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Ramon Arrojo

Legal
201 Sevilla Avonue

Suite 309
Coral Gables, Florlda 33134

Dear Ray:

Encloged herewith pleasc find the fellowing:

1., Orlginal and one copy of the Articles of
Incorporation of Legal Eagles International, Inc. Please
date the original on the bottom of poage 10 and sign where
indicated on page 11. Please have your signature notarized
on page 11. Algo please pign twice on page 18 where
indicated;

2. Original and one copy of Cevtificate of Resolution.

Please date and sign the original where indicated;
3. Original and onc copy of my cover letter to the

Secretary of State; and

4. A filing fee in the amount of $122.50.

You should forward to the Secretary of State the
originals of the Articles of Incorporation and Certificate
of Resolution, the cover letter and the check.

The copies are for your records. If you have any

questions please give me & call.
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July 20, 1995

Sucrcetary of State
Division of Ceorporations
P.O. Box 6327

Tallahassee, Florida 32314

Re: Legal Eagles International, Inc.

Dear Sir or Madam:

Encloged herewith plecase find Articles of Incorporation
for the above proposed corporation, Certificate of
Resolution c¢onsenting to the use of the name, and a check in
the amount of $122.50. Please file the Articles and provide
the undersigned with a certified copy.

Very truly yours,
.
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The place in Florlda whetre its prlocipal oltive 1s La be ]w_'utt:é")”;‘: ﬁ
Buvilla

Avoenue, Surle 3049, Coral Gablen, Florida 350134, bade County.

AHTICLE 111
LPUKPOSE
The purpowae for which the

lawlul act or activilLy for
the State of Florida.

corporation Ly tormed Lo to

engaye ko oany
which corporations may be

formed undoey the laws of

ARTICLE 1V
CALLIAL 5TOCK

Suction L. The total number of shares of all clagses of stoeck which the
Cotporation =shall have authority to lssue Jo Six Million {(G,000,000) oshornes,
conslating of Five Million ({5, 000,00U) shates of Common Stock, no par value
{("Cotmmon Stock™} and Ones Million (1,000,000} shares of Prefetred Steck, no pay
value ("PreLerred Stock™),

deation 2. Shares of
lasued from time to time ip

thr rreferred Stock of  the Corpoiation may e
or series shall have such

one oF more classes or serices, <aoch of which cl-
distineotive deslgnaticen vr title as shall be Lixc
by resoluticon of the boord ot Directors o! the Corporation prior o
losuance of any shares thercotb. Each such clasag or scties of

shall have such preferences ond relative, participating, optional or cther
gpecial rights and such quaelificatlons, limltations or restrictions thoreot
{which way include, without limitatlion, the right Lo recelve share diviacnd:
payable in shares of anolher class or serles), as shall be stated in such
reselulion or resolutions providing for the issue of such wvlass or aenies
Preterred Stock as may be adopted from time to time by the
prier to the issuance of any shares
aNpressily vested in it,  all
Florida

the
Praeforred Stock

oyl
Board ol Directore
thereof pursuant te authority

hesreby
in accourdance with the

levs of  the State of

ARTICLE V
SRECIAL VOI'LHG PROMISIONS
Section_l. For purposes of this Article Vi
{al “"Affiliate" and “Associate" shall have the respective meaniags
ascribed to such terms it Rule 12b-2 of the General Rules and
Rergulations unduer the Sacurities Fxohango Act of (634 ithe 1034
Sty co, 17 sa1rd Rule terincdersr arnen Vhere shalld
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(k)

Bale Lobh 2 as an ettect on the t1ling dats o Cheeas Artieles ol
Livcarporat bouh,

Pttt erat Gwiershiip® aball be determitead parauant to Bule Td -3
I the Gepgaeral aled and Begulations undes thee 1944 At ol any
Suceennul o tule o atatulory pluviasion),  or, 1l nabd Ttules 1%
shall  be peacinded and there shall bee no sweresgnor tule o)
statutory provisioen thereto, putsuant o Buloe Pid-3Y as in ellect
un the tibing date ot Lthease Articles ol Tneotporationg provided,
however, thal o Person shall, in any event, also be decned the

"Henetictal Owner™ ol any Voting Stock:

{1} which zauch Person ot any of Lt AtLLlIates or Associaten
benetjalally owna, dirtcetly o fndiroctlyy or

