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ARTICLES OF INCORPORATION
OF
CUIDAO HOLDING CORP.
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The undersigned subscriber to these Articlos of Incorporation Is a natural peorson
competent to contract and hereby form a Corporation for profit under Chaptor 607 of

the Florida Statutes,

ARTICLE 1 - NAME
The name of the Corporation is CUIDAO HOLDING CORP., (heroinafter,

"Corporation"),
ARTICLE 2 - PURPOSE OF CORPORATION

The Corporation shall engage in any activity or business permitted under the
laws of the United States and of the State of Florida.

ARTICLE 3 - PRINCIPAL QFFICE

The address of the principal office of this Corporation is 2836 North Stirling
Road, Hollywood, Florida 33020 and the malling address is P. O. Box 820,

Hallandale, Florida 33008.
ARTICLE 4 - INCORPORATOR

The name and street address of the incorporator of this Corporation is:
Elsie Sanchez
343 Almeria Avenue
Coral Gables, Florida 33134
ARTICLE 5 - OFFICERS

The officers of the Corporation shall be:

President: Robert K. Walker
Secretary: Robert K. Walker
Treasurer: Robert K. Walker

whose addresses shall be the same as the principal address of the Corporation,
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ABRTICLE 6 - DIRECTORI(S)
Tho Diroctor(s) of tho Corporation shall bo:

Robort K. Walkar

whoso addressoes shall bo the samo as the princlpal addross of the Corporatlon.
ARTICLE 7 - CORPORATE CAPITALIZATION

7.1 The maximum number of shares that this Corporation is authorized to
have outstanding at any time is ONE HUNDRED MILLION (100,000,000) shares of
common stock, each share having the par value of ONE TENTH OF A DOLLAR
($.001),

7.2  No holder of shares of stock of any class shall have any preemptive right
to subscribe to or purchase any additional shares of any class, or any bonds or
convaertible svcurities of any natur.; provided, howover, that the Board of Director(s)
may, in authorizing the issuance of shares of stock of any class, confer any
preemptive right that the Board of Director{s) may deer.: advisable in connection with
such issuarnce,

7.3 The Board of Director(s) of the Corporation may authorize the issuance
from time to time of shares of its stock of any class, whether now or hereafter
authorized, or securities convertible into shares of its stock of any class, whether now
or hereafter authorized, for such consideration as the Board of Director(s) may deem
advisable, subject to such restrictions or limitations, if any, as may be set forth in the
bylaws of the Corporation.

7.4 The Board of Director{s) of the Corporation may, by Restated Articles of
Incorporation, classify or reclassify any unissued stock from time to time by setting
or changing the preferences, conversions or other rights, voting powers, restrictions,
limitations as to dividends, qualifications, or term or conditions of redemption of the
stock.

ARTICLE 8 - POWERS OF CORPORATION

The Corporation shall have the same powers as an individual to do all things
necessary or convenient to carry out its business and affairs, subject to any limitations
or restrictions imposed by applicable la'v or these Articles of Incorporation.
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ARTICLE 9 - TERM OF EXISTENCE

This Corporation shall hove porpetual oxistencae.

ARTICLE 10 - BEGISTERED OWNER({S)

Tho Corporatlon, to the axtent pormittod by law, shall be entitled to troat the
porson In whose namao any sharoe or right is rogisterod on the books of the Corporation
as tho ownor thereto, for all purposes, and oxcept as may be ngreod in wrlting by tho
Corporation, the Corporation shall not be bound to recognize any equitablo or othor
claim to, or interost in, such share or right on the part of any other 2erson, whether
or not the Corporation shall have notico theroof.

ARTICLE 11 - REQISTERED OFFICE AND REGISTERED AGENT

The initial address of registered office of this Corporation is The Law Firm of
Lawrence J. Spiegel, Chartered doing business as AmerlLawyer®, locatod at 343
Almeria Avenue, Coral Gables, Florida 33134, The name and address of the
registered agent of this Corporation is The Law Firm of Lawrence J. Spiegel, Chartered
doing business as AmariLawyer®, 343 Almeria Avenue, Coral Gables, Florida 331 34.

