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EXHIRIT |

AMENDED AND RESTATED
ARTICLES OF INCORPORATION

OF
GAMBING APFAREL GROUT, INL.
ARTICLE1

The name of the corporation & Gambino Apparel Group, Ine. (the “Corporation™).

ARTICLE II
INTIAL ADDRESS

The street addvess and mailing address of the principal office of the Corporation is:

186 North Federal Highway,
Deorficld Bsach, Florida 33441

ARTICLE IIL
CAPITALIZATION

i The aggregaic number of shares of al] classes that the Carporation shall have authority to issue is
Fifty Million (50,000,000) shares, of which Thirty Seven Million Five Hundred Thousand (537,500,000
sharcs shall have a par value of $0.0001 and shell be a class designated as “Common Shares™ and of which -
Twelve Milllon Five Hundred Thousand (12,500,000) shares shall have a par valne of $.0001 ard shall be
a olass designated as “Preferred Sharsg." ‘

W. Each Cormmmon Share shall entitle the holder thereof to obe vote. No holder of the
Cememon 5 shall be eatitlad to any right of cumulative voting, P

Preferred Shares.

- . .1 Preferred Shares may be issued from time to time in one or more series, ez2ch such series to have

distingtive serigl desipnations, as same shal] heves frr be determined in the tesolution or resolutions providing for

the Is3vance of such Preferred Sharss from time to time as adapted by the board of dircetors of the Cmgarmmm'nné
o

ﬂi'l;‘;gmrdofnheum'jplmmm&emnhuﬂwmdusqwhichautlwritylshembyvesmdinme
(s,

2. _Each series of Proferred Shares may: () have such number of shares; (b) have such voting
powers, full or lmited (¢} may be without veting power; (d) be redeemable or convertible at such time or imes
and at such prices; (e) entitle the holders thersof to receive distributions calculated in any manzer, including but
not limited to dividends, which may be cumulative, nan-cumulative ar partially cumu]ative, at sisch eate or mtes,
on such conditons, from such date or dates, at such times, and prynble in preference to, or in such relation to, the
dividends payable an aty other class or classes or series of shares; (f) have such preference aver any other class
of shares with respect to distributions, including but not limited to dividends and distributions upor dissolution
of the Corporation; (g} be made convertible into, or exchangeabls for, shares of any other class or classes (awcept
the class having prior or superior rights and preferences as to the dividendsor distribution assets upen liquidation)
or of any other series of the sams or any other class or classes of shares of the Corporation at such pries or prices
or at 3uch rates of exchange, and with such ndjustmenmnts; () be entitled to the benefitof a sinking fund or purchase
fund to be agplied to the purchase ar redemption of shares of such series in 2uch amount or amounts; (3) be entitied
to the benefit of conditions and restyictions upon the creation of indebtedness of ths Corporation or any subsidiary,

() Edward H. Gilbert, Exq.
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opon ths issne of any additional shares (including additional shares of such saries or ofarry other sexies) and upan
the tﬁimm ofdividends or the meking of other distributions on, and the purchase, redemption or otheracquisition
by the Corporation or any subsidiary of any ousstanding shares ofthe Corporation; and (3) have such othertelative,
pazticipating, optional or other speotal rights, and qualificaticons, lirnitations or restrictions, as siated in the
g”““ﬁm or resolutions adopted by the Board of Directors providing for the issuance of any series of Preferred

. 3 Except where otherwise set forth in the resolution or resolutions adopted by the Board of
Directors providing for the issusnce of any series of Preferred Shares, tha number of shares comprised In such
serles may be inareased or decreased (but not below the munber of shares then cutstanding) from time to time by
ke action of the Board of Directors.

4. Shares of any series of Proferred Shares which have been redeemed (whether through the
operation of a sinking fimd or otherwise) or purchased by the Corporation, or which, if convertible, were
exchangaable, have besn converted into oz exchanged for shares of any other class or classes, shall hava the status
of autharized and unissued Preferred Shares and may be reissued as a part of the series of which they were
originally a part or may he raclassified and relssucd as part of & new series of Preferred Shares to be created by
resolution or resolutions of'the Board of Directors or a5 paxt of @y other series of Preferred Shares, all subject to
the conditinng or restrictions on issuance set forth in the wesolution of resclutions adopted by the Board of
Directors providing for the issue of any series of Preferred Shares and to any filing required by law.