() which such Pernon o1 any of ftn Atfiliates or Assochates
TR
(7.9 the richt Lo  acqulie {whoether auech 1ight Lo

vxerclaable dmmediabely ot only after Lhe paunsage of
time), putsnant Lo any agroeoement, at raligement. or
understanding  {but shall not be decined to be Lhe
Beneticlial Owner ol any shares spolely by vteasnon of an
agrecment.,  contract or oether arrangement with Ghis
Corporation Lo eflect any trangaction which fo
degeribed In any one ot tmore of the clauges of Sectlon
2 of Article V) or upon the oxercise ol conversion
righty, warrants, ot opbions or otherwlisne, or

{13} sole ar shared voting or Inveatment power with reaspeot
Lhereto pursuant Lo any agrecment, arrangement.,
underastanding, relatlonohip or otherwise (but shall
not be deemed Lo be the Beneticial Owner of any shareca
gsolely by reanon ol o revoaable proxy granted for a
particular meeting of stockholders, pursuant Lo 4
publiac gsolicitation cf proxles for such meeting, with
respect to ahares of which noither such persen nor any
such Afflliate or Associate 1s otherwlisce deemed Lhe
Boneficial Qwner)t ar

(3) which are Benetficially Owned, dirtvectly or indirectly, by any
other Person with which such first-mentioned Person or any
of 1ty Afflllates or Assoclates acts as o partanarship,
limited partnuershlp, syndicate or other group pursuant Lo
any agrecment, arrangement or understanding for the punrpoasc
of acquiring, holding, voting or disposing of any sharcs of
capital stock of this Corporation.

Notwithstanding any of the foregoing to the contrary:

(4) no director or officer of this Corporation (or any Affiliate
ot Associate of any such director or officer} shall, solely
by reason of any or all of such directors or officers acting
in their capacities as such, be deemed, for any purposes
hereof, to Beneficially Own any Veoting Stock Bencficially
Owned by any other such director or officer (or auy
Affi.late or Asscciate thereof), and

{5) neither any cmployee stock ownership or similar plan of this
Corporation or any subsidiary of this Corporation nor any
trustee with respect thereto {or any Affiliate of such
trustee) shall, solely by recason of such capacity of such
trustee, be deemed, for any purposes herecof, te Beneficially
Own any Voting Stock held under such plan. For purposes ot
computing the percentage of Beneficial Ownership of a
Person, the outstanding Voting Stock shall include shares
deemed owned by such Person through application of this
subsection, but shall! not include any other WVoling Steck
which may be inciudable by this Corporation puisuant to any
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{q)

woprsrenent o od o Lot eRercine ol conver s tightn, wWattantn
ot opt tuna,  ut ot et wisae, For o oall  uther pulponens,  thee
aut stugudineg Yot ing Stock ahall anciads ondy Yoting Gtock
then ontatandinmg and shall not Vi ludss any Vating  tock
whicoh may be tnnuable by thin Corporat bon pirsuant to any
gl eeaent, i upul theee exorehae ol venversten righitng,
Wat taht s ot opt lons or otherwise,

"Band e Comblnatlon®  ahall  mean  any transaction  which 46

tetorres] Lo In SHethon & ol thin Attt icele V,

"hate of Iemtermination.™  The bate ol beterminagt lon ot

(N'9] thee  cdate on o which o binding  agreement {oxeept  for the
tualt il lhinent ol condlt ions precedoent ineluding, witlhout
Limitatlon, voto 0ol ntockholdign Lo approvie nuch
Liansactian fa enbored  intoe by Lhe  Corporation, ol

auvthortzed by 1tas Baard ot Mrectors, and any other Person
providing tor any Busithesn Combinationg ot

[ 1t such an agroeement ag teterrsd to in crub-patagraph (1) is
amended so an te make it leas tavorable to the Corporation
or the holdera ol Ttn Preteired or Cammon Stock, Lhe daote on
which such amendment s approved by Lhe Board ol Directors
of the Corporationt ot

1d) in cases where nelther sub-patagraphs (1) nor (23 ahall be
appl lcable,  the record date tor the detceomination ot the
shaveholdors ol the Corporation entitled Lo vot:: upon Lhe
Lransactiocon in questlion.

"Dlainterested Director”™ means  any  mendser of the  Hoard ol

Directors who is unalfiliated with Lthe Interested Sharceholder ancd

was o member ol the Board ot birectoers prior to the time that the

[nterest.oed Sharcholder boecane an Joterested Shoarecholder, and any

succennor of a Disinterested Dircator whe ts uoaftiliated with the

[nterrested Sharehaldet and iu tecommanded Lo sycceed N

Disinterested Ditector may o majority ol Disintercsted bdrectors

then on the Boord ol bDiitectors,

“Talt Market Valuo” means:

