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AMENDED AND RESTATED

B
i
e
ARTICLES OF INCORPORATIQN =
OF 7191
T ows
E-STYLE HOLDINGS, INC. -
23,
ARTICLE I, NAME =t
The name of the Corporation is e-Style Holdings, Inc. (tha

“Company*),
The current mailiog address of the
University Drive, Coral Gables, FL 33146,

ptincipal place of business of the Compagy is 4812
TICLE

" AL STOCK
The agpregate number of shares of al] class
e authority

to issue is 25,000,000 shares of
“Cormmon, Stock®
“Preferred Stock?

es of capital stock which the Company shall
comumon stock, par value % 6.01 per share (the
), and 1,000,000 shares of preferred stoc
).

k, par value $0.01 per share (the
A Provisions Relating to the Common Stock

share of Conmon Stock
2 Dividends. Subject to the rights of
holders of the Common Stock shall be entitled {0 receive

of Directors, out of funds legaliy available therefor, divid

the holders of the Preferred Stock, the

wher, 85 and if declared by the Board

ends and other distribitions payable in

cash, property, stock {including shares of any class or series of
shares of such class or series ave already onistanding) or o

the Company, whether or not
theraise,
THIS DOCYIMENT PREPARED BY:
KATHLEEN L. DEUTS CH, P.A.
FL BAR NO, 0571801

BROAD AND CASSEL

201 5. Biscayne Boulevard, Suite 3000
Miami, FL 33131
(305) 373-9400
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3. iqjuselaty istributions. Upen any liquidation, dissolution or winding-
up of the Company, whether voluntary or involuntary, and afier the holders of the Preferred
Stock shall bave been paid in ful] the amounts to which they shall e entitled, if any, or & sum
sufficient for such payment in full shall have been sot dside, the temaining net assets of (he
Company, it any, shall be distributed pro rata to the holders of Common Siock in accordance

with their respective rights.
B. Provisious Relating to Breferrsd Stock
1 . The Preferred Stock may be issued fom time to tme, in ope o

mote classes or series, the shares of each c¢lase or series to have such designations, powers,
preferences and rights, and qualifications, limitations and restrictions thereof s are stated and
expressed herein and in the resolution oz resolutions providing for the issuange of such class pr
sexies adopted by the Board of Direators as hereinafter prescribed.

2. Preferances.  Subject to the rights of the holders of the Company’s
Commion Stock, authority is hereby expressly granted to and vest=d in the Bozrd of Directors 175}
anthorize the issvance of the Preferred Siock Som time to time, in one or moge classes or series,
to determine and take nccessary proceedings folly to effecr the issuance, conversion and
redemption of any such Preforred Stock, and, with respeet to each elass or series of Preferred
Btock, to fix and state by the resolution or resolutions from time to time adepted providing for

a whether or not the clasy or series is to have voting rights, special ar
conditional, full or limited, or is to be without voting righis;

b the pember of shareg to constitute the elass or Serigs and the
designations theraof:

e, the preferences and relative, Pperticipating, opticnal or other special
rights, if any, and the qualifications, limitations or restrictions thereof, if any, with rospect to any
¢lasy or serias;

d. whether or net the shares of any clags or series shal] be redeermnable
and if redeemable the redemption price or prices, and the Hme or times at whick and the terms
and conditions upon which, such shares shall be redeemabla and the manner of rederption;

. whether or not the shares of 2 clags or series shall be subject to the
operation of retiremant or sinking finds 1o be applied to the purchase o redemption of sych
shates for retirement, and if such retirement or sinking fund or funds be ¢stablished, the periodic

I the dividend rate, whether dividends are payahle in cash, stock or
other property of the Compamy, the conditions upont which and the Emes when speh dividends
are payable, the prefetence to or the rclation to the payment of the dividends payable, on any
other class or elasses or serfes of stock, whether or mot such dividend shall ke cupmladve o
noenmulative, and if cumulative, the date or dates from which such dividends shall aceurpulate;

yA
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» E. the preferences, if any, and the amounts thereof that the hoiders of
any class or series thereof shall be entitled to teceive upon the voluntary or involuntary
dissolution of, or upon any distribution of the assets of, the Company;

: b, whether or not the shates of any class or series shall be convertible
into, or exchangeable for, the shares of sny other ¢lass or classes or of any other series of the
same or any other ¢iass or ¢laszes of the Company and the conversion, price or prices or ratio or
ratios or the rate or rates at which such conversion or exchange may be made, with such
adiustments, if any, as shall be siated and expressed or provided for in such resolution or

resolutions; and

- i such other special tights and protective provisions with respect to
any class ar series as the Board of Directors may deen advisable,

The shares of each class or series of the Preferred Stock may vary from the shares of any
other class or series thereof in any ¢or all of the forepolng respests, The Board of Direstors mey
increasa the numbear of sharves of Preforred Stock designated for any existing ¢lass or scries by a
resolution adding to such class or saries authorized and unissued shates of the Preferred Stock
not designated for any other class or series. The Board of Directors may decrease the number of
shares of the Preferred Stock designated for any existing ¢lass or series by a resolution,
subiracting from such series unissued shares of the Preferred Stock designated for such clasg, or
series, and the shares so subtracted shall hecome authorized, vnissued and undesipnated shares of
the Preferred Stock.

