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FLORIDA DEPARTMENT OF STATH
Katherine Harri

-]
Seeretary of State
November 21, 200:

EVERVIHING BUT THE BARY, INC.
316 NE 4 BTREET
FORT LAUDERDALE, FL 33301

SUBJTECT: EVERYTHING BUT THE BARY, INC.
REF: P57000085105

Wa received your eleotronically tranamitted dooument. However, the
document has not been filed. FPlease make the following correcticns and
refax the complete document, inoluding the eleotronic £filing covaer sheet,

The word "initial® or "firet' should be removed from the article regarding
direectars, officers, and/or regletared agent, unlesg these are the
individuals originally designated at the time of ingorporation.

- TEE WORD "INITIAL" MUST B DELETED FROM ARTICLE V - REGISTERED AGENT.

FPlease return your document, along with a eopy of thia letter, within 60
days or your filing will ha considerad abandoned.

If you have any cuestlons concerning the filing of your document, please
call {850) 245-6095.

Jennifer Sindt FAX Aud. #: BO100411505%
bPata Processing Control Specialist Letter Number: E01A00D6185)

Division of Corporations - P.O. BOX 6527 “Tallshassee, Floiida 52814
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AMENDED AND RESTATED LLAHASSER S TATE

£ FLorips
ARTICLES OF INCORPORATION

OF

EVERYTHING BUT THE BABY, INC.

Puranans ta the provisions of the Florida Business Carporation Act, Section
607.1007, the wadersigned officers do hereby certify:

. FIRST:

The name of the corporation is Bverything But The Baby,
Inc.

SECONT:  Attached hereto and made @ part hereaf is the entive text of e
Articies of Incorporation of the corporatian and the Restared Articles nf Incorporation correctly
gets forth the text of the Articles of Incorporation 2 amended 1o the date of the Restated
Articles of Incorparation.

TEIRD: mmwwmmwm&aammmmsof 5‘
aration have been adopted with sharehsider approval pursuans to Secticn 607.1007 of
vac Florids Business Corparation Act sud are 28 follows:

A, Atticle 1, Name, is amendod by changing the name of the corporation from
Bverything Baut the Baby, Ing, 0 Hehy Universs, Ine. and by changing the
principai place of business and iling address of e corporation. The AW
principel place of business and

mziling address of the eorporation is reflected in
pew Artisle IL,

Aticle TT, Namre of Business, 19 redesignated as Avticle TT.

Article T, Capital Stock, i redesignated a9 Article IV and is amended j
by awthorizing 5,000,000 shares of preferred stock wnd desiguating 2,257,585

shares of preferred stock as Series A Convertible Preferred Stack.

Asticle TV, Registered Agent, is redesignated a3 Asticle V and the address of the
registepedd agent is changed.

w—d

g

Atticle V, Tesm of Existence, id redesignated 23 Artivle V1.

Anticle, VI, Officers, and Anjele VIL, Special Provision, e deleted.
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Article VI, Incorporator, is redesignatad as Article Vil
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H.  Article VI, denying presmptive rights, and Asticle IX, providing that the
carporation shal) indecnify all persons whom it has the pawer to indemsify, ars
hereby added ta the Arsicles of Tacorperation.

FOURTH:  The Articiee of Incorparation of the Corporation &5 hercby
restated o5 firther ameaded or ehangad herein to read as follows:

ARTICLE T. NAME

The name of the corporation (hereinaficr called the *Corporatfen") is Baby
Umiverae, Inc.

The principel place of business and mailing address of the Corparation shll be
116 N.B. 4® Strest, Ft. Landerdale, Florida 33301

ARTICLE JTL._NATORE OF BUBINESS

The natuse of tie bugincss and the purpases fo be conducted and promoted by the
corpatation are bo conduct any lawfil business, 0 promote any [awful pirpass, end (0 engage in
any lawfil act or acdvity & which corporations may be organized unmder the Censmal
Corparation Law of the State of Florida. -

ARTICLETY, CAFITAYL STOCK

A The aggregate mmber of shares that tha Corporation shall have authority
fa issus is 15,000,000, aPwhish 10,000,000 shall be ehares of common. stack, par value 5.001 per
share (the "Common Stock™), snd 5,000,000 shall be shares of undesignated preferred atock,
$.00% per ahare (the “Preferred Stock”).