{1} in the cane of stock, the highoest closing sales price of the
stock during the 30-day perlod immediately preceding the
date in question ot o share ol such gtock eon the National
Assocliation of Securitioens Dealers Automated Quotation System
or any systom then in use, or, ia such stock is admitted to
trading on o principal United States securitles exchange
reqgistered under the Sccurities Exchange Act ol 1934, Fair
Market Value shall be the highest sule price reported during
the 30-day period preceding the date in question. It no
such quotations are avallable, the Fair Market Valuc on the
date in question of a share of such stock as doetermined by a
majority of Disinterested Directors in good failh, in each
case wilth respect toe any cluss of stock, appropriately
adjusted tor any dividend or distribution in shares of such
stock or any combination or reclassification of outstanding
shares of such stock inte a different number of shares of
such stock; and

{2) inn the case of property other than <aush or stock, the Falr
Market Vale of such property on the date in question as
determined by a majority of Disinterested Directors in good
faith.

Reference to "highest per share price”™ shall in cach case with

respect to any class of stock reflect an approptiate adjustment

for any dividend or distribution in shares of such stock or any
stock split or reclessification of outstanding shares ot such
stock  inta a qreater number ot shates of such stock or any
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St kb st o bl rent nund et ot Ghatse s owof Luch o nte b
(] Tlhtarrasat et bl el bt Ghal o teean Ay perrtach ot bt thian A boe
tobjet ! Lo, Al nberdber sy Vheereot o o0 Bty A b g, oo U,

Heat b, Dian hovreatl o any ol thear bengee ctave Al liaten, oubie of
wWhote sbhall b oo Interested Shateholder tor putposes o hese
At b ot Tncerporat bond who ur o whiche

{1y i the Benefioetal Owner, darect by ol thelvroct by, 0l anar e
than Laty tin-) [rereent ! tiie vol oy 2wt nd the
cut At anmdding VMotaoosg Stoeck) i

(] bonooan At blate ot the Corporat ton ated ot ooy time within
the  two-year  petiod tndediately  prios to thee date dn

(prestian wan the Benefpoial owner, directly o dndirectly,
el omore than ten (10 ecoent ot the vobang poaweer ol Lhe
out stawling Voting Sloucky or

h Lo a assignes of or han otherwice sucaeede ! to uny ahares
of Voting Stock which were at o any thme withln the two yoar
procr Lod inresckfately prior Lo t e datoe in dquesit i on

Boenettcially Owned by any Interestoedd bhareholder, L0 nuch
atsgignmenlt or gucccsalon snhall hawve ocoutred in the course
ol a trangaction or seiles of transactlons nobt dnvoelving
publlic offering within the meaning ol the Securitles Act ot
P33 (the "1933 Act"y,

{1 "Person® shall include an dndividual, o group acting in concert, o
corporat ion, o pattnership, an asvcociation, o juinl ventutbe, a
pool, I joint stock company, N Lrust, atl unincorpotated

crganlwation or similar company, u syndicate or o any other qroup
lorineedd tor the purpose o! acquirting, holding ot dlgposing of
securit ies,

(i “Subaidiory”™ means oany wOtporatsob ol which o majorety of  any
clavs of cquity security s oowned, direct by oo dndicectiy, by the
Corporat bon.

{5l "Sabstantial Fart® consints of arscta or seoeurdtics, os the case
may boe, wWwith o Fair Market Value ol at beaast five b)) poereent of
the total consolidioted assets of the Corporalion oo of the end of
the Gorporation's went recent Llacel year onding prior to the time
the determination is made.

(L) "Woting Stock" means any issued and outstanding shares of capltal
stock o©of thwe Corporation entitled Lo wvote generally in the
clection of directeors; provided, however, Lhat Lor Lhe purpoasce of
determining whethoer o person is an Interested Shareholder pursuant
to paragraph (h} of this Sectjon 1, thr pnunber of shares of Voting
Stock deemwed to be outstanding shall include shares decmed owned
through application of paragraph (b} of this Section 1 but shall
not include any other shares of Voting Stock which may be issuable
pursuant teo any agrewinent, arrangement or understending, or upon
exercise of conversion rights, warrants or options, or otherwise,

{m} In the event of any Business Combination in which the Corporation
survives, the phrase "other consideration to be received” us used
in sub-paragraphs (2) and (3] of paragraph (d} ol BSectien 1 of
this Article V shall include the shares of Common Stock and/or the
shares of any othuer class of outstanding Voting Stock retained by
the holders of such shares.