ARTICLE 12 - BYLAWS

The Board of Director(s) of the Corporation shall have power, without the
assent or vote of the shareholders, to make, alter, amend or repeal the Bylaws of the
Corporation, but the affirmative vote of a number of Directors equal to a majority of
the number who would constitute a full Board of Director(s} at the time of such action
shall be necessary to take any action for the making, alteration, amendment or repeal
of the Bylaws.

ARTICLE 13 - EFFECTIVE DATE

These Articles of Incorporation shall be effective immediately upon approval of
the Secretary of State, State of Florida.

ARTICLE 14 - AMENDMENT

The Corporation reserves the right to amend, alter, change or repeal any
provision contained in these Articles of Incorporation, or in any amendment hereto, or
to add any provision to these Articles of Incorporation or to any amendment hereto,
in any manner now or hereafter prescribed or permitted by the provisions of any
applicable statute of the State of Florida, and ali rights conferred upon shareholders
in these Articles of Incorporation or any amendment hereto are granted subject to this
reservation.
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IN WITNESS WHEREOF, | have horaunto sot my hand and senl, ncknowlodged
ond filod the forogoing Articles of Incorporation under the laws of the State of Florida,

this 9 Fobruary 19986,
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The Law Firm of Lawrence J, Spiegel, Chartered doing business as
AmeriLawyer®, having a business office identical with the registered office of the
Corporation name above, and having been designated ss the Registered Agent in the
above and foregoing Articles of Incorporation, is familiar with and accepts the
obligations of the position of Registered Agent under Section 807.0505, Florida

Statutes.

The Law Firm Of Lawrence J, Spiegel,
Chartered doing business as
AmeriLawyer®

By
Na'tafig 'U[iféra,\\ﬁce/President
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ARTICLES OF iNCORPORATION
OF
CUIDAO HOLDING CORP.

Pursuant to the provisions of sectlon 607.1006, Florida Statutes, this
corporation adopts the following Articles of Amendments to its Articles of
incorporation:

FIRST: Article 7.1 of the Articles of Incorporaticn of CUIDAO HOLDING CORP,
states:

The maximum number of shares that this
Corporation is authorized to have outstanding
at any time is ONE HUNDRED MILLION
{100,000,000) shares of common stock, each
having the par value of ONE TENTH OF ONE
DOLLAR (8.001),

SECOND: The corporate capitalization of CUIDAQ HOLDING CORP. will be
amended to state:

The maximum number of shares that this
Corporation is authorized to have outstanding
at any time is ONE HUNDRED MILLION
{100,000,000) shares of common stock, each
having the par value of ONE TENTH OF ONE
CENT (5.001).

THIRD: The date of the adoption of this amendment is the 13th day of February,
1996.

FOURTH: Shareholder action was not required for these Articles because no shares
of stock have been issued, this amendment was adopted by the
Incorporator.
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FIFTH: This amendmont shall bo affective upon the filing of those Articles of
Amondment to Articlos of Incorporation of CUIDAO HOLDING CORP,

Signod this 13th day of Februory, 1896,

W/

Elsle Sanchoz, Incorporator

ARTAMEND.STK

@B AMERILAWYER®

343 ALMERIA AVERUE / CORAL GABLES, FL. 33134 / TELEPHONE (305) 445-2700 / (800) 603-3900 / FAcSIMILE (305) 447-8900
MaiLiNG ADDRESS: PosT Orrice Box 144479 / CoraL GABLES, FL 33114-4479




TN

AMERILAWYIIR®

Ra tor's Namae)
43 ALMERIA AVENUE

CoRAL GABLES, YL 33134 — (305) 445-2700

OFFICE USE ONLY

Facosoo /3090

{City, State, ZIp) {Phana ¥}

AAE BRI

drdaait ]

