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FLORIDA I?;EPNT OF STATE
S@nﬁmqﬁﬂﬁ&ﬂmg

March 6, 2000

DOLCEVITAVALET.COM, INC.
442 WARREN LANE
KEY BISCAYNE, FL 33149

SUBJECT: DOLCEVIPAVALET.COM, INC.
EEF: PI950000356E3

We raceived your alectronically transmitted document. However, the
document has not been filed, Please make the following corractions and
refax the complete document, including the alectronic £iling cover shaet.

The current name of the entity is as referenced above. Pleaze torrect
your document accordingly.

THE OLD OR CURRENT NAME OF THE CORPORARTION MUST BE IN THE HEADING OF THE
AMENDED AND RESTATED ARTICLES. THE NAME Y8 NOY CHANGED UNTIL THIS
EMENDMENT IS FILED. ’

Plaage return your decument:, along with a topy of this letter, within ép
days or your filing will ba considared abandoned.

If you have any questione concerning the filing of your document, Fleage
eall (850) 487-6880.

Karen Gibson FAX Aud. #: BOO000009338
Corporate Spacialist Letter Number: 200A00012250

Division of Corporations - P.Q, BOX 6327 “Tallahasses, Florida 82314
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AMENDED AND RESTATED w5 -0

ARTICLES OF INCORPORATION TR B

OF =50
DOLCEVITAVALET.COM, INC. s o)

‘{2\’4 ~1J 'is%
oe % O

The undersigned, Dolcevitavalet.com, Inc., a Florida corporation, pursuant to @égﬁansw

607.1002, 607.1003, and 607.1007 of the Florida Business Corporation Act, hereby addgiFihec
following Amended and Restated Articles of Incorporation: =

——
=

ARTICLE X
Name

The name of the corporation (hereinafter referred 1o as the “Corporation™) is:

iMallValet.com, Inc.

ARTICLE I
i ress

The ptincipal office and mailing address of the Corporation is: 442 Warren Lane, Key
Biscayne, Florida 33149.

ARTICLE O1
Purnose

The purpose for which this Corporation is organized is to engage in any lawful act, activity,
or business permitted under the laws of the United States or the State of Florida.

ARTICLE IV

Capital Stock

The total number of shares of capital stock of all classes which the Corporation shat] have the
authority to issue is Twentv-Five Million (25,000,000), consisting of Twenty Million (20,000,000)

common shares, having a par value of $0.01 per share (“Common Shares™) and Five Million
{5,0600,000) preferred shares having a par value of $0.01 per share (the “Preferred Shares™),

The Board of Directors of the Corporation (the “Board of Directors™) is hereby expressly
authorized, subject to limitations prescribed by law and this Article IV, to provide for the issuance of
Preferred Shares in one or more classes or serdes, and, by filing Articles of Amendment to the
Articles of Incorporation pursuant to the applicable law of the State of Florida, to establish from time
to time the number of shares to be included in each such class or serics, to fix the designations,
powers, preferences, and righls of the shares of such class or series and any qualifications,
limitations, or restrictions thercof; and, subject to the limitations and restrictions set forth in the
Anicles of Amendment or Amendments adopted by the Board of Ditectors originally fixing the
number of shares constituting any series or class, to increase or decrease the number of shares of any
such class or series subsequent to the issue of shares of that class or series, but not below the number
of shares of such class or series then outstanding. In case the number of shares of any class or series
of Preferred Shares shall be so decreased, the shares constituting such decrease shall resume the

HG60000099238 2
Sharon P, Greenaway, Esq.
Carlton Filelds

P.0. Box 3239, Tampa, FL. 33602
Ph: BI3-223-7000; Fax: 813=-229-4133

Fla. ‘Bar No.: 094129 .
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status which they had pror to the adoption of the Amendment or Amendments to the Articles of
Incorporation eriginaily fixing the number of shares of such class or series.

Except as cxpressly provided in any Amendment or Amendments to the Articles of
Incorporation designating any class or series of Preferred Shares pursuant to the foregoing provisions
of this Article IV, shares of any class or series of Preferred Shares which have been redeemed
(whether through the operation of a sinking fund or otherwise), purchased, or otherwise acquired by
the Comporation, or which, if convertible of exchangeable, have been converted or exchanged for
shares of stock of any other class, classcs, or series, shall have the status of authorized and unissued
shares of Preferred Shares and may be reissned as part of the class or scries of which they were
originally a part or may be reclassified and reissucd as part of a new class or series of Preferred
Shares to be created pursuant to the provisions of this Atticle TV or as part of any other class or series
of Preferred Shares.

ARTICIE YV
Directors

The number of directors constituting the Board of Directors of the Corporation shall be such
nuraber as from time to time fixed by, or in the manner prescribed by, the hylaws of the Corporation.