ARTICLEIV
DRIVISION

A, Upon the filing by the Secretary of State of the State of Flarida of these Amended and Restavsd Articles
of Incorporatian, tvery ten (10} shares of the $0.0001 par vale common stock of the Corporation cutstanding es
of the close of business on Mareh 14, 2007 (the “Record Date™) shall be divided into one (1) share ofthe $0.0001
par value common stock of tha Corporation. : o

B. No fractional sheres of common siock or sorip certificates therefor shall be ssued to the holdery of the
eommon stock as 6fthe Record Date by reason of the forepoing divisions to tha axtent that the foregoing division
results in 2 fractiona! share of common gt the Co?omﬁon shall rovnd such fractional share up to the nearest
whole share number of conimon stock. The Board of Directors of the Corporation or any camorats congnittes
thercof is empowered to adopt further rules and regniations concarming such Fractional interests or sorip.

ARTICLEV

The registared ngent and sirect address of the initial registered office of tha Cerporation ia:

F H G. Resident Agents, Ine,
5100 Town Center Cirole, Suits 330
Boca Raton, Florida 33486

ARTICLE V]

The name and address of the Incotporator of the Carporation is:

Churistopher Gambano
186 North Federal Highway,
Deerficld Beach, Florida 33441

(a.; Bdward H. Gllbere, Esq.
A 3100 Town Centar Chrcle, Suite 330
Bocn Raton, Florida 334286
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ARTICLE VI
UTH

.. The corparation is organized for the purpose of transacting any and ali lawfil activities or business for
whigh corporations may be formed under the Florida Business Corporations Act (the “FECA™).

ARTICLE VI
DIRECTORS

The corporation shall have one director, Eovided that the mumber of directors may be increased or
diminished from time to time as provided in the bylaws of the Corporation (he “Bylaws™) 50 long as there shall
never be Iess thag one dirsctor.

ARTICLE IX
BYLAWS

The initial Bylaws of the Corporation shall be adopted by the Board of Directors.

- ARTICLE X
CORPORATE EXTISTENCE

Thecorporate existence of the Co ion shall cocnmence on the filing of these Articles of Incocparation
ry the Department of State of the State of Floride

ARTICLE X1
D

The Corparation e?mssly clects not to be govemned h& -Section 607.090] of the Florida Business
Coarpoeration Act, as amended from time to rime, ralating 1o afftliated transactions.

-ARTICLE XLk
The Corporation expressly elects not 10 be covered by Section 607.0902 of the Florida Business
Corporation Aer, a3 amended from thoe to time, relating to eontro)] share requisitions.
F, the undersignod officer has excoutod these Amended and Restated Arteles

IN WITNESS WHEREO
of Incorporation this 14" day of March, 2007.

By:
ner Gambine, Prosident

T

(& Edward FL Gilbert, Esq.
{v.) 5100 Town Center Circle, Sulte 330

) ?5%% Rglmgr.3 Florida 33486
C, 361-9300 . "
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ACCEFTANCE %I;.APPOM'MENT
REGISTERED AGENT

The undersigned hereby acoepts the appointment as registered agent of Gambino Apparel Graup, Tne.,
contained in the Eorcgom%wmnmded and Restatnd Articles of [ncorporation and states that the undersigned is
familiar with and aceepts tre obligations set forth in Section 607 0508 ofthe Flaride Business Corporation Act.

E.H.G. RESIDENT AGENTS, INC.

Date: Marck 14, 2007 , By:
Edward 1, Gilbort, President

8;-) Edward H. GlToert, Es

) 3100 Town Cenior Circle, Sulte 350
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CERTIFICATE

OF
GAMBINO APPAREL GROUP, INC,
(the “Certificate™)

THE UNDERSIGNED, belng the President of Gambino Apparel Group, Inc., 2 Florida corporation (the
“Corporation*”), hereby certifies the following:

oL Pursuamt Lo Section 607.1007 of the Florida Business Corporation Act (the “FBCA™), the board

of ditectors of tie Corporation (the “Board™) has, by action by written consent of directars pursusnt 1o Section

60°7.0821 of the FBCA (the “Director's Action™), as March 14, 2007 restated the Articles of ncorpotation of the

gxohrgg_m:ion (the "Restated Attioles™). A true ard comect copy of which Restmted Articles are attached hereto as
1.

] 2, The Restatnd Articles contain amendments (the “Amendments™} to the original atvicies of
incorporation requiring shareholder approval. Such Amendinents were duty edopted en March 14, 2007 by action
by written consent of sharehalders pursuant to Section 607.0704 of the FBCA (the “Shareholder Action™), and
such Sharchotder Action was sufficient for approval.

i The date of this Certificate is March 14, 2007.

Gambina Apparsl Group, Inc.

o Ch Sl

" Chfigthpher Gambine, President

u.} Edward EL Gilba, Esq,

) 5100 Town Cent=r Clrcle, Suite 330
Roan Ramn, Florda 33486

(c.} ?56!) 361-9300
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