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BABYUNIVERSE, INC, 200
{Name of corporation as currently filed with the Florida Dept. of State) v

{Dorument number of corporation {if known)

Pursuant to the provisions of section 607.1006. Florida Statutes, this Florida Profit Corporation
adapts the fellowing amendment(s) to its Articles of Incorparation:

NEW CORPORATE NAME (if changing):

(Must contain the ward “eorporation,” “company.” or “incarporated” or the ahbreviation "Corp.,” "Inc.,” or "Co.”)
" (A professional carporation must contain the word “chartered”, *prafessianal association,” or the abbrevistion "P.A")y © -

AMENDMENTS ADQPTED- (OTHER THAN NAME CHANGE) [ndicate Article Number(s} :
and/or Article Title(s) being amended, added or deteted: (BE SEE,. CIFIC) R

. Article iV, entitled "Capilél Stock”, of the Amended and Restated Articles of Incorporation of 1 . '

BabyUniversé, Inc. is being amended to add al the end thereof the language attached hereto * . -

as Annex A S C _

{Anach additional pages il necessary)

If an amendment provides for exchange. reclassification, or cancellation of issued shares, provisions
for implementing the amendment if not contained in the amendment itself: (if not applicable, Indicate N/A)

{continued)
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The date af ench amendment(s) adoption: May 23, 2007

E(factive date if applicable: Upon filing
{no mare then 90 days nfcr amandment Bile date)

Adaptinn of Amendment(s} {CHECK ONE)

(O The amendinent{s} wasfwere approved by the shareholders, The number of votes cast for
the amendment(s} by the shareholders was/were sufficient far approval.

[J The amendmenti(s) was/were -appmved by the sharehoiders Lhrough voring groups. The
Jollowing statement inust be separately provided for each voting group entitled (o vate
separately on the amendment(s):

"The number of votes cast for the amendment(s) wasfwere sufficient For approval by

{voling group)

) '[ he amendmeni(s) was/were adapled by the board ofdrrectors wnhout sharcholder action
. and shaleholder actlon was nor required. ;

D The amcndmenr(s} was/were adoptcd by [hc lnco:'pcn ators wuhour shareholder action and
sharehorder action was nat requu-cd Lo

" Signature _ | :
(By a direklor, president or ather officer » if direciors or officers have not been
sclegted, by no inzorpornlor - ifia the honds of o rcc:tvcr. 1rus|ee or olher caur
appoinled fiduciary by thm fiduclary}

Jonalhan Teaford
(Typed or printed name of person signing]

Exacutive Vice President
{Title of person signing)

FILING FEE: 535
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Annex A

Pursuant to the authority expressly granted and vested in the Board of Directors of
the Corporation in accordance with the provisions of the inmmediately preceding
paragraph. a series of the Corporation's authorized class of preferred stock, $0.001 par
value per share, is hereby established as "Series A Convertible Preferred Stock”
(hereinafter reterred to as the Series A Preferred Stock). which Series consists of
2,500,000 authorized shares. The issued and outstanding shares ol the Series A Prefered
Stack, as they may exist from time to time, are sometimes referred to below as the
“Shares". The preferences and relative, participating, optional or other special rights of.
and the qualifications, limilations and restrictions imposed upon. the Series A Preferred -
Stock shall be as follows:

1. No Dividends. The Series A Preferred Stock shall not bear any
dividends.

2. Voting Rights. Except as otherwise required by applicable law, the
holders of the Shares of Series A Preferred Stock shall be entitled to vote on any matters
submitted to the shareholders of the Co:poratlou together with the holders of shares of g
the common stock of the Corporation, as a single class. Each share of Series A Preferred
Stock shall be entitled to ¢ast such number afvetes as is equal to the number of shares of L : .
the Corporalion’s common stock then- |ssuable upon the conversion of such Share of N
Series A Preferted Stock. . Lore

3. Priority in t vent of Liquidation or Dissolution. in the event of any ,
liquidation. dissolution or winding up ofthe affairs of the Corporation. whether-voluntary .. .. L
or otherwise, after payment or provision for payment ofthc debts and other liabilities of R
the Corporation and before any distribution shall be made to the holder of any elass of the - ¢ . - .- -
common stock of the Corporation. each holder-of a share of Series A Preferred Stock e o
shall be entitled to receive, out of the net assets of the Corporation, a sum (as C
appropriately adjusted for any stock splil. stock combination or other similar event SRR
affecting the outstanding number of shares of Series A Preferved Stock) in cash equal to :
the purchase price paid to the Corporation for such Share. After payment shall have been
made in full to the holders of Series A Preferred Stock, or funds necessary for such
payment shall have been set aside in trust for the exclusive benefit of such holders, the
holders of the Series A Preferred Stock shall be entitied to no further participation in any
distribution of the assets of the Corporation.