' ST =10 )
CORPORATION NAME(S) & DOCUMENT NUMBER(S) (if known)s KRARAS N
. Ou(DAS  Hot DG CaKP.
{Corpotation Namdj ~ {Documant #)
2. _ ) '
{Comporation Name} (Cooumnant #) Er‘ﬁ basd
sap
3. = & T
{Corporation Name) {Document #) %—-«l el
E'n]'.h ]
4, i §
|Corporation Nama) {Cocument #} M, =0 1
. m™ =K i
Walk in ick up time oo D Certified Copy & = t
R
.,EF'-' ~3
DM:H out D Will wait DPholocopy [:ICorl.iﬁclte of Status
. NEWFILINGS .. | [7' i AMENDMENTS &0 i” Z
Profit Amendment g ‘é‘ iy
NonProfit |Resignation of R.A., Officer/Director = :-'.‘-"- :';
- - ol
Limited Liabitity Change of Registered Agent Q @M
b ™
Domestication Dissolution/Withdrawal ﬁ = ‘(_:
Other Merger g oy I
6! 3 =
. OTHER FILINGS = © - REGISTRATION/ . .
: . QUALIFICATION
Annual Report
Foreign
Fictitious Name
Limited Partnership
Name Reservation
Reinstatement
Trademark :
Examiner's Initials
Other

CRAEDII1O0/0




ARTICLES OF AMENDMENT

Tien W2
=8
TO aZn 8L
52!
e &
e
ARTICLES OF INCORPORATION i 2 4V
v = )
OF Sl -

CUIDAO HOLDING CORP.

Pursuant to the provisions of section 607.1008, Florida Statutes, this

corporation adopts the following Articles of Amendmonts to its Articles of
Incorporation:

FIRST: Article 7.1 of the Articles of Incorporation of CUIDAO HOLDING CORP.
states:

The maximum number of shares that this
Corporation is authorized to have outstanding
at any time is ONE HUNDRED MILLION
{100,000,000) shares of common stock, each

having the par value of ONE TENTH OF ONE
CENT ($0.001).

SECOND: The corporate capitalization of CUIDAO HOLDING CORP. will be

amended to state:

The maximum number of shares that this
Corporation is authorized to have outstanding
at any time is ONE HUNDRED MILLION
{100,000,000) shares of common stock, each
having the par value of TEN CENTS ($0.10}.

THIRD: The date of the adoption of this amendment is the 31st day of May,
1996,
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FOURTH: Theo amendmont was approved by the shareholders, The number of
votoo cost for tho amendmont was sufficiont for approval.

FIFTH: This amondmant shall be effective upon tho flling of those Articles of
Amandmont to Articles of Incorporation with the Socretary of Stato of
Florida,

Dated the 31st day of May, 1996,

o‘;—“ﬂvs.

Robert K. Walker, President and Director

ARTAMEND.STK
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Annctte Hogan
Corporate Specinlist
Division of Corporations
PO, Box 6327
Tallnhansee, Fi 32314

Vin Priority Mail

Dear Miss Hogan,

CUIDAO™ HOLDING CORP.

320t WEST GRIFFIN ROAD, SUNTE 204
FT. LAUDERDALE, FLORIDA 33312-6000
964-084-1080 » FAX: 964-964-7007

July 07, 1997
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Re: Cuiduo Hokling Corp.
Document #F96000013090

So00D22456 175 ~~5
-07/23/97--01115--015
woki35, 00 wokoew35, 00

Please find one (1) original and one (1) copy of the Articles of Amendment to
the above referenced corporation’s Articles of Incorporations. Please fax to our
offices at (954)964-7087 u filed stamped copy for our records.

Also enclosed is a self addressed stamped envelope to return our original

stamped copy to our offices.
Thanks for your help in this matter.

Sincercly,

K. Koo

Kristene Klein
Administrative Assistant
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CUIDAO HOLDING CORP.

Pursuant to the provisions of section 607, 1006, Florida Statutes, this corporation
adopts the following Articles of Amendments to its Articles of Incorporation;

Article 7.1 of the Articles of Incorporation of CUIDAO HOLDING
CORP, was anended to state on May 31, 1996:

T2 maximum number of shares that this Corporation
is authorized to have outstanding at any time is ONE
HUNDRED MILLION (100,000,080) shares of common
stock, each having a par value of TEN CENTS ($0.10).

The corporate capitalization of CUIDAO HOLDING CORP. wiil be
ammended to state:

The maximum number of shares that this Corporation
is authorized 1o have outstanding at any time is ONE
HUNDRED MILLION (100,000,000) shares of common
stock, each having a par value of TEN CENTS ($0.10).

The maximum number of shares that this Corporation
is authorized to have outstanding at any time is TEN
MILLION (10,000,000) shares of perferred stock, each
having a par value of TEN CENTS ($0.10).

The date of the adoption of this amendment is the st day of July, 1997.