B. All gharss of Commen Stack shall be identical with eash other in every
zegpest. The holders of the Comman Stock shall be entitled to vote on sl matters upon which
the stnckialdees have the right to vote and shall be entitlad to one voin for ach share of Common
m Cokmmswck shall he aulbject to 21) rights, prefevences, powers and priorities af the

RCK,

.  The Prafinred Stock may be issued, from, time fo tims, in one or man®
gerics with suels designetions, preferances and refative, pasticipating, aptionil or other specisl
rights and qualifications, limitations or eestrictions thereof, ag shall e stated ip the resolutions

by the Board of Direetors providing for the lasuatse of sask Prefizred Stock or series
treraot; and the Boaxd of Directors is hereby expressly vested with eutherity fo fx such
designgtions, preferencos and relative, participating, optional or other special vights or
gualifications, timitations or restrictions for cach sexies, inchuding, but pot by way of limitation,
the power to af5% the redempiion and liguidation prefersnces, the moe of dividends payable ond
fhe time for and the priotity of payment thereaf and to detarmine whether such dividends shiatl be

2
H{100601150592
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cummlative ar net and o provide for and affix the teons of canversion of auzh Profured Stock ot
any serics thereof info Common Stack of tho Cotporation and fx the yating power, {f any, of
Preferred Stock or any serics thereof.,

B, The first class of Preferved Stock shall consist of 10,000 shares and Ia
domignated os the Serics A Convertible Breferred Stock {fbe “Series A Prefarred Stack™). The
;ig?is, preferences, pawers and prioyities of the Series A Convertible Preferred Sock are as
ilows:

1, . Wiihont limitation to the foregoing, the holders of the
Series A Dreferred Stack ghall be e itled to receive, when and 88 dsclared by the Board of
Directors, dividends in en amount squal to such dividend as is declared on the Common Stock
multiplied by the number of shares of Common Stock into which the Series A Preferred Stock is
fhen cenvertible,

3. LiguidetionPrefepmss. (&) Upes A Tiquidation.
disgotutton ot winding up of the Carpo on, whether volumtary of involuntary {a “Liguidation™)
ths holders of the ohares of Series A Proferred Stock. shall be entitled to receive befors any

distribution ar payment is made 1pon th Compuon Steck or my ather perics of Preferved Stock,
am amoumt eqaal 10 30.134 pey share of Series A Prefared Stark, 8o adjustod from timg o Mo ©
reflast any stock split, stock dividend, subdivition, combination o€ the like with respect to shares
of Series A Breferred Stock, occarring afier the date te Corporation fisal issuss shayes of Series
 Breferred Stodks (the “Criginal lesus Price™, plus all scermad and unpsid dividends to gucl date
{collectively, wf iquidation Prefeteace”). Tf tpon, any Liquidasion, the asgeis to ke digwibuted
ameng the halders of Secics A Prefered Stock shall be ingufiicient to pormit payment in fllw
the holders of Stries A Preforred Btack of the Liquidation Prefence, then the entirc assete af te
Compogstion shall be distfbuted ratghly among such holders o propertion to the full regpective
digtributive ameunts to which they aro enitles. The Liquidetien Prefarenses ahall be payable to
tha holders of the Series A Prefarred Stock npon the GECUITENSS of o Liguidatiom, provided,
however, in tho ovent. af any deley in the receipt af funds by the Corporation. in copneetion
therewith, by virtus of any escrow arrangement, promissory Ants, deferved payment of proceeds
ar ofherwise, any remaining portion of the Liquidation Preferencc shill be payabie opol receipt
of such fonds. ‘The term Liquidation ghall not inehude auy of e travicactions in
Section 2(c) below o1 any Liguidation resulting frem waek p transacfion,

&)  Written notiso of a Liguidation, stating & paymeat dae, tho
estimated amount af the Liguidasion Prefercnce and the place where sald amourts shall be
payehle, shall be given BY vail, postage prepaid, not 1oss than 30 days peior to the Liguidation
event stafed thersin, v each halder of record of Serice A Preferred Stock st his post offico
addyags as stiown by the recorda pf tho Corparation.