4. Conversion ol Preferred Stock into Common Stock.

{a) Holder's Right to Convert. Each holder of record of Shares of Series A
Preferred Stock shall have the right. at such holder’s option. at any time and from time to
time. to convert any Share then held by such ho'der into, subject to the adjustment
provisions of this Section 4, one (1) fully paid and nonassessable share of the
Corporation's authorized common stock, $0.001 par value per share (Lhe "Common
Stock™).
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(b) Procedurc. Any holder of Shares of Series A Preferred Stock desiring to
convert any such Share into Common Stock pursuant to the provisions of Section 4(a)
shall surrender each certilicale representing one or more Shares of such Scries A
Preferred Stock to be converted, duly endorsed to the Corporation or in blank, at the
principal business office of the Corporation (or such other place as may be designated by
the Corparation), and shall give written natice to the Corparation at that office of his
election 1o convert the same, setting forth therein the number of Shares of Series A
Preferred Stock with respect to which such holder is then exercising his right to convert,
and the name or names (with the address or addresses) in which the sharcs of Common
Stock are to be issued. As promptly as practicable after the surrender for conversion of
any Series A Preferred Stock pursuant to the provisions of Section 4(a), but in no event
later than 3 business days following the date of the surrender for conversian of any Series
A Preferred Stock, the Corporation shall deliver or cause 10 be delivered at the principal
office of the Corporation {or such other place as may be designated by the Corporation),
10 or upon the written order of the holder of such Series A Preterred Siock. one or more e
certificates representing the shares ot Common Stock issuable upon such conversion.
issued in such name or names as such holder may reasonably direct. Shares of the Series R
A Preferred Stock shall be deemed to hiive'been so converted as of the close of business A

. on the date of the surrender of the Series: A Preterred Stock for conversion, as provided Sl e L e

; .. above. and the rights of the holders of such Series A Preferred Stock shall cease at such - 0 .. =
N . lime, and each person in whose name a certificate for shares of Common Stock is to be R
issued shall be treated for all purposes as having become the record holder of such S
Common Stock at such time: provided. however, that any such surrender on any date G R
" . when the stock transfer books of the Corporatian shall be closed.shall constitute the wlit,
person in whose name each cenificate for such. shares.of Common Stock is to be issued Ga e D R
* - .as the record holder thereof for all purposes-at the close of business on the next B
.* succeeding day.on which such stock transfer-books arc open.. - . :: LSl T o ot
(c) Automatic Conversion. - In the 2vent that the Corporation consummaltes a .
merger with eToys Direct, [nc., a Delaware corporation, atany time on or prior to Fae e
December 31, 2007 (the “Merger™), each Share of Series A Preferred Stock shall
automatically convert into, subject to the adjustment provisions of this Section 4, one (1)
fully paid and non-assessable share of the Common Stock, effective at the logical instant
immediately prior to the effective time of the Merger (the “Conversion Time”). All of
the outstanding Shares of Series A Preferred Stock shall be converted automatically at the
Conversion Time without any further action by the holders of such Shares of Series A
Preferred Stock or any other person and whether or not the certificates representing such
shares are surrendered to the Corporation or its transfer agent, provided, however, that the
Corporation shall not be obligated to issue certificates evidencing the shares of Commen
Stock issuable upon such conversion unless the certiticates evidencing such shares of
Series A Preferred Stock are either delivered to the Corporation or its transfer agent. as
provided below. or the holder notifies the Corporation or its transfer agent that such
certificates have been |ost, stolen. or destroyed and executes an agreement satisfactory 1o
the Corporation to indemnify the Corporation from any loss incurred by it in connection’
with such certificates. Upon the Corporation’s notification to the holders of the Series A

2 H07000143676 3
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Preferred Stock of the occurrence of such automaiic conversion of Series A Preferred
Stock. the holders thereof shall surrender the certificates representing such shares at the
office of the Corporation or any transfer agent for Series A Preferred Stock or provide an
indemnity agreement as described above. Thercupon, there shall be issued and delivered
to such holder promptly at such office and in such holder’s name as shown on such
surrendered certificate or certificates (or as contemplated by such indemnity agreement) a
certificate or certificates tor the number of shares of Common Stoek into which the
Shares of Series A Preferred Stock surrendered were converted at the Conversion Time.