The amendment was approved by a majority of the Board of Directors. The
number of votes cast for the amendment was sufficient for approval.




FIFTH: This anmendment shall bo offective upon the filing of these  Articles of

Amendment to Artictes of Incorporation with the  Seeretary of State of
Floridn,

Dated the st duy of July 1997,

< ,44&{.@%
. Michnel Fisfier, Presfdent and Dircetor

‘lf»il L. Mugdycz, Sccrc%%
LN 40

f.l Hornik, Jr., Dl{cclor
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WRITTEN CONSENT OF SHAREIIOLDERS
or
CUIDAO HOLDING CORPORATION
a Florida corporation

The undersigned are record ownors of 2,775,000 shares of the common
stack of Cuiduo Holding Corporation, a Florlda compaoration (the "Corporation”).
Pursuant to Scotion 607.0704 of the Florida Genernl Corporation, by this written
consent and without a mecting, take the following actions:

Increase ln Anthorized Classes of Shares

WHEREAS, pursuant to Article II, Section 3 of the Corporation's Bylaws,
the shareholders of the Corporation owning a majority of' stock are authorized to
vote at a special meeting.

WHEREAS, it has been deemed to be in the best intercst of the Corporation
to increase the number of authorized classes of shares of stock available from one
(1) to two (2), by adding a Preferred Class.

Now, Therofore be it resolifed. that the number of classes of stock of the
Corpotation shall be two (2), which shall now include a Preferred Ciass of stock.

Reduction in Outstanding Shares of Common Stock

WHEREAS, it is deemed to be in the best interest of the Corporation to
cffectuste a 1:2.5 reverse stock split for all shareholders of record as of June 30,
1997, wherein each Shareholder will receive one share for each two and & half
shares held. Said reverse stock split shall also apply to the holders of any options
to acquire stock that are outstanding (and not excrcised) as of June 30, 1997, and
to any service providers having an option to acquire stock that is outstanding as of
June 30, 1997 (but not yet exercised).

NOW THEREFORE, BE IT RESOLVED, that the Board of Directors are
authorized to effectuate the reverse stock split set forth above effective June 30,
1997.

r.a2
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CUIDAO HOLDING CORE.

DIRECTOR'S CONSENYT AND RESOLUTION

Pursuant to F.8, 607.1003, the undersigned, being all of the Dircctors of
CUIDAO HOLDING CORP., have recelved the suthoclzution and consent of mote
than o majority of the Shareholders of tho stock lssucd and outstanding and
entitled to vote, to amend tho Articlos of Incorporation to provide as follows:

"amend Article 7 to state that the corporation Is suthorized to
issue 10,000,000 shares of $0.10 par value preferred stock which
shall be designated as "Preferred  Shares" (for r total authorized
issuance of 10,000,000 preferved shares)."

RESOLVED that the Directors shall file Articles of Amendment to the
Axticles of Incorporation to reflect the above increase in authorized shares; and

RESOLVED FURTHER, that the undersigned, having received the
authorization and consent of more than a majority of the Shareholders of the stock
issued and outstanding and entitled to vote, shall cause to be effectuated a 1:2.5
reverse stock split for all shareholders of record as of June 30, 1997, wherein each
Shareholder will receive one share for each two and a half shares held, Said
reverse stock split shall also apply to the holders of any options to acquire stock
that are outstanding (and not exetcised) as of June 30, 1997, and to any service
providers having an option to acquire stock that is outstanding as of June 30, 1997
(but not yet exercised); and

RESOLVED FURTHER, that the directors hereby authorize the offizers
and management of the corporation to effectuate a private placement offering, and
or an Initial Public Offering of the Company's stock as a source of raising
additional capital for the corporation.

The forgoing resolution was adopted at a special meeting of the Board of
Directors of the corporation, after receiving written consent of more than a
majority of the shareholders, duly convened for the purposes set forth above, on

June 30, 1997. The number of -votes cast by the shareholders
were sufficient for approval.

The Directors are hereby authorized to file the Articles of Amendment to
the Articles of Incorporation, and hereby authorize management to effectuate the
above, )

07=17-97 02:47PA
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Increansn of Corporate Clapitalization

WIIDNILAKL, it oo boon dosenad tu ko in thn baot Jelmnet nf thes Oarpaentinn
to effectuate 4 private plucenent offering, and or an Initdal Public Offering of the
Compauy's stock as n source of ralsing ndditlonal capital for the Corporation.