ARTICLE IV. REGISTERED AGEN

The street address of the Comapany’s registered office is 201 Sonth Biscayne Boulevard,
Suite 3000, Miami, Florida 33131, The name of the Company’s registered agent at that address
is B&C Corporate Services, Ine.

ARTICIE V. BOARD OF DIRECTORS

A, Number of Diectors. The number of directors constituting the Company’s Bosrd
of Directors shalt be fixed from time to time in the manner provided in the Company’s Bylaws.
The nares of the initial directors of the Company are;

LOYIS §, WELTMAN
MICHAEL WINE
B. Tem of Office. The Bowd of Pirgctors shall be divided into three classes,

designatad as Clags I, Class H and Class TIL.  The number of direciors in cach clags skall be
determined, by the Board of Directors and shall cansist of as nearly equal a number of directors
as practicable, The term of the Class I ditectors initially shall explre at the next ensuing anvual
meeting of shareholders; the tevm of Class 1] directory initially shall expire at the annual yneeting
of sheyeholders held one year thereafier; and the term of Class I directors initially shall expire
at the annoal meeting of sharcholders beld one vear thereafter. In the case of cach elass, the
dirsctors shall serve until their respective successors aro duly clected and qualified or until his or
her earlisr resipnation, death, imcapasity or removal from office. At each atpual meeting of

3
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shareholders, directors of the respective class whose term expires shall be elected, and the
directors chosen to succesd those whose terms shal] have expired shall be elected to hold office
for @ term to expire at the third ensuing anpual meeting of sharcholders after their slection, and
umti} their raspective successors are elected and qualified or until their sarfior resipnation, death,
Incapacity or removal from office.

C. Yecancieg A director may resign at any time by giving written notice to the
Company, the Board of Directors or the Chairman of the Board of Dircetors, Such resignation
shall teke effect when the notice is dalivered unless the notice specifies a later effective date, in
witich event the Board of Directors may fill the pending vacancy before the offective daic i they
provide that the successor does not take office mmtil the affoctive date. Any vacancy occurring in
the Board of Directors due to death, resignation, retivement, disqualification, removal and any
divectorship to be filled by reason of an increase in the size of the Board of Divectars shall be
filled by the affirmative vote of a majority of the current directors though less than a quorum of
the Boatd of Directors, or may be fHed by an election at an anmual or special meeting of the
sharebolders cailad for that purpose, unless otherwise provided by law. A directar elected to §1
a vacancy shall be electad for the unexpired tetm of his predscessor in office, or untfl the next
election of one or more directors by sharsholders i the vacaney is caused by an incrcase in the

nunber of directors,

. D. Bemoval. A director may be removed from office prior to the expiration of his or
her texem: (i) only for caitse; and (i) only upon the affirmative vote of at least two-thirds of
cutstanding shares of capital stock of the Company entitled to vote for the election of divectors.

ARTICLE VI. LIMITATION ON DIRECTOR LIARYLYTY

A dircctor shall not be personaily Lable fo the Company or the holders of shares of
capital stock for monetary damages for breach of fiduciary duty as a director, except (i) for any
breach of the duty of loyalty of such divector to the Company or such holders, (Iiy for acts or
omissions not in pood £ith or which involve interttonal missonduct or 2 knowing violation of
tawy, (1i) under Section 607.0831 of the Florida Business Compeny Act (the “FECA™, or (iv) for
any transsction from which such director derives an improper personal benefit, This Article V1
shall be tead to authorize the Hmitation of Hability to the fullest extent permitted under Florida
law. If the FRCA is hereafter amended to authorize the furthar or broader ¢limination or
limitation of the personal ability of direciors, then the lizhility of & director of the Company
shall be eliminated or limited to the fullest extent permitted by the FBCA, as 50 atended. No
repeal ot modification of this Article VI shall adverscly affect any right of or protection afforded
{o a director of the Company existing immediately prior to such repeal or modifieation.