()  Ceriain Acquisitions,
(i) I¥ the Corparetion shall gall, convey, of atiierwise

dispase of ali or substantially a1l of its propesty of ainoes of marge into or cansolidate with sny
other corpavation (other thsn @ whoily-owned subsidiary carparation) or effect any ather

HO1000115059
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gansaction or scrics of relsted wmnsactions in whick mors than Gty percent (50%) of the voting
power of the Corporatian changas or s disposed of (other thin A MR effected solely for the
purgose of changing the demicile of the Corporrtion), then the halders of the Series A Prefereed
Btork shall receive priot 1o any dietribution or payment to the holders of the Comman Stock or
any ofher class of Preferred Stock an amount equal 1o the greater of (x) the Liguidatiom

Prefereace and (v) (e amount they wonld receive if the Seres A Frefurred Stack would be

converted imto shares of Cortmon Stock.

Gi) In the svent of a transzstion degeribad in Seetion

N.2(cXi) above, if the consideration received by the Corporation is other than cash, jta value will

;;azgsﬁed iy fair market valne as determined in parapraphs (A) and (B) of thia Section
2(e)(i):

(A)  Securities not dubject to investment letter or
ather similar restrictions on free marketability:

- (1) If waded on a secuwrities exchange,
the Nasdaq Nationak Matket, of actively taded aver-ths-counter, the valuo shall be deemed o be
the valus aa determined undsr the agresmest paverning such transaction; and

() I there is po active public market,
et vaine shall e the fair market value thereof, 29 mutually determined by the Corperation and
she haldes of at least 5 mafority of the then outstanding shates of Common Stock and Series A
Preferred Stock, ' ' '

(8) The method of weluatien of geourities
gubjest t0 jnvestment lstter or othey restrictions on free murketability (other than restictions
arising solely by virtus of any spplicable socurities laws or o stockholdnr's statos as en afflligts
or former affilate) shall bs to make an appropriate discount from the market valns deteymined 8s
chove in Section Ze)IKA) o refiect the rpproximate fair markst velus theveof, as nwwpally
deterrnined. by the Comeration and the holders of at loast & majority of the then outstanding
shares nf Conrmon Stock and Sexles A Preferred Stock.

Giiy . The Corporation shall give each holder of record of
Geries A Preferred Stack written notica of such imponding trengaction aat later thop torenty (20)
daya prier to e stoskiiclders” mesting called o apprave sush iranasction, or twenty (20} days
prior to the clasing of such trapsastion, whichever s asclier, and shall also notify sueh holders in
wniing of the {ingl approval of such tansacrion. The first of gueh notiess shall deseribe the
material terms and conditions'of the impending trans2stion and the provisions of this Seofion 2,
and the Carporation shell thereafter give such holdere prompt notice of any matesisl changes.
The transaction shall ic oo evmtakeplawmerthmimnty(zﬂ) deys afier the Corporation
has given the first notice. pravidsd for herein v sooner than twenty (20) deys after the
Corporation bas givers notics of any matexial changes provided for herein; provided, fowever,
that auch pericds may be shortensd upon the wiitien eonsent af 1 holders of Series A Prederred
Stoek. that azp entitled to such natice rights or similar notice rights end that tepreseat &t Jeast a
maiority of fhe then ontstanding shares of Serics A Prefarred Stock.

Ha1000115059
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{iv) Intheeven the requiremerits of this Sectian D.2(6)
are not complicd with, tho Corporation shall Sorthith eithes ease tha closing af the trensection
fo be atil snch Faquisementa have beca complied with, or eancel guch fransacifon,
wiich event the rights, prefersnces and privileges of the holders of the Scries A Preforeed Stock
ghall revert to snd be the same a3 auch rights, preferences and privilefos existing immediatoly
prior to the date of the At notice referred to I Seetion D.2()(il) boreof.