NOW THEREFORE, BE 1T RESOLVED, that the Board of Directory are
nuthorized to effcotuate a private placement offering, and or nn Initial Public
Offering of the Company's stock,

RESOLVED FURTHER, that any und all actiony token by the Board of
Dlvectors and offlcers of the Corporation, on behalf of the Corporation, are
ratified, confirmed and approved.

IN WITNESS WHEREOF, tfto undersigned sharcholders of the Corporation
have duly executed the unanimous written consent as of June 30, 1997,

L %:‘;’L. Magdycz
(S

Robert Walker

r("“ T
£ AL ez
Regis Louchet

EURO IMPERIAL GROUP, LTD.

By:
. Mlichad] Bisher - President

PARIS INTERNATIONAL HOLDINGS CORP.

-

By: a2 22/’2 G Prng
Robert Walker- President

R=GG% 07=-17-97 02:47PM  PDOS H22
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CUIDAO™ HOLDING CORP.

3201 WEBT GRIFFIN ADAD, SUITE 204
:a‘;‘i"’g:\:.l FT. LAUDERDALE, FLORIDA 33312-8000
IMPORTENS 054-804-1080 » FAX: 084-964-7087

July 09, 1997
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P.O. Box 6327
Talluhassee, Fl 32314

Yin Express Mail
Re: Cuiduo Holding Corp.
Document #P96600013090
100 G?/%‘TB -—50?1—1?:5;;35%?0?
Dear Miss Hogan, WaH3S. 00 whe

Please find one (1) original and one (1) copy of the Articles of Amendment to
the above referenced corporation's Articles of Incorporations. Please fax to our
offices at (954)964-7087 a filed stamped copy for our records.

Thanks for your help in this matter,

Sincerely,
v Kristene Klein
s Administrative Assistant
e < -
."V 1. o= - :- = "h-:\—-.-., —
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ARTICLES OF INCORPORATION
OF

CUIDAO HOLDING CORP.

Pursuant to the provisions of section 607.1006, Florida Statutes, this corporation ndopts
the following Articles of Amendments to its Articles of Incorporation:

FIRST: Article 5.0 of the Articles of Incorporation of CUIDAO HOLDING CORP.
states:
The Officers of Incorporation shall be:
President: Robert K. Walker
Secretary: Robert K. Walker
Treasurer:  Robert K. Walker
whose address shall be the same as the principal address of the Corporation.

SECOND: The officers of CUIDAO HOLDING CORP. will be amendea to state:

President: C. Michael Fisher
Secretary: Edward L. Magdycz
Chief Financial Officer: Francis X. Scantan
Treasurer: None

whose address shall be the same as the principal address of the Corporation
THIRD: The date of the adoption of this amendment is the 31st day of March, 1997,

FOURTH: The amendment was approved by a majority of the Board of Directors. The

number of votes cast for the amendment was sufficient for approval. This amend-
ment was adopted by the shareholders. The number of votes
cast were sufficient for approval,




FIFTH: This amendinent shall be  effective upon the filing of these  Articles of

Amendment to Articles of Incorporstion with the Seeretary of Stite of
Florida,

Dated the 9th day of July 1997,

s Lo

Edward L. Magdycz,

e
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CUIDAO HOLDING CORP,, S
4 Florida corporation RRCRIR™
5
C. Michae! Fisher and Edward L., Magdycz certify that:
L. They are the duly elected and acting President and Secretary, respectively, of Cuidao

Holding Corp, a Florida corporation (hereinafier, “Corporation”).

2. In accordance with Section 607.1007 of the Florida Business Corporation Act, the
Articles of Incorporation of this Corporation shall be amended and restated to read as follows:

ARTICLE 1 - NAME
The name of this Corporation is CUIDAO HOLDING CORP.
ARTICLE 2 - PURPOSE OF CORPORATION

The Corporation shall engage in any activity or business permitted under the laws of the
United States and of the State of Florida,

ARTICLE 3 - PRINCIPAL OFFICE

The address of the principal office of this Corporation is 3201 W. Griffin Rd., Suite 204
Ft. Lauderdale, Floriga 33312 and the mailing address is P.O. Box 820, Hallandale, Florida 33008.

