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AMENDED AND RESTATED T F
ARTICLES OF INCORPFORATION o W
OF BABY UNIVERSE, INC. 2T~
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Pursuant to Sections 607.1003 and 607.1007 of the Florida Business Carporation Act, the

Iob-685
,:.’ﬂ
s

M
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Articles of Incorporation of Baby Universe, Inc., originally filed with the Secretary of State on
October 15, 1997 undor the name Bverything But The Beby, Ino., are heysby amended znd
restated in their entirety as follows.

ARTICLE 1
NAME

The nams of the cotporation is Bahviniveras, Inc, {hereinafter called the "Corporation®)

ARTICLE IX

The principal office and mailing address of the Corporation is 5601 NW 9th Avenue,
Suiba 104, Fort Lavderdale, Florida 33309

ARTICLE IIT

NATURE OF BUNNESS

The Corporation may engage in any Tawful activity for which corporations mey bo
orgamzed under the Florida Business Corporstion Act.

£ PRI%
ARTICLE 1V % ’y’

CAPITAL STOCK

The aggregats number of shares of a1l clasass of capital stock that the Corporation is
authorized to issue is sixky million (60,000,000} shares congisting of (i) fifly million
(50,60_0,}]00) sheres of comumon atock, par valne $0.00) per share (the "Common Stock™ and (40

ten ma‘l)lmn {10,000,000) shares of prafetred stock, par value $0.001 per share (the "Praferred
Stock™).

All shares of Common stock ahall be idendeal with eacls other in every respoct. The
holders of the Cormmon Stock shall bo entitled to vote on all matters upon which the shareholders
have the right to vote'and shall be entitled to ons voie for esch share of Commuon Stovk. The

Common Stock shall be subject to all rdghts, preferancas, powets and pricrities of the Preferred
Stodk,

The Preferred Stock may be issued, from time to time, in one or more series with such
designations, prefersnces and reletive, participating, optional or other speeial rights and
gnalifications, Hmitations or restriction thereof, as shall be stated in the resolutions adopted by
the Beard of Directors providing (ur (he issuance of such Preferred Stock or series thercof, and

the Board of Dirsctors is hershy expresaly vested with snthority to fix such designations,
ROB00D188D6S 3
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preferences and rolative, purticipating, optional or other special rights or qualifications,
{imitations or restrictions for each saries, including, but not by way of limitation, the power fo
affix the vedemption and Hquidation preforemces, the rate of divitiends payable snd the time for
and the priorify of payment thereof and to determine whether such dividends shall ba cumulative
or not and to provide for and affix the terms of conversion of such Proforred Stack or any series
thereof into Common Stock of the Corporation and fix the voting power, if any, of Preferred
Btock of any serigs thereof

ARTICLE V

DIRECTURS
The Roard of Diractors of the Corpotation ahell consist of at least une Dirsctoy, with the
exeet mumber of Directors to be fixed from time to fims in the mmanner provided in the
Company's Bylaws, Directors may only be removed for canse. "Cause" shall mean any
intentional or grossly reckless conduct that is harmful to the Corporation, mach as misvse of

confidentizl information, competing againat the Corporation, & material violation of due cars or
fiduciary duties owing to the Corporation or other gross abuse of offSce.

ARTICLE ¥Y
SPECIAL MEETINGS

OF SHAREHOLDERS

Special mestings of sharcholders shall be held if called by the Board of Directors, the
Cheitman of the Board, or the President of the Corporetion, or if the holders of not less then fifty
percent (50%) of all the voies entifled to be cast on any issue proposed to be considered at the
pruposed special meeting sign, date, and deliver 1o the Secretery of the Corporation one or mars
written darmands for the meetmg desoribing the purpose or purpescs for which 1t i3 to be held,

Any action required by law to be taken &t a meeting of gharcholders, or any action that
muy be takem ar 2 mesting of sharsbolders, may be taken without 8 meeting or notice if a consent
in writing, setting forth the action so taken, shall be signed by the holders of outsianding stock
constituting the greptor of (2) seventy-five percent (75%) of the vating power of all shares of
zach class or series entitled 1o vote on such action or (b) the minimvm number of votes that
wonld be necessary to authorize or take sush action at a meeting at which all shaves cntitied to
vots thereon were present and voted with respect to the subject matfer therenf, and such consent
shall have the same farce and effect ag 2 vote of sharsholders taken at such a mesting.

ARTICLE Vil
REGISTERED OFICE AND AGENT

The street address of the Corporstion's initial registared offica is: Cne Southeast Thid
Averme, 28" Floor, Miamt, Floride 53131, The name of ths Corporation’s initial registered agent
st that office is: American Information Setvices, Tne.
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ARTICLE IX
INDEMNIFICATION

_ The Corporation shall, to the fullest extent legally permissible tmder the provisions of the
Florids Business Corporation Act, as the same may be smended snd supplementod, indemnify
and hold harmless any and all persons whom it shall have power to indamnify under gald
provigions from and against eny aud all labilitles (ncluding expenses) impnsed upon or
reasonably inctrred by him in cemneetion with any action, suit or nthey proceeding in which ho
may be involved or with which he may be threataned, ar other matters referred to in or coverad
by gaid provisions both &s to actlon in hix offivial capacity az a divecior or officer of the
Corporation and as to action in auy other capagity whils holding such office, and shall continye
as to 2 poerson who has ccased to be a director or offiver of the Corporation. Such
indemnification provided shall not be deemed exclusive of any other rights to which those
indennified may be entitlad wnder any bylaw, apreemment or rosolution adopted by (hs
sharehnldars entitled fo vate thereon after notice. .

IN WITNESS WHEREOF, the undersigned has sxecuted these Amended and Rastated
Articles of Incorporation this 5% day of August, 2005.

RABVUNIVERSE, INC.

ey

John Cf Tewtor, Chief Bxecutive Officer

CERTIFICATE OF ACCEPTANCE BY
REGISTERED AGENT

Tiaving been pumed as rogisterad agent and to acoept servive of procoss for the
Corporation at the registered office designated in the Corporation's Atticles of Incorporation, the
undarsigned aceepty tha sppointment as registered agent and ugrees to act in this capacity. The
undersigned further agrees to comply with the provisions of all statites relating to the proper and
cemplete performance of itz duties, and the undersigned is familiar with and accepts the
obligations of {ts position as regintersd agent, :

IN WITNESS WHEREOF, the whdersigned has exectited this Certificate fhis 5th day of
Amngust, 2003.

AMERICAN INFORMATION SERVICES,
TNC.
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