. Conversion. The holders of the Series A Preferred Stock shall
have the following conversion rights: ‘

(@) wm:mw Each shave of Serics A Preferred
Gtock shall be canvertible ot any time, & the option of the helder of peaqrd thereat, e fully paid
and nowassesaehle shares of Commmon Staek as aet forth in Seation D.2{c) below wpon suzrender

1
§
;
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&
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&
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:
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g
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Profesd Stack to be cpuverisd, as provided befow, or ifthe polder notifles the Corpomtian of its
asfar agent that auch cartificats or certificates have besn Jost, stolen af destroyed, upon the
excontion and delivery of mn egectist satiafactory to fhe Corporation 1o indenrnify the
Corparatiop from KTy (o56es ineured by it in connection therawith

() Mendutory Couvessios. Rach share of Series A Preforced
Stack shall entomatically be eonverted o fully paid and nopasaessable shares of Coprmon
Stack s sat forth in Section 3(c) etow apos the closing of, but effective immediately prics to, 2
Omatified Public Offering (as defined pelow). Upon the sonsummation of & Qualified Public
Offering, the outstanding pharea of Seri=s A Proferred Siock chall bs canverted antomaticelly
without any further action by the holders of such shares and whether or nat the cerdfcates
~we such sheres are surrendered 0 the Clarporgtion or is eyanafer aaeny; provided, :
powever, that the Corporation phall niot e abligated 1w isgne certificates evidencing tho sheros of i
Commen Stk lssuzble vpon such conversion wnlass cortificutss ovidenning such dhares of the
Series A Prefammed Stock being converted ars delivered to the Corporation or its transfer agent, B3 }
vided below, of the hatder notifies the Corporation ar i*A fransfer agent that auch eertifisates
have been lost, 6tolen of destroyed snd oxetutes an agreemant safisfactory W the Corporation to
indmmnify the Corparation ffom any losses incurved by it in conneition therewith, The term
“Qnalified Public Offcring” shall mean the sale by the Corporstien in & fom commitment
undermeiiten public offering gursiAst & cffestive ragistration statement under the Secudhss
Act of 1933, es amended, coveriag the offer and gal= of Conumon Stack fo the public and
producing aggEegute ot procecds 14 the Comeration of nat loes than 55,000,000,

{©) Basiy fer L0 Converten St T the event ofan i
optional conversion puranant to Section D.3(a) or & mandatory sonversion purmant to Seation :
D.3(), each share of Scrics ‘A Preferred Stack chall be convertile into ene {1} folly paid and
hop-asaessahlc gheres of Commen Stack, which nurmber is subjest & gdjustmrent i ance
with tho provisions of Seation. 4 welow, Any s of Seres A Proforred Stock which has bean
comverted ehall bo sansaled and afl dividends ag such convetted chares ghall cease to acorms and
ths certificates representing shares of Series A Preferred Stack 80 converted ghall represent the

* right to reccive (x) mech member of shares of Common Stook inta which such shares of Series A

H01000115059
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preforted Stock are convertible, plus () cash paydble for any fractioms] shave pios (7) ell acexued
tut unpeid dividends payable with sespect 10 quch chares, Lipon the conversion of shares of
Series A Profeed Stock es provided i s Section D.3, the Corporstion shall promptly pay il
gm acerued bt uepaid dividends to the halder of the Series A Preforred Stock being converted,
(£ any.

(d) MMM Eefors any holder of Series A
Proferrad Stnck shall be aptitied. 1o convart tho Femio into shares of Commen Stock, he shall
smyender the cestificais of cettificates therefore, duly endaread, or deliver ad epRTOpHALe
indemnity agresment, at the offies of the Corporation or #8 wansfer ugent for the Seqies A
Stock and in the case of & conversion pussuant to peragraph (3 ghove, shall give
writéen notice to the Corperstion of the alection 1o convert the same and shall state thezein the
fame OF UENeS in which the cortificats ot cettificates for dhares ofCammuuStookaretabe
issuzd md the office of quch holder for delivery of any such shares. The Corporation shell, &
spon g practiesble {hereatter, issue and delivor w such office ta such holder of Series A
Preferred Stack, orto the nomines et norainecs of such halder, & certifieate oY certificates for the
nureher of shares of Comman Stocl to which sueh halder ghall be emtitled 25 sforesedd. A
certifiaate or certificates will ba iseued. for the remaining eheros of Serios A Preforeed Stock in
sy case iuvminhfﬂarumman of the shares of Bagica A Preferred Stack reprogented by 2
certificate avs onvertad.

