determining the existence of & quorum at any meeting of the
Board of Directors of this Corporation which ghall antharize any sush contraer o teansaction
with like foree and effect as i he wers not such a director or offcer of such other corporation, or
Aot sb interested,

ARTICLE KX

The private property of the sharsholders shal! not be subject 10 payment of the corporate
tcbis to ety extent.

ARTICLE X

This Corporation may indemwrmify and insure its officers and directoss o the fullest extent
permified by law.

IN WITNESS WHEREOQF, I, the undersigned, being the incorporator hereinbefore
named, for the purpose of forming a Corporation to do business both witien and without the
State of Florida, under the laws of Flaride, make and file these Articies of Incorporation herehy

declaring and certifying that the facts hereln stated are true, and hessunto set iy hand and seal
thisf%é%&p__, 2000.

By o
Patricia Bishop, President

Fax Audit Number; HOD000017020 5
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE EERVICES OF PROCESS WITHIN TEIS STATE,
NAMING AGENT JPON WHOM FROCESS MAY BE SERVED

In compliance with the laws of the State of Fiords, the following i submitted:

FIRST: Thet BARY'S BEST.COM, INC., desiring to organize under the Iawe of
the State of Florida, has designated 7777 Glades Road, Suite 300, Boca
Raton, Florida 33434, as the place of business for the service of proeess
within this stute,

SECOND:  That the sbove corporation lms named Michael D. Karsch as ite statutery
regigtered agent,

Having been named the statutory agent of the above Corporation at the place desipnated
in thie Certifieate, 1 hereby accept tlie same and agree to act in this capacity, and agrae to comply
with the provisions of Florida law relative to keeping the registered office open.

N

Mighae] D Karsch
Registerad Agent

Datedthis__8th  day of March, 2000,

Fax Audit Number:_gogq 0000711020 5