Section. 2. In addition to any affirmative vote required by law or Lthese
Articles of Incorporation, and except as otherwise expressly provided in this
Section:

[a) ANy Mexr el consolidation ur other comnbinattion, or any share
exchange, of the Corporation or any Subsidiary with or into:

-4-




iy by et ezt el Dbt d byt

] atiy it b artpert Lo (wbietheg o nat st an ITnteronted
Shealehie s whitoh dn, o1 alter <ucly merger ar connol bdat bon
woulde e, an Attaliate o Aunociace ol ar Interented

Shatehelder, traenpectave ol o whitch o eentaty dn thee aurviving
vttty tnosuch merger, consoliidation o other combinallion or
whioh enttty La the pattnoer da wach shares exchange} ox
b Ay b, Teranee, cachatige, WO L L e, prioecdge, trabnler,
dintribuat fon to  shareholders at athea diapaai! bon tin [S33TH
transact Lan ol g sedlon of transactlons) to o with any ITnterentoed
Ghareholder, or any Attilbate or Associate of any Intvrestoed
Shareholder, or all o subntanttally all or any Subastantlal Part
ot the aasets or business of the Corporation or any Subsidiary; or
112) t her Lununnce, gale, trannieg wl atlu:r Jispositlon Ly [0 ITH
Corponration or any Subsldiary {(In one Lrangsaction or o aciries ol
Liannaclionastl ol any securitiesn, or ol any rights, warrants ot
opt.lons  to acquire any securitiens, of Lhe Corporation or  any
Subsldiary Lo any Ihtetested Shateholder or any Al liate  or
Asnociate ol any Interostod Hhareholder in exchangse Tor caah,
securities obr other property (or o combinatlon Lhwreol]  exoeept
putsuant Lo an ecwoployee boenelit plan of Lthe Corporalion or any
subsidiary thetcol or except pursuanl Lo Lhe exercine of warrants
or rights Lo purchase gecuritics oftered  (or o dividend or
distribution paid or made) pre-rata to all sharcholders ot the
Corporatian; or the sequisttion by the Corporation or  any
subsidiary  of  any sccuritiesn, o1 ol any rlghtsa, warranhta ot
opt.lons Lo acdquite any securitieox, of an Interested Sharcholder of
any Atflllabte or Assoctabe ol surh Interensted Shatchoelder; or
1d) any purchasnc, aAchange, juate  or  other  aguinaiion by Lhe
Corporalt ion ur any Fobsddlary (v o shngle Loangaatnon or A geg joeur
ot related trangartions) ol all or sunustantialily all, or ot any
Substanttal  Part, of the asnets or business ot an Interegtod
Sharcholder or any Atfiliale ar Asanciate of  such Interosted
Shureholder; o
(e) the adoption ot any pltan or proposal  for the liquldation or
dissolutlon ot the Corporation or any Subsidiary proposcd alb a
time in which the Interested Sharcheolder existua: or

(L) ony reclassification of securitles {(includine, without limitation,
any stock split, stocrk dividend, or other distribution of shares
in respect 34 sharos, or any revetrse stock splic), or

recapitalization of the Corporation, or any merger, cohsolidation,
share exchange or other combination of the Covporaticn with any of
its Subsidiaries or any other Lransaction !whether or net with or
inte or otherwise invelving an InteresLed Sharcholder) which has
the effect, directly or indirechly (in one transaction or a sories
ol transactions), of increasing the proportionate share of the
outstancding shares  of  any class of egulty or convertibjle
gecurities of Lhe Corperation or any Subsidiary which is dircelly
or indircectly owned by any Interested Sharcvhslder or any Affiliate
or Associate of any Interested Shareholder: or

(g) any receipt by any Interested Shareholder or any Attiliate or
Assoclate of any Interested Shareholder of the benefit. directly
ot indireatly (evcept proportienately as a shareholdor of the
Corporation), of any leans, advances, guarantees, pledges or ochey
financial assistance or any taXx credits or other tax czdvantages
provided by or through the Corporation;

shall require the affirmative hoth of the holders of:

iy) at least sixty-six and two-thirds (66 2/3:} percent of the voting
power of the then-sutstanding shares of VYoting Srock, wstinag
together as a single class, and

—_ -




oy (B Teoa.t ata g b ny vote g Vhee  ahvaten ol Vha- Vot dhg o Hboch
oot taliy twne b by chateholders Gther than those Benetpetaliy
cetied By oany Tntereated Shaeehobder

Sl abtrrmatave vote ey e opegutbed notwit i banding fhe tact that no vete

ey e panquibresd, or that o leaoer poercentage may be speec b bed, by law o1 in

aby aeprecment wWwithoany nattonal secutitien vscliodnge Gt otherw g,

1

guection 3. The provintons of SGection 20 oaas uned o thia Artiebe ¥ oohall
puat e appliicable Lo any partlbeular Busineass Combdnat bong and such Business
Combinat ton shabl regquite only such volte an to segquited by Taw, 11 all ot the
condit tong apecitied o oany ol the following patagraphs (), Ab) or (o) atoe