(&)  [msne Tuxss The Corporation shall pey al) jesme taxes, ¥
any, inourred in sespect of the lesue of shapes of Commmon Stack an sonversion. 1€ a hoider of
slyares mwrendered for conversion specifies that (e shiares of Comunon Stock 10 b issued on

shatea stand, 1he Corporation shall not ‘he required fo pey 3y wengfer ar ofiier TaXes
incurreAd by Teagon af the issnanee of such sharcs of Commman Stock the pame of anather

4. ot of ion Rate, Tho munber and ¥iwd of
securitics issvahje upon comveraion of the Serice A ferred Atocl and fhe Cenversion Price
chall be subjest to a4 tment from tims to tHoe in accordancs with the fojlowing provisions:

g fratin In the cvemt of @
share exchangs, ab chang? in pat value, o from par
value t no par valus; of {rom na'pay value 1o p& valus or a transaction described ins elguse (b) oF
(c) below, sich ghage of Serizs A Praferred Stock shall, after quch rearganization, ghare exehiange
«¢ reclasaification, bo comvesiibls into the %ind and number of sharcs SF stock o othet securities
ap ather property of the Corporaticn which e holder of Beries A Preferred Stock would have
ween entitled to receive if Me helder of Series A Preferred Stagk had weld the Commen Stork
isauaides upoR convezsien of such ghwe of Beries A Preferred Stock imoediately priar to auch

 ghara exchanye, oF reclagsification.

roorganization,

ke

i b

) Congplidatipn; Mergeh Exgept a8 set forth in Section
D.2(c) ahave, amd without limiting the provisions of Section Tr4(a) abave, i the event ef &
meeger or cansolidation ta which thie Cosporation i8 & party, each share of Series A
Stock shull, aiter sush merges of consolidation, be conyetible into the kind and muaber of shares

H01000118059
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of stack or other aecurities, cash of other property which the holder of Gexies A Prefowred Stack
would have been miitled to receive if the holder of Series A Prefarred Stock had held the
Comunon Stock issuable upon conversion of such share of Series A Praferresd Stock immediately
prior to guch eemnofidation T TIETREr

(e} Sabdjvisiop 9182 ared.
shzres of Commpn Stock shell be sulydivided, the Conversion Prics shall be progadtionately
reduzed ag of the sffective dawe of queh subdivizion, or as of the daie 2 record is taken of the
holders of Common Siock for the purpose of 5o subdividing, whichever is earlicr. In case
antstanding shares of Commen Stack shall be combincd, the Conversion. Price shall be
propartionately iacrcased as of the effective dato of such combinatian, or es of the dafe 4 recond
ia taken of the holders of Commen Stock for the purpose of 5o cambining, whichever is carlier-

(d)  Stosk Dividends. In cass ghaves of Comuion Stosk afe
tssucd as & dividend or other disiribution on the Common Stack {or such dividend 15 declared),
then the Convergion Price ghall be adjusted, as of the date & rocord o taken of the holders ef
Common Stock for the purpose of receiving such dividend az other distribusion (or if v auch
record ig takem, as at the earfiest of the Aata of guch deciaration, payment of other ¢listribution), @
¢hat price dstermingd by multiplying the Conversion Price in effect immediately prior to soch
declaration, peyment oF other distribution by a fraction (i) the numeritar of which shall be the
imbe of charss of Commnm Stk outstanding immediately priar to the daclaration or payment
of anch dividend or atler distsibution, and (ii) the depominatat of which ehall be the wial mumber
of shares of Cormen, Stock cutstanding iremediately after the declasation or payment of such
dividetd or other disdbution. Inthe event that the Corporation phall daclare or pay 0¥ dividend
on the Comnoy Stock payable inanydghtm:anuirccomnmnSmkforna o7 nming
consideration, then e Corporation. =hall be decmed to have mede a dividend paysble in
Common Siock on an. amanat af ghares squal fo the maximum ayriber of abarea issumble upax
execise of such rights ta acquire Comman Stock. For purposes of the foroudls expreased i dos
Section D.4(d), all shares of Common Stack issuable upon the exsreise of ontstanding options o
jssnabla wpon e coiversion {2t the Conyersion Price in effest immediatsly befors such
determinations) of the Seyies A Proferred Stock or ontstandimg Convertitie Securitics (meluding
convertible spcurities issnad upon the exercise of ouistanding Optianm) of the Corporation, shall
e desmed putstanding shases of Common Stock.

