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FLORIDA DEPARTMENT OF STATE —
Katherine Hagria
Seeratary of State _
May 11, 1998 o
BARY AB, INC.
" PLEASE GIVE ORIGINAL SUBHISSION
i g s Y DATE AS FILE DATE.

RED. 557000056870 o7 ‘;«9
F: 297 EARctive obote S-2.90
Thonks

Re recelvad your electronically tranamitted dooument. However, the
docgument has not been filed., Please make the followlng corrzections and
rafax the coamplete dacument, inaluding the electronia filing cover sheet.

The fax audit number, shown at the bottom of the last page of the
documant, is incorrach.

The phone number of the preparer of the original dosument must be
contained in the lower left-hand corner of the Ffiret page of the document.

Plaase return your document, along with a copy of this letter, withinp 61
days or your f£iling will be considered abandoned.

If you have any questions concerning the filing of your document, please
oall (B850) 487-6806.

Parlane Connell FAX Aud. §: HSOS00OO109%2
Corporate Specialist Letter Number: B93A00025759

Divieion of Corporations - P.O. BOX 63827 -Tallahagzes, Florida 82814




@S/11-1999  18:26  CCRS > 9224000 ‘ ND.B95

. ! B5A3487-5813
501487-6013 05/07/99 18:51 Fl Dept of S5tate pl /1

gission
b SY
?ugseﬁggiﬁg;nﬁﬂﬁﬁi

FLORIDA DEPARTMENT OF STATE
Katherine Harris
Becratary of Stats
May 7, 1999

BABY AB, INC.
5840 SUNSBET DRIVE
MIRMI, FL 33143

SUBJECT: BABY AB, INC.
REF: P97000056879

We received your electronically transmitted document. However, the
dooument haa not keen filed. FPlease make the following carrections and
refa% the complate document, inoluding the alactronic filing cover sheet.

The current name of the entity 1s as referenced above. Please correct
your document accordingly. T

Saction 15.16{3), Florida Statutes, regquiras earh document to contain in
the lower left-hand corner of the first page the nama, address, and
telephone nuwber of the preparer of the original and, if prepared by an
attozney licensed in this state, The preparer’s Florida Bar memharship
number.

The document 16 illegible and not acceptable for imaging.

The document must be signed by the chairman, any vice chairman of the
poard of directors, its president, or ancther of its officers.

Plaase return your document, along with a copy of this letter, within 60
days or your f£iling will ke gonsidaerad abandoned. , -

If vou have uny questions concerning the filinyg of your document, ple’se
e3ll (8B0) 487-6206.

barlene Connell FAX Aud. #: HE99000010978
Corporate Spsmocialiat Letter Number: 699300025229

Division of Corporetions - P.O. BOX 6327 -Tallahassee, Florida 82314
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AMENDED AND RESTATED S
ARTECLES OF INCORPORATION OF BABY AE, INC, =

The undersigned, all of the Dircctors and Sharcholdess of Haby AB, Inc. (e

T e,
1
“Corparation™ pursuant o Sections 607.1005 and 607,1007 of the Florida Business’, %, — i{ﬂ
~0
=

50
Corporation Act, hereby adopt the following Amended and Restated Articlesof ¥
Incorporation to govem the Corporarion in place of the original Asticles of Incorporafiof:

filed on the Corposations behalf an the 27" day of June, 1997: e A
— B 25 O
FIRST: The name of the Corporation is Baby AB, Ine. = sg‘"

SECOND: The principal effice address and mailing address of the Corporation is:
$840 Sunset Drive, Miami, F1. 33143:

THIRD: The Corporation is asthorized to issue 10,000 shares common stock,
$1.00 par value per share.

FOURTH: The street address and registered office of the Corporation shali be:
830 Cremons Ave, Cremona Ave. Coral Gables, Fl. 33146, and the regisiercd
agent at that address is: Joseph I. Zumpano Esq. a

FIFTH: The Corporation is organized for the purposes of ansaciing auy and all
1awfu) activities or business for which corporations may be formed under Chapter
607 of the Flovide Statutes.