HITER I
() the Business Combinatioen shall have heen approved by o majot ity ot
the Ialpntoresgted Drectorng or
(b} fmmedintely  prior  to the  Lime  Lhe  Busdnesas Combineation  In

cotnmummat vd, the Corporation 34 the Hepeticial Owner obf oo majority
af  vach class of the outatanding Hquity Securibies (oo delined
under Jale dall- 1 promnlgated under the P934 Act as In oot tocl on
the date of these Articles ol lncorporation ate filed with Lhe
Florida Secretary ol State} of the Interented Shareholder) or

{e) all ol the tollowing conditions in sub-paragraphs (8 -7 shall
have bhuen el
{1} Lhe cash and Falt Market Value of Lhe property, securilloes

or other consideration to be recetwved per share by all

holderns of the Common Stock in the Business Combinatlon in

not Jean than the highest of:

(M) the highest  per gshare price  {(ineluding brokerage
commlunjions, bLransfer taxes and soliciting dealers!
feces)  pald by, or on  behalt  of, Lhier  Tolerested
Sharcholder in becoming the Benetlceial Owner ol any
shares ol Common 5toek
1i) within the two-year perlod fmmediately prior to

the Date ol Deloetmination,

{il) within the two-year perjiod immediately prior to
the publlc amnouncement of the proposced Businesns
Combination, or

(1i4) in the Lransactlon or sericvs ol transactions in
which the Interested  Sharvcholder buecame an
Interested Sharcholdery or

(8} the highest Fair Market Value per share of LChe Commoen
S5Lock as of:
(i} the Date of Determination ot the  Business

Comblnation,
(ii) the date of the public announcoment ol  the
propoted Business Combination, or
{ili} the date on which the Interested Shavcholder
became an Interested Shareholder; or
(C}) the ecarnings per share of Common Stock as custowmarily
computed and reported in the financial community for
the four (4) full consecutive [iscal quuarters of the
Corporation immediately preceding the Date of
Determination of such Business Combination multiplied
by the then price carnings multiple (it any) of such
interested Shareholder, as customarily computed andg
reported in the ([inancial community; provided, that
for the purposes of this clause (C), if more than one
Person constituvtes the Interested Sharecholder involwved
in the Business Combination, the price/earnings
multiple (if any}) of the Person having the highest




L)

{33

(a)

rracefearnltngn mult i de tlhyall e el [ L hee
vomprtat ton in thits oclaune (C)

the tatio ol

{A) the canh and  Taid Mot bt Value ot the property,
geair L den or other conandderatlon to bre oreceived pey
nhataer by all holdera of Common Htuck an the Buslnenn
Canbipatl ton, Lo

[RL3] ther highoest Fabr Market Value per shate ot Lhe Common
Gtack an of
(! Ll Date ol Determlinalion ol the Bundnean

Combinat lon,

(BN Lhee dale  of  Lhe publle  announcement ol tho
propoacd Business Comblnallon, or

(41i) tae cate on which Lhe interested Shareholder
aecainet ah Interegtoed Shareholdelr
munt be egual to or greater Lhan the tatlo ol

c) Lthe highest  per  share price  (Gnctuding brokercagoe
comminnions, transior taxesn and solleciting dealoers!
Looa) pald by, or ob behaltl  ef, Lhe Interonted
gharcholder In bocoming the benefllicial owhoer ol any
shares ol Comnon Stouk:

(i} within the two-vyear pueriod immediately prior Lo
the Date of Deteominationy

(it} within the two-yean period dmmediately prior to
the: public announcement of Lhe proposed Busineas
Combinalion? ol

(1113 in vhe transaction o: serles of transactlons in
which the Interested  Sharcholder became  an
ITntereated Yharchoilder, to

(L the Falr Marhel Value per sharo ol the Common Slouk on
the day prior to the day the Interested Sharcholder
firut became o beneflaeial owner ol Common Stock}

the cadhh and Falr Marlket Value of the propuorty, securttlios

or other constderation to be roeeeived per share by the

holdaers of any Preferred Stock in the Business Combination
must be at least equal to the highest of:

[A) the Fair Market Value of any cash, praoperty or othet
considrration that would be receivoed per shore of
Preferred Stock upon liquidation ol Lhe Corporation;

{(B) the Fair Market Value of any cash, properly or other
conasiderution that would be ruceived per share of
Pruferred Stock upen redemptlon of the Preferred
Stock; or