ARTICLE VI
Registered Agent and Offjce

The street address of the registered office of the Corporation is One Harbour Place, 777
South Harbour Island Boulevard, Tampa, Florida 33602, and the name of its registered agent ai that
address jis Carlton, Fields, Ward, ¥mmanuel, Smith & Cutler, P.A., Attention: Richard A. Derwmon,

ARTICLE v1I1

No direcior of the Corperation shall be personally lable to the Corporation or its
shareholders for monctary damages to the Corporation ot any other person for any statement, vote,
decision or filure to act, regarding corpotate management or policy, as a director, except to the
cxtent thal such exemption from lability or limitation thereof is not pormitted under the Florida
Business Corpotation Act.

The Corporation shall indemnify to the full extent permiited by law any person who is made,
or threatened to be made, a party to any action, suit, or proceeding (whether civil, ctirninal,
administrative, or investigative) by reason of the fuct that he or she is or was a director or officer of
the Corporation ot serves or served as an director or officer of any other enferprises at the request of
the Corporation. If the Florida Business Corporation Act is amended after the filing of these Articles
of Incorporation of which this Article VT is a part to authorize corporate action further eliminating or
limiting the persenal liability of directors or olficers, then the liability of directors and officers of the
Corporation shall be eliminated or limited to the fullest cxtent permitted by the Florida Business
Corporation Act as 20 amended.

Any repeal or modification of the foregoing paragraphs of this Adicle VII by the
shareholders of the Corporation shall not adversely affect any right or protection of a director of the
Corporation existing at the time of such repeal or modification.

HOD000009938 2
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ARTICLE vHi

Amgngdment of Bylyws

In furtherance of, and not in limitation of the powers conferred by the laws of the State of
Florida, the Board of Directors is expreasly authorized (o adopt, amend, alter, and repeal Bylaws of
the Corporation. Subject 1o, and in acoardance with, the Ilorida Business Corporation Act, the
Bylaws may be amended, aliered, and repealed by stockholders by an alfimuative vote of at least
sixty-six and two-thirds percent (66 2/3%) of the then-outstanding Common Shares,

~ ARTICLE IX
i In n

The Corporation reserves the tight to amend, alter, change, or repeal any provision contained
in these Articles of Incotporation of the Corporation in the tanner now or hercinafter proseritied by
the iaws of the State of Flerida. All rights, powers, privileges, and discretionary authority granted or
conferred herein upon shareholders or directors ure granted or conferred subject to this reservation.

IN WITNESS WHEREOY, the undersigned Cotporation through™ ity Chiel' Bxecutive

Officer has exesuted these Amended and Restated Atticles of Incarporation thig 34 day of Maych,
2000-

IMALLVALET.COM, INC.

\ L g

Maria B, Acosia
Chicf Executive Offjouy

ACCEPTANCE BY REGISTERED AGENT

Having boet named to acuept service of procoss for the abuve stated corporation, at the place
designated in thesc Articles of Invorporation: (3) [ agece 1o act in this capacity; (i} I agres to comply
with the provisions of alf statutes relative to the proper and complete performance of my <uties; and

(iif) T accept the duties and obligations of acting as rgistered agent pursuant & Section 607.0505 of
the Florida Business Corporation Act,

Dated (his 3" day of March, 2000,

CARLTON, FIELDS, WARD, EMMANUEL,
H & CUTLER, P

o

"Richard A. Denmon, Authorized Agent

HOOQ00009338 2
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OFFICER’S CERTIFICATE
. OF
N DOLCEVITAVALET.C'OM, INC.

Pursuant 1 Section 607,1007(4) of the Florida Business Corporation Act (the “Act™), the

umdersigned, DolceVitaValet.com, Inc, {(the “Corporation™), 2 Florida corporation, certifies as
follows:

Pursuant to the Unanimous action by written consent of the Corporation’s board of directars
{the “Board™) dated clfective March 3, 2000, the Board authorized the change of the Corporation’s

from “ "1 m ? {the “Name Amendmemt”), as set

The Board is authorized to sxcegte the Neme Amendment pursiant to Section 607. 1002(6) of the
Act, accordingly shareholder approval is not required.

Pursudrt t an action by written consent, dated effective Maich 3, 2000, the Roard
quthorized the deletion of Article VI and Article VI {coliectively, the “Historical Amendments”)
of the Corporation’s Atticles of Incorporation regarding the initial registered ageut and the
Corporation's incorporator, as provided in Section 607.1002 of the Act, and spproved and adopted
in a new Article U1, Article IV, Article V, Article VI, Article VIT Article VYI, and Article TX
(collectively, the “New Amendments™) to the Corporation*s Articles of Incorporation.

Purguant to an action by written consent, dated effective March 3, 2000, the sole
shureholder of the Corporation upproved the New Amendments,

DOLCEVITAVALET.COM, INC.,
a Florida corporation

! !
' ‘/,"'%1 %‘\-?4)
Duted: March 3, 2000 , -

Maria E. Acostp
Chief Executive Officer
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