- . »
(ahra ke, YIATACHL s-i) oy L}

(¢ Mo fupgiment The Cogporation will not, by emendment
of its Certificate of Tazorporetion of twongh any rearganizeton, recapitalization, transter of
ustets, censolidasion, METECE dissolutian, issue or sale of securitigs or sy other vofatary
action, avold or geek to gvoid fhe pheervance oF performancs of aoy of the tepms to be oboerved
oY zﬂkgmdnbymCummﬁon,Mu&ﬂmallﬁmingaud fuith wssist in the
carrying out of g}l e provisions of thie Section D.4 and in the tking of all such action 23 may
ba frecrasery or Gppropeiste in order 0 protest the conversion rights of the holdazs of Seriss A
Proferred Stack 2gainst impaitment.

() Mo liractional Share and Cegifipates as 10 AFNSmEL:

H01000115059
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() If any fractional intersst in a shaee of Common
Stack would be delivergble upon conversion of Series A Prefarred Stock, the Corporation ghail
pay in Heu of such fractional shere an amount equaf to the Conversion Price of stch fractional
ahare (computed 10 the nearest ane hundredth of a share} in edfect 3t the closs of business on the
date of conversion. '

(i) Upon the ocourrénce of each veadjustmens of the
Canversion Price of Series A Proferred Stack puvsuant to'this Section 1.4, the Corporation, at its
expexme, shall promptly compute such adjustment in ascendance with the tesms hereof and
prepare end Sunish fo each holder of such Preferved Stock 8 cextificate setting forth such
adjustmient of readjustment and showing in detail the facts upon which such adjustment is based
The Cevperation shadl, upon ths written request at eny time of any holder of Serics A Preferped
Stock, furnith or cause o bo fumished to such holder a like certificate qetting forth {A) such
adjustment, (B) the Conversion Price for the Series A Prefarred Stack at the time in effect, (C)
the wumber of sharea of Cormumon Stook and the amount, if any, of other property which al the
time would be recsived upon the conversion of a share of the Series A Preferred Stock.

S ERD

: () Res samahle T ging. The
Corporation chiall at all times reserve and keep available out of itg authorized buf vnissued shares
of Common Stock, solely for the purpose of effscting the vapversion of the sheres of the Series A
Preferred Stock, guch number of its shares of Common Stook a8 shall from time fo time be
sufficient to offect the somversion of all outstanding shaves of Scries A Praferred Stack; and ifat
agy time the gumbey of autharized but unissued shares of Common Stock shall not be sufficient
ta effect the convetsion of all then outstanding shares of Serics 4 Prefierred Stock, in addition to
such other remedics &3 shall be avwilable to the hoider of Series A Prefarved Stock, the
Carporation will take such cozporats action 2 may, in the epinion of its couneel, be necessary 1o
incrange its authorized but unissued shares of Common Stock b ausk puntker of shares as shall
be sufficient for such purpodes, insluding, withowt Limitation, engaging in best effortz to obtain
the requisite stockholdar approval of any noceswary amenduent 1o these artieles.