{c) the Fair Market Volue of any cash, property or other
consideration to be received per share upon conversion
of the Preterred Stock:;

the consideratlior to be received by holders of a pagpticular

class of outstanding Voting Stock (including Commeon Stock)

shall be in cash or in the same form as the Interested

Shareholder has previously paid for shares of such class of

Voting Stock. If the Interested Shareholder has paid for

shares of any class of Voting Stock with varying forms of

consideration, the form of consideration for such class of

Voting Stock shall either be cash or the form used to

acquire the largest number of shares of such class of Voting

Stock previously acguired by it. The price determined in

accordance with Section 3 of this Article V shall be subject

tc appropriate adjustment in the event of any stock
dividend, stock split, combination of shares or similar
event.




[ Atter such Interested SGhareholder han became an ITnteronted
Shagehalder and prior 1o the consummation ol such Businenn
Cumbinat tont
1A} creept an approved by o omajority of the Diadnterested

IMrectors, there nhall have been no Patlute o doclare

and  pay  at Lhe  regulal date Lheretor any  lull

quatterly dividends iwhethon o oot cumalat bve) on any

oul abtaneding atock having pretoerence ovet Lher  Common

Brtock an Lo dividends o Ligubdat fong

(14} thoere sahall have beond

18] no redoction tn Lhe anmial  bate ol dividends
pald on Lhe Common Stock (excepl oy necaossary Lo
veflect any subdivialion ol Lhe Common Htock),
aReept an approved by a0 majority  of L
Bisintoraoated Dircecioray and

(L} an dnereane in such annual rate ol dividenda ag
necessaly tc reflact any reclaaal ficatlon
{Lncluding any roeverde stock nplity,
recapltalization, teorgandzation or any salmilar
transactlion which has the elfoear of reducing the
number  of  outatanding shares of  the Common
Stock, unlessn the Ltallure to so Increase such
antiial rate a5 approved by o majoribty ol the
Diginterested Directora; and

(C) anch Interested fLharcholder gshall have not become the

Bepneficial Owner of any additional sharea of Voling

Stouk exaept as part of Lhe transaction which resulls

in  the  much  Intevested Shareholder boavoming an

Interested Sharcholder.

LEsd Atter snuch Intereasted Shaccholder has becowe an fnterested
Shareboldrr, such Intercated Sharcholder shall nel have
received  the  benetit, directly ot indirectly [SAF {7320

proportiondtely as o sharcholder), ot any loaas, advances,
guatranieey, pledges or other financial asajstance or any tas
credity .r other tax advantages provided by the Corporation,
whether in  anticipation of or in connection with aguch
Business Combinatlon or otherwise.

(" A proxy or information statement describing the propoued
Businens Comblpnation and complying with the regquircements of
the 1934 Act and the rules and regulations thercunder (ot
any subsegquent provisions replacing such Act, rules or
regulations) shall be malled to  shareholdoers  of the
Corporatlor. al least Lhirty {30} days prior to the
congummation of such Buginess Combination (whether or not
such proxy or Information statement is required to be malled
pursuant to the such Act or subsequent proviasions ox
otherwise).

Saction 4. A majority of the Disinterested Dircctors of the Corporation
shall have the power and duty to detertmine for the purposes of this Article V,
on the basis of information known to them after reasonable inquiry:

{a)
(b)

{(c)
(d}

whethor a Person is an Interested Shareholder;

the number of shares of Voting Stock Beneficially Owned by any
Person;

whether a Person is an Affiliate or Assoclate of another;

whether the assets which aore the subject of any Business
Combination have, or the consideration to be received for the
issuance or transfer of securities by the Corpeoration or any
Subsidiary in any Business Combination has, an aggregate Fair
Market Value equaling or exceeding all or substantially all or a

_8_



Subatant tal Part wl the  anseta of fhe  Corporat ton ot Lt

Subiirdiaryy
1oy whet bt a0 Depaon han ab asgtecient . ab batpdetinenl  or undbed abtancd bneg
With another an o the gattegs geferred to in Uhe detinttion ot

Boenet total Owneershiyey

[ tine applicatdon of any other detinltion o opetative provision ol
Arltiche V Lo the given bactng ol
() any ottt matter relating to the appllcabllity or etlect ob thia

Artiole V.,
A majority ol the Diginterentod Directorn shalt have the furthier power Lo
fnterpret all ot the  termn and  provisions ol thia Artiele WV, Any
constructiong, applications or detorminations made by the Board of Directors,
purstant to Lhis Atticle Voin good tadbh and on Lhe banis of nuch dnlormation
and  asaistang: ay wan then reanonably avallabbe for such purpose shall be
conclustve and blndling upoen the Cotporation and fts aharehalderas,

weoetlion 9. Holthing contained o thla Atiaele ¥V oobhall by vonstiued to
telteve any Interested Sharcholder from any tlductiary obligation lmpoased by
law.,