(d) Additional Provisions. Conversion of Series A Preferred Stock shall be
subject to the following additional terms and provisions:

{i) Subdivisions or Combinpations. [n the event that the Corporation
shall at any time prior to a particular conversion subdivide or combine its
outstanding shares of Common Stock irto, respectively. a greater or lesser
number of such shares, the number of shares of Common Stock issuable upon
conversion of cach Share of the Series A Preferred Stack shall be proportionately
decreased in the case of a subdivision or increased in the case of a combination.
effective in either case at the close of business on the date on which such

subdivision or combination shall become efTective.. - o
) (i) . Recapitalizations. In the event that the Cot‘pOraiﬁpn shall be

recapitalized, consolidated with or merged into any other corporation, or shall sell
or convey to any other corporation all or substantially all of its property as an oo
entircty, provision shall be made as part of the terms.of such recapitalization, S
! . consolidation, merger. sale or conveyance for each holder of Series A Preferred S
Stock to thereafier receive in lieu of the.Common Stock otherwise issuable to v
such halder upon conversion of such holder’s Series A Preferred Stock, the same
kind and amounl of securities or assets as may be distributable upon such .
e recapitalization, consolidation, merger, sale ot conveyance, with rcspect to the T T
GO e Common Stock otherwise so Issuable to-such halder.... ... .. . AT

(i)  Successive Adjustments. The adjustments hereinabove referenced
shall be made successively if more than one event listed in the above subdivisions
of this subsection (d) of this Section 4 shall occur.

(iv}  No Fractional Shares. The Corporalion shall not be required to

issue any fractions of shares of Common Stack uponh conversion of Series A
Preferred Stock. [fany interest in a (ractional share of Common Stock wauld
otherwise be deliverable upon the conversion of any Series A Preferred Stock, the
Corporation shall make adjustment for such fractional share interest by payment
to the converting shareholder of cash in an amount bearing the same ratio to the
fair market value of a whole share of’the Common Stock, as determined by the
Corporation’s Board of Directors, as the fractional interest to which the
shareholder would otherwise be entitled bears to a whole share of Common Stock.

07000143676 3



To: Klorifa Dept. of State From; Tracy Spear Tuesday, May 29, 2007 1:15 PM Page: 7 of 7
Subject 000173.68023 - Babyuniverse, Inc.

H07000143676 3

{v) Other Adjustments. Except as expressly particularized in the
forepart of this subsection (d) of this Section 4, or as otherwise required by
applicable law, the number and kind of securities 10 be received by a holder of the
Series A Preferred Stock upon any conversion of Shares thereof shall not be
subject 1o adjustment.

(e) Expenses. The issuance of certificates representing shares of Cammon

Stock upon conversion of the Series A Preferred Stock shall be made 10 each applicable

_sharcholder without charge for any excise 1ax in respect of such issuance. However, if
any certificate is to be issucd in a name other than that of the holder of record of the
Series A Preferred Stock so converted, the person or persons requesting the issuance
thereof shall pay to the Corporation the amount of any tax which may be payable in
respect of any (ransfer involved in such issuance, or shall establish to the satisfaction of
the Corporation that such tax has been paid or is not due and payable.

(f) Verification. Upon the occurrence of each event requiring an adjustment
or readjustment of the terms of the conversion of the Series A Preferred Stock pursuant
A , hereto, the Corporation at its expense shall promptly determine such adjustment or
Cpe o readjustment in accordance with-the terms hereof, and prepare and furnish to each holder
of Series A Preferred Stock atfected thereby a centificate setiing forth such adjustment or
S rcadjustment and showing in detail the facts upon which such ad;ustmem or readjustment
" is based. e . )
: v (g) Slatus of Converted Stock. [n case any Shares of Series A Preferred Stock
« 1+« .shall be converted, the Shares so converted shall resume the status of authorized hut
+. - . unissued shares of the Corporation’s preferred stock. .. .. . ... .- .

>

by

Cemeee L 5. Rcscrvauon of Common Stock The Corporanon shall reserve and keep
St available out of its authorized but unissued Common Stock such-niumber-of shares of

Common Stock as shall from time 1o lime be suflicient to effect conversion of all of the
. then outstanding shares of Series A Preferred Stock... ...~ . .

6. Notices. All natices or othcr communications required or permitted to

be given pursuant to this Resolution shall be in writing and shall be considered as
properly given or made if hand delivered, or mailed by certified or registered mail, return
receipt requested, if to the Corporation at its address indicated in its Annual Report as

; most recently filed with the Florida Department of State, and i1 to a holder of Series A
Preferred Stock at the address set forth in the shareholder records as maintained by the
Corporation, or lo such other address as any such shareholder may have designated by
like notice forwarded to the Corporation. All notices, except notices of change of
address, shall be deemed given when so mailed or hand delivered, and notices of change
ol address shall be deemed given when received.
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