STXTH: The Corporation shall have two (2) new directors replacing the directors
sxgcuting these Amended and Restated Articles of Incorporation. Such two (2)
new directors shall be elected immediately following the filing of these Amended
and Restated Aricles of Incorporation, and the manber of directors may be
increased or decreased from time to time as provided by the Bylaws, bug shall
never be less than (1),

SEVENTH: The corporate exisience of this Corporation dates back to the 27
Day of June 1997, but the Corporation shall have perpetus] existence and shall be
govemed by these Amended and Restated Articles of In¢nrparation, end not the
original Articles of Incorporation, from the date of the filing of thess Amended
and Restated Articles of Incorporation with the Florids Department of State.

undersigned, all of the shareholders and directors of the
se dmendod and Restated Articles of Tneorporation this

Rafa %m i’% %arehnld r
Presﬂ ent/%‘reasurer ¢

Brepared by: Joseph Zumpane -
F1 Bar No. 0056091 -

201 8. Biscayne Blvd., iZZnd Floor

Miami, FL 33131-4336 e
305.358-6500 ] HO900Q00108787
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State of Flovida )
)8S:
County of Miami-Dade)

Before me, a Natary Public autborized in the State and County set forih
above, perscnally sppeared Alex Abril, known to we and known by me ta be the
person, who as, Shareholder and Director of Baby AB, Ine., executed the foregeing
Amended and Restated Articles of Incorporation of Baby AB, Inc., a Florida
Corporation, and he ackaowledged before me that he executed those Amended and
Restated Articles of Incorporation. Me is personally knowu to me or has
produced___ as identification. N

IN WITNESS WHEREOF, [ have bereunto set my hand aud affixed my
oificia) weal, in the State and Counly aforesaid, this __ £ day of ? 1999,

%_——ﬂ—
ublic
~ ARG ROTARY AL &

My Commisvion Expires: W € AIL M CARDONA

NOTARY ms’f;&nwnﬂﬂb\g

1,47, COMMIEION | 4
State of Florida } R ' o

)} B8;

Counnty of Miami-Dade)

Before me, & Notary Public authorized in the State and Conaty set forth
above, personally appeared Rafael Reyes, koown to me and known by me to be the
persan, who as, Shareholder and Divecior of Baby AB, Inc., executed the foregoing
Amended and Restated Articles of Incorporation of Baby AB, Inc., & Florida
Corparation, and he acknowledged before me that he exeented those Amended and
Restated Arficles of Incorporation. He is personally known to me or has

produced_ as identification. o
IN WITNESS WHEREOF, I have hereunto set my hand ond affixed my
afficial sea), in the State and County aforesald, this _& __ day of 1999,
_/" Natary Publle
. g CARDON
My Commission Expires: uﬁbum‘-‘gu‘%t'...%s‘mw o?

NG
My Ceiony b eav 293

HS90000109787
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State of Florida )
) §8:
County of Miami-Dade) , _

Before me, a Notary Public authorized in the State and Cowunty set forth
above, personally appesred Beatriz Reyes, known to me aud known by me to be the
person, who as, Shareholder of Baby AB, Inc,, executed the foregoing Amended and
Restated Articles of Incorporation of Baby AB, Inc., & Florida Corporation, and be
acknowledged before me that be exacuted those Amended and Restated Articles of
Incorporation., He is personally known to me or has produced

a8 ideatification.
TN WITNESS WHEREOF, I have hereunto sei my hand and affixed my
official seal, iv the State and County afovesald, this 2> day of, 29,
ary Publle
. ORI NOTARYSEAlL 1
My Conumnission Expires: INCIARY PLBCE GRATE OF i
COMMISBION NC. COA%S ¢
1 Ay CoBMIEON X AV 8o

INSTRUMENT PREFARED BYy

JOSEPH ZUMPANG, E30Q.
Fl. Bar No. 005609}
201 &, Discayna Blvd.
22nd Floor

Miami.

Flarida 33131-4336

HO80000109787
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ACCEPTANCE OF
APPFOINTMENT AS REGISTERED AGENT

I hereby accept the appoinment as vegistered agent contained in the forcgoing
Amended and Restated Articles of Incorporation and statg that T am familiar with and
accept the obligations under Section 6070505 of the Florida Business Corporation Act.

e

HS900001097487

vas
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CERTIFICATE -
Baby AB, Inc. (the “Corporation™), theough the action of the undersipned, all of
the shareholdsrs and directors of the Corparation, hereby gortifics the following:

A. The name of the coFporation is Baby AB, Inc. —

B. The Amended and Restated Atticles of Tncorporation of Raby AR, Inc.
contain the smendments to the Corporation’s Articlas of meorparation. Such
amendments, were approved and adopted unanimously both joint resolution of
the Sharehoiders and Directors of the Carporation on May 2% 3998,

C. The text of each Amendment to the Corporation’s Articles of Incorporation
are presented under Articles  IL IIT, IV, V, VI, and VII in the attached
Amended and Restated Articles of Incorporation of Baby AB, Ing.

D. Shereholder and Directors actions were required to the approve the anached
Amended and Restated Articles of Incamoration of Raby AB, Inc. and
wecanse &ll Shaveholders and Directors provided wnanimous approval for the
adoption of such Amended and Restated Articles of Incorporation of Baby
AR, Inc. all required actions were met,

E. The aforementioned Amended and Restated Articles of Incorporstion of Baby
AB, Inc. are effective upon their filing with the Florida Secratary of Blate.