AT CLE VI
ACQULILLITION QEEFLERG

The Boatd ol Dirvetors of the Corpotation, when cvaluating any offer ol
another Peroson {(as dofined In Article V hereol}) to make o tender or exchange
offer for any cquity seccurity of the Zorporationg merge o consolidate the
Cotporution, or cause bhe Corporation to conducht o share exchange or other
comblnation, with another corporation or antivyd or purchase or otherwlse
aoquire  all or substantially all ot the propertles  and  assets ot the
Corporation, shall, s conbection with the ocxevcise of  fts  Judgment  In
detoermining  what 1u in  Chye  bhoest Interest of the Corporatlon  and lta
shateholders,  give due considerabion Lo ali pelevant lactors,  tneluding,
without Jimitation, the sncial and caxcoomic ofllect of acueplance of guch ol Lol
onh the Corporatian's present and tulure customers ol sguployees and those of
tts Subsidiartes (as delfined in Article V)3 on the communities L which the
Corpotation and its Subsidiarles opoerate or are located; and on the ability of
thu Corporation te fulfill its corporate objectjives.

ARTICLE V11
AMENDMENTS

Seetlon 1. The Corpeoration reuserves the right to amend or repeal any
provislon centuined in  these Articles of Incorporation In  the manner
prescribed by the laws of the State of Florlda and all rights conferred upon
sharvholders are granted subject to this reservation; provided, however, that,
notwlthstunding any other provision of these Articles of lncorperation or any
provision of law which might othemrwise permit a lesser vole or no vote, but in
addition to any vote of the holders of any alass or serivs ef the stock of
this Corporation required by law or by these Articles of Incorpotation, the
affirmative vote of the holders of at loast sixty-six and two-thirds (06 2/3v)
percent of the wvotlng power of 4ll of the then-outstanding shares of the
Voting Stock, voting together as a single class, shall be required Lo amend,
modify or repeal any of Avrticles V, VI, VII, VITI or I¥ herein, unless such
amendment, modification or repeal has been approved by a majerity of the
Disinterested Directors of the Corporation.

Section 2. ©Only a majority of the Disinterested Directors of the
Corporation shall have the power to adopt, alter, smend or repeal By-laws of

the Corporation.




ATl VLI
NEVILLIATLD PhadidAac Tty

The Copposration edecta nat o b aub et Lo thee provisdons b Viarad
Gltatate Sectaon oS oe ) pengatdiieg A B b iated Trannact sonn,

AT TCLY, 15
Jellhwels SHARE AUQULSLTLIONS

The  Corporation electa to lae sub et to the provinlons wl Flacida
Statubte Section GO7,009020 Jequaiding Contrtol Shate Avguisitions,

AT TCLE &
JHREMHLELOATLOMH

Frovided the peroson proposed to be Andemn b fbed satiatios the requlslte
standard ol conduct for permbasive dpdemnd tication by o corporation  ap
apeaitleally set forth gn Lthe applicable provislons o Lhe Florida Buslhoess
Caorpotatlon Ach  {cariently, Sections 604, 0860(1) and (2} of the Floilda
SGtatules), as the oame may be amended from time Lo time, this corporation
ahall tndemntify tts ol ticers and directors, and may indemnify ity cemployecs
and agentys,  from amd agalnat o any and all of  the expenses or llabllitlos
lpcurred In delending o clvil or criminal procecding, or other mattern
reterrod to An or covered by sald provisions, Including advahecement  of
expensea prior to the finol disponition of such proevedings and amounts paid
o settlement of  auch procecdings, both as Lo action in thelr officlial
capacity  while an officer, director, employee  or  other agent, The
indemnitication provided for hereln shall not be decined exclusive of any othuer
righty Lo which those indemnlfied may be entltled ainler any by=law, agrecment,
vote  of sharcholdoera cr dlisintuerestod  dinvctors  oi otheewlue, The
thdemnt fication provided heredn shall contlnue as to o persun who has ceaned
Lo be an olficer, dircctor, employee or agent, and zhall fnure to the beneflil
of the helrs, the personal and obther legal representatives of such person, and
an adjudicatlon ot Lliabl)lity shall not atfect the right to kndemnlfication for
those indemnlfied,

ARTICLE KL
BEGLOTERED _AGLEHT.