TICLE VII. CIAY, MEETINGS OF SHARFHOQLDERS

Exeept a3 otherwise required by law and subject to the rights of the holders of the
Preferred Stock, special meetings of shareholders of the Company may be called only by (1) the
Board of Directors pursuant to 8 resolution approved by 2 majority of the entire Board of
Dizectors, (ii) the Company's Chief Executive Officer or President (ili) the holders of at least
one-third of the ontstanding shares of capital stock of the Company. Notwithstanding anything
contained. in these Articles of Incorporation to the con , this Article VI shall not be altered,
amended or repealed except by an affirmative vote of at legst two-thirds of the outstanding

4
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shares of capital stock of the Company entiiled fo vote at a sharsholders® meating duly calied for

such purpose. .
ARTICLE VITIL. INDEMNIFICATION

The Company shall indemnify ind advance expenses o, and may purchase and maintain
fusurance on behalf of, its officers and dirgctors to the fullest extent permitted by law as now or
hereafter in, effect, Without limiting the generzality of the foregoing, the Company’s Bylaws (the
“Bylaws™} may provide for indemnification and advancement of expenses to officers, directors,
employees and agents on such terms and conditions as the Board of Directozs may from time to
tirne deem appropriate or advisable.

ARTICLE IX. BYLAWS ' o

The Board of Directors shall have the power to adopt, amend or repeal the Bylaws ot any
heresf. MNotwithstanding this power, cerfain provisions of the Bylaws, ac sigted thersin, moy

not he altered, amended or repealed except by the affirmative vote of at least two-thirds of the
oulstanding shares of capital stock of the Company entitled to vota at a shareholders® meefing
duly called for such purpose. Exgept for such provisions requiring 2 two-thirds vote to aller,
amend ar repeal, the Bylaws may be altered, amended or repealed, and new bylaws may be
adopted, by the shareholders upon the affirmative vote of at least a majority of the outstanding
shares of capital stock of the Company entitled o vote at 2 shareholders® meeting duly called for

such purpose,
ARTICLE X. NATURE OF CORPORATE BUSINESS AND POWERS

The general nature of the business to be transacted by the Company shall be 1o engage in
any snd all lawful business permitted under the laws of the Untied States and the State of

Florida.
ARTICLE TILIATEY BACTIONS I

The Company expressly elects not to be governed by Section 607,0501 of the Florida
Business Corporation Act, as amended from time to tinas, relating to affiliated trancactions.

ARTICLE X¥, CONTROT. SHARE ACOUISTTIONS

The Company expressly eleets not to be governed by Section 607.0902 of the Florida
Business Corporation Act, as amended fror time to time, relating to control share acguisitions.

ARTICLE X1I{, AMENDMENT

Except as provided herein, these Articles of Incorporation may be altered, arended or
repealed by the shareholders of the Company in aceordance with Florida law.

[SIGNATURE ON FOLLOWING PAGE]

5
e Saizeres 2% PM 199000028186 7 . o _

L) LY



ab '

H99000028186 7

IN WITNESS WHEREQT, the undersigned mgorporater has exscuted Mess Amended
and Restated Asticles of Inco

poration pursuant to the laws of the Siats i
November 5, 1999, P of Florida, us of

e-STYLE HOLDING 8, INC., a Florida
sorporation

By:
/ Louis S, Weltman, Dirccror

By
'—_—w—l--q v

Michae] Wing, Dirsotor
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IN WITNESS WHEREOQF, the urdersipned incorporator has executed those Amended

and Restated Articles of Incotporation pursuant to the laws of the Statc of Florida, as of
November 3, 1999,

eSTYLE HOLDINGS, INC., a Florida
corporation

Ny By

Lauis §, Weltman,

99000028186 7 ' T
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ACCEPTANCE OF APPOINTMENT
OF
REGISTERED AGENT

I hereby accept the appointment ag registered apent confained in the foregoing Articles of
Incorporation and state that I am familiar with and accept the obligations of Section 607.0505 of
the Florida Business Corporation Act.

Ba&I:I:ﬂﬂiPCﬂlAJTﬁSEEIVI(HES,Iﬁﬂ:u
a Florida corporation

By:_@:m:%L |
Anna Salgado, Vioe President
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E-STYLE HOLDINGS, INC.

iregine’z Cartificate

1, Lonis 8. Weltman, o duly eleoted, quatified and #eting Director of e-Style Heldings,
Inc.. a Florida corporation (the “Corpotation”), do hersby centify that the attached Amended and
Restated Articles of Incotporation of the Corporation were adopted by the board of dircetors on

Cotober 29, 1999, The Corporation has not fasued sharss; therufor, sharcholder approval is not
reguirad.

IN WITNESS WHEREOF, I have excouled this Certificate as of Noversher 5, 1999,

S oo e

Fonis 5. Weltman, Direcitor

H99000028386 7
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