5. otices of Resord D 4 B o Diatan, Withont limiting the
other provisions hereof, in case: the Cerporation shall declare u dividend (or any other
disibation) on the Common Stock payable otherwise than in shares of Common Sinek; or of
any reargunization, share exchangy or reefassification pf the capital siock of the Carporation, or
of muy consolidation or merger to whish the Corporation fs parly; or of the sale, lease or
exchangs of gll or substantially all of the property of the Corperution; or of the volayary or
involumtery dissolation, liquidation or winding up of the Carporstion thea the Corporation shall
causz fo be mailed to the rocord holdars of the Serics A Preferred Steck af Joast 20 days prior fo
the spplicable record date oy effectiva date horeinafter epacified, 4 notice stting (he date on
whish 8 reperd is to be taken for the purpose of such dividend, distribution er vights, ar, if 4
vecard 1€ not 1o be taken, the dats a5 of which the holdare of record of Common Stck 1w be
entifled to such dividend, distibution of fighis are to be determined, or the date en which such
dividend, pranting of rights, retlassification, reorgamization, share exchange, congclidation,
yoerger, salp, lease, exchange, diasolution, liquidation or winding up i expested 10 hegomic
effsctive, and the dete az of which it is expectad 'hut holders of recand of Commeon Stock shall be
entitled to exchange their sharcs of Common Stuck for securities ar other property deliverable
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upori such dividend, granting of rights, reclassification, reorganization share exchange,
consolidation, Hquidation, merger, sale, loase, exchange, dissolution, liguidation of winding up-

6. Yoting Rights.

(2) QGenewal Holders of Scries A Preforred Stock shall be
stitled 10 patice of aoy stockhelder's mecting. In additon to the special voting Tights provided
berein and by applicabls lnw, the holders of shares of Series A. Prafarrml Stock shall be eatitled
to vote upon all matters upon which holders of the Common Stock have the right to vote, snd
shal! be entitled ta cast & rumber of votes equal to the targest utmber of fall shares of Commant
Stosk inta which such shares of Berics A Praferred Stoek could be converted pursuant 1o the
provisions of Sestion 1.3 hiereot, any the recond date for the determination of the stnekholdery
entifled fo Vote on auch matters, of, if no quch record date is extabligher), a5 of the date much vote
is taken or any written consent of stockholders is solisitad, such votrs fo be counted together
with all othor ghares of capital fuck baving gencrel voting powers and riat separately a5 a class.

() Specfal Class Vote. Holdera of the Seriez A Preferved
Stack shall vots separately /s 8 ¢lags on all matters rclating to, or it any way Baving an émpact
upon, the value, prefersnces, rights, powers, prinvity or ranking of ths Seties A Preforred Shock.
In all cases where the holdss of shares of Scrise A Profirod Steck have the right to vete
separatoly a3 B class, such holders shall be entiticd to ane wate for each auch share tield by them
respectively.  All matters requiring & voie of fite Bolders of ths Berivd A Frefrred Stock a3 8
geparaty class shall require tha vate of o majority of moh chares as are Hien jesped end
outstanding.

)  Othe Restrictions, So long a5 50% of the shares of Serics
A Proferred Stock originally issued are outatanding, except where the vote of 2 greater nurrber of
shaves is required any bylaw or by the Corporation’s Adticles of Incorparation, the Corporation
shall not, without the affipmative vote of the holders of a majarity of the ghares of Series A
Preferred Stack then outstanding () create or authorize the oreation or issue my ecnvertible debt
or any additional eerics or class of capital stock with preferences, tights, powers, priofity or
ranking senior to those of the Serles A Preferved Stock, (i) Increase the authorized amount or
{mme additiqual shares of Series A, Praferred Stack, Gif) cngags in any business other son that
approved by e Boand of Directots of the Corporation; (iv) engage i sny trangastion with any
officer, director, shashalder or immediate family member of othor effiliate of any of te
farcgoing, #xcept on afy anak-langth basls 85 epproved by the non-inkassted member of the
Toad of Ditectars of the Corparation, or (v) repuirchase o pedeem ay other shares, exeopt from
any employecs of the Carppration upon the terminetion of etployment of such exrployess
pucmuant o an agreemant eppreved by the Board of Directars of the Cotporation,