The undersigned, for purposes of certifying the information in the Amended and

Restated Articles of Incorporation of Haby AT, Inc, and for purpases of meeting

the requirement under Section 607.1007(4) of the Florida Business Corparation

Act, do he;eby make and file this certificationdeclaring and cestifying that the
arpil aredie g : 4

h
f v A
t’ . :‘ A
g d :/‘ 7 Jéf”"f-
i shélder

AE CF
74

H994000109787
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UNANIMOUS WRITTEN CONSENT —
OF DIRECTORS AND SHAREHOLDERS OF BABY AB, INC,

The undetsigned, being all of the directors and all of the shareholders of Baby
AB, Inc. (the “Corporation™), acting pursuant 1o Sections 607,704 and 607.0821 of the
Florida Business Corporation Act, do hereby adopt this Written Consent in lieu of 2
formal meeting, and consent to and approve and adopt the following preambles and
resolutions: -

WHEREAS, the Corparation was formed by the filing of the Articles of
Incarporation of the Corporation on the 27" day of June, 1997 in the office of the
Secretary of State in Tallahassee, Florida, and is, at this time, active and in good
standing; :

WHEREAS, due to the fact that the officers and directors of the
Corporation have been in day to day contact with each other, no formal minutes
have been taken recording the election of officers and directors and other
important kctions sinoe, the filing of such Articles of Incorporation which named
the original officers and original directors of the Corporation; and

WHEREAS, it is in the best interests of the Comporation and all concerned
that the corporate minute be hrought cutrent, in order to document, memorialize,
and ratify important actions taken by the diseciors, officers, and shareholders of
the Carporation from the 27* day of June, 1997 to the present time,

RESOLVED, that the following acts be and they herehy are ratified and
confirmed:

L SHAREHOLDER STATUS CLARIFICATION

A. Tdentification of Starcholders. The following individuals are,
and have elways been, the shareholders of the corporation from the
time of the filing of the Asticles of Tncarporation of the
Corperation, and have held, without any transfer to any third party
whatsoever, the respective pumber of shares listed alongside their
respeotive names below, since such filing:

Alex Abril 330 shares

Rafael Reyes and Beatriz Reyes 670 shares, held
jointly as a married
couple

B. Issuance of Shares. That although the above referenced
shareholders never physically received thair shares, the appropriaie
officers of the Corporation are hereby anthorized to physically

HO90000109787
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issus the respective amount of shares immediately referenced
above to the applicable sharcholders and to acourately memorialize
the issuance of such shares as of June 27™, 1997,

1. DIRECTORS

Having been electod at the applicable, and the most recent, annual
meetings of the sharcholders, the following individuals have continucusly
been since June 27* 1997, and currently constitute, all of the directors of

the Corporation:

Alex Abril
Rafael Reyes

. OFFICERS

Having been slecied at the applicable, and the most recent, annual
meetings of the directors, the following individuals have continuously
occupied sinee June 27" 1997, and currently occupy, the offices of the
Corporation listed next to their respective names below:

Office
Rafag] Reyes Prasident/Treasuser
Alex Abril Vice President/Secretary

IV. REGISTERED AGENT

Alex Abril, has been since Junc 27" 1997, and currently is the Registered
Agent of the Corporation for the service of process upon the Corporaticn
within the State of Florida, and the registered office of the Corporation is:
5840 Sunset Drive, Mismi, Florida 33143

V. AMENDED AND RESTATED ARTICLES OF
INCORPORATION -

That the Amended and Rastated Articles of Incarporation attached hersto

as Exhibit A, are hereby adopted and the approprigie officers of the
Corparation are hereby authorized to file same on May 2™, 1599,

V.  SALE OF CORPORATION
That the above referenced shareholders of the Corporation are hereby

authorized 1o self of the issued and outstanding shares of the Cotporstion
to Ysset Canio and Grace Zumpano-Cants, at any point in time &fter the

H980000109787
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filing of the Amended and Restated Aricles of Incorporation; and that
sucly sale shall be me made pursuant to the terms of the cerfain Stack
Purchase Agreement lo be entered ino by and smong the ahove
shareholders, Ysset Canto, and Grace Zumpano-Canto. .

Vi, RATIFICATION OF ALL PRIORK CORPORATE ACTIONS
All corporate acts of the officers, sharchoiders, and directors of the
Corporation, taken an behzll af the Carporation, from Jine 27" 1997 1o
the present (ime, are hereby ratified and conlirmed in oll respects.

N wrTnEss WHEREOF, the undersigned have execulgd  (his
Unahupéus Writien Consent as of the 2™ day of May, (999;

SHAREHOLNERS DIRECTORS

H990000109787
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