The registered agent shall be: RAMON ARROJOQ, 201 Sevilla Avenue, Sulte
30%, Coral Gables, Florida 33134, Dade County.

ARTICLE XI11
IHCORPORATOR

The name and address of the person signing these Articles is5: RAMON
ARROJO, 201 Sevilla Avenue, Suite 308, Coral Gables, Florida 3313!, Dade
County.

1N WITNESS WHEREOF, I have hereuntoe subscribed my name this 2% day of

-10-
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aen Arteijo, [ncorpotatol

WIAEE O FLOKT DA
COUNTY GF DADEK

Thee tortvgoing taatrueent wWan acknoewbodged betore me Lhils 25 day ot
J‘u\\y 1940, by RAMON ARKOJO, who S peigogally kuown Lo v ot han
produded drivert's liceonso (bano A4 by a ntate of af Unbted States within Lhe
laat blve (9) weata]l an tdentdtecation, and who df e o uath,

My comnpiasipn expirenss Hotla \,' K

RRULR A WISARD
Rotsey Tdphe, State of flonda

My Conrepres b, 12, 1996
Corumisang No CCLEA1 5%

-17] -




APPOTHTHENT OF STATUTORY AGENT

The undersigued bhcorparator ot LEGAL EAGLES  TTEREINT TONAL,  1HG, et uhy
appeinta BAMON ANRGJO, o nalural persen resident in the county o which the
cotporatloen haa Lt principal oftice, upon whom any process, notloe ol demand
requited or petmitted by satatule Lo be gerved upon Lhe copporation may buo
nuerved.  Hly complete awidresn Lat 2201 Sevilla Avenue, Sulle 309, Coral Gables,
Flortda 33134, Dade County,

Ramon At rojo, lnce rporator

Goenllemen:

I hereby acvepl appolntment  as agent ol your corporaltion upon whom
process, Lax notices or demands may be served.

Rafion Ariosjo




CERTIFICATE OF RESOLUTION
Legal  BEagloes, Inc.,

adopted by thu

doun

The undersigned, Proolident of
herovby certify that the following rosolution waus
consent as in full force and offect as

corporation by unanimoun

of this date:
"RESOLVED, that this corporation docu horeby consent to
tho formation of Legal Eagles International, Inc. as a
Florida corporation and the usc of that name with Ramon

Arrojo as the lncorporator.”

1995 A
\..Q..HM

Dated this 24 day of July,
Ramon Arrojo

V!
<

1°3355%
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ARTICLES OF AMENDMENT J b [< i)
rlvo ° N T
ARTICLES OF INCORPORATION 96 tiR 27 py 4. 5,
OF sren oL
’f:.::l'_'[r.‘/{"'},".":‘ .".'5 N

LECAT, FAGLES TNTERNATIONAL INC,

(present name)

Pursuant to the provisions of section 607, 1006, Florida Statutes, this Florida profit corporation adopts
the following articles of amendment to its articles of incorporation!

FIRST: Amecndment(s) adopted: (indicate article number{s) being amended,added or deleted)

Chawnae Corporode pname {0
PAsSON05%8672 INTERNATIONAL CREDTT DBURIAU TNC.

Please chanae of addrosis:
520 Biltmore Way
Coral Cables, Florida 33134

C/0 Ramon Arroijo

For R/A Ramon Arrojo
same as above

SECOND: If an amendment provides for an exchange, reclassification or cancellation of issued
shares, provisions for implementing the amendment if not contained in the amendment itsclf, arc as
follows:




N sh N ' "ir
THIRD: The date of cach amendment's adoption: MARCTE 18, 1

FOURTIH: Adoption of Amendment{s) (CHBECK ONE)

O  The amendment(s) was/were approved by the sharchiolders, The number of votes cast for the
amendment(s) was/were suflicient for approval,

O  The amendment(s) was/were approved by the sharcholders through voting groups.
The following statement must be separately provided for cach voting group entitled to vote

separately on the amendment(s):

“The number of votes cast for the amendment(s) was/were sufficient
for approval by

voliig group

O The smendment(s) was/were adopted by the board of directors without sharcholder action and
shareholder action was net required,

£ The amendment(s) was/were adopted by the incorporators without sharcholder action and
sharcholder action was not required.

G
Signed this day __18 of____ mancit .19 '

Signature (Ety\,vwv\ﬂ\ &\ Ay £

(By thié Chairman or Vice Chairman of the Board of Directors, President or other officer if adopted by
the sharcholders)

OR
(By a director if adopted by the directors)

OR
(By an incorporator if adopted by the incorporators})

RAMON ARROIO
Typed or printed name

PRESDENT L p e 0K 0 R G lar.
Tide