7. Boagd of Dirsctors. The Brand Dircctors of the Corporation shall
cansiat of five (5) members, of which Wyndcrest Baby Universe Hollings 11, LLC, so long as it
owns g majority of tha issued and owtslanding shares of Seriay A Praferred Stock onginally
iasued, shall be entitled o designale three {3) dirsctors,
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o Shares of Series A Preferred Stock which

B,
nave been issued and have hoen redsomed, repurchased or neacquired in eny manner by the
Catporation shall be ratired 20d ehall notbe reissusd,

The name and address of the . registersd agent of the Comporation 9 NRAJ
Services, Ine., 526 East Padk Avenue, Tallshaasce, Florida 32301, The written acceptanes of the
initia] yegisterad agent, as required by the provisions of Section 607.0503(3) of the Florida
Business Corporation Act is set forth following the signature of the inearporator and i3 made &
pat hemof, )

‘the Corporatien iz to have perpsiual exisience.

The pame and the seer addreas of ths inpatporator to theee Articles of
eorporation ave a3 follows:

Neil J, Closner
316 NB Paurth Strect
pt. Landerdale, Plorida 33301

No holdeg of any of the shares of the Corparation ghall, as sucl helder, have my
vight to purchose or gubscribe far any sharcs of any claks whish the Carporation may lssue ar
selt, wheiher or not such shares are exchangeeble for Any shased of the Coyperation of any other ;
cluss or classes, and whelhice such shares upe jnmed out of 1o nurgber of shares authorized by the ,
Anticles of Tncorporation of the Corporation aa ariginally fled, or hy any amendment gereof; or I
out af shares of e Corpomsion aequived by it affer the fsme theraof; nor shall ey holder of eny
of the @hares of the Copparation, 89 auch holder, have my right to puschase or sitbaesibe for amy
ckligations which the somoration may issue or gell that shall be convertble into, or
exchangeable for, auy shares of the Corporation of any class ot clagscs, of to whish ghall he
uﬂmhndnnahnllmmintowwmumﬂrwarmmm'ﬁmuhmmmorbssmmﬁsw ;
shalt confer upen the halder thereof tho sight v sobiczibe for, of purchase from the Carporation :

ay shares of any class or clasees.
ARTICLETX. INDEMMNIFICATION

The cration shall, to fhe fullest extent lagally permissible under the
smended and

provisions -of the Fiorida Business Corpordtion Act a5 the eame may be
supplementad, shall indemify end hold hasmlcas any and all pessana whom it shall have power
10 indecnsify wnder said provicions fom and against oy anct all liakilities (including expenacs)
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an or reasonsbly incurred by him it conaection with imy aclion muwﬂ

ﬁ:ﬂn‘;pin which e way be iqvolved or with which he way be fucatened, of ¢

referred to b or covered hy said provisions both as i astion in his efficisl capacity and a5 9

j i i to & person who bas
ty while holding gich gﬁﬁc, gnd ghall nu;mnu:z as B et b
cazzed to be 8 direstat oF afficer of the Corparation. Such ndesnification. pr«:\: . o

a 2 L3 - bﬁ
desmedl exclhpaiy Mnmmmnhthnenmqulﬁedwy
Tylaw, a:;mm: o:fi'::;{u;ioa adopted by the aharcholders entitled 1o voie theneat after notics
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FIFTH: The officers of the corporation have heen Emmrizad 0 epy
Acticles of fncorperation by the Roard of Dixectors resotuion adopted on Octe

i ; ice of procese for the
Havirig been named as registersd agant ond o accept service o
shove stated Cn;i;;gtinn at ihe place designated in these ;;utmlen of Waﬁun, I bmhg
acgept the appaintvmﬁasregiamedagontandagrecm &1 in this capacity. Iﬁuﬂ::ragt:f:my
comply with the provisioas of all statufss yelating (o the proper and complete perfcnnmcew .
duties, and 1 am familiar with and accept the obligations of vy positicon as regist agent.

NRAI SERVICES, INC.
By: : et
Cevaldin: Mirando, Asgistant Secretary
Date: 11716/91
12
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