LE4-1IN RAT
The name and street address of the incorporator of this Corporation is:
Elsie Sanchez

343 Almeria Avenue
Coral Gzables, Florida 33134




ARTICLE 5 - OFFICERS
The officers of the Corporatlon shall be:

President: C. Michael Fisher
Sccrelary: Edward L, Magdycz
Chief Finnneinl Officer:  Francis X, Scanlan

whose addresses shill be the same as the principal address of the Corporation,

ARTICLE 6 - DIRECTOR(S)

The Director{s) of the Corporation shall be:

C. Michae! Fisher
Edward 1., Magdycz
Francis J. Hornik, Jr.

whose addresses shall be the same as the principal address of the Corporation.
ARTICLE 7 - CORPORATE CAPITALIZATION

7.1  ‘The Corporation is authorized o issue two classes of shares designated “Common
Stock”, .0001 par value (the *Common Stock™) and “Preferred Stock”, .0001 par value (the
“Preferred Stock™).

The total number of shares of Common Stock authorized to be issued is 100,000,000,
The total number of shares of Preferred Stock authorized to be issued is 10,009,000, Upon {he
amendment of this Article 7 to read as set forth herein, each 2.5 shares of outstanding Common
Stock shall be reverse split into one share of Common Stock. No fractional shares shall be
issued to the current shareholders of Common Stock as a result of this 1-for-2.$ reverse stock
split, but instead, all fractional sharcs of Common Stock resulting from this 1-for-2.5 reverse
stock split shall be rounded, if necessary, to the next lower whole share,

The Preferred Stock authorized by these Articles of Incorporation may be
issued from time to time in one or more series. The Board of Directors is authorized to
determine or alter any or all of the rights, preferences, privileges and restrictions granted to or
imposed upon any wholly unissued series of Preferred Stock other than the Series A Preferred
Stock described herein, and to fix, alter or reduce {but not below the number then outstanding)
the number of shares comprising any such scries and the designation thereof, or any of them,

and to provide for the rights and terms of redemption or conversion of the shares of any such
series.




7.2 The inddal serles of Preferred Stock shnll comprise 100,000 shares and shall be
duslgnated "Serley A Preferred Stock. The powers, desipnations, preferences and relutlve
particlpating, optional or other specinl rights und the quatifications, limhations, und restrictions
of, the Series A Preferred Stock shall be as follows:

{(A)  Dividends. Holders of the Series A Preferred Stock are
entitled to receive dividends at the ride of $.25 per shure (s adjusted for any stock dividends,
combinntions or splits with respeet to such shares) per annum, respectively, puyable out of funds
legally available therefor,  Such dividends shall be payable only when, as, and if declared by
the Board of Directors und shall be non-cumulative.  No dividends (other than those payable
solely in the Common Stack of the Corporation) shatl be paid on any Common Stock of the
Corporation during any fiscal year of the Corporation untll dividends in the total amount $.25
per share (as adjusted for any stock dividends, combinations or splits with respect to such
shares) on the Series A Preferred Stock shall have been paid or decliared and set apart during
that fiscal year.

) Yoling Riphts. Except as otherwise required by law,
holders of shares of Series A Preferred Stock will not be entitled to vote on matters submitied
to a vole of stockholders of the Corporation.

(C)  Liquidation. Upon any liquidation, dissolution or winding
up of the Corporation, whether voluntary or involuntary, before any distribution or payment
shall be made to any person holding Common Stock or of any shares ranking junior to the Series
A Preferred Stock in respect of distribution of assets, the persons holding Series A Preferred
Stock will be entitled to be paid an amount in cash equal to $2,50 per share (as adjusted for any
stock dividends, combinations or splits with respect to such shares), plus all declared but unpaid
dividends on such share for each sharc of Serics A Preferred Stock then held by them,
Thereafter, holders of Scries A Preferred Stock will not be entitled to any further payment. If
upon such liquidation, dissolution or winding up, the assets of the Corporation are insufficient
to pay the holders of the Series A Preferred Stock the full amount in cash to which they shall
be entitled, all legally available funds of the Corporation will be distributed to the persons
holding Secries A Preferred Stock in proportion to the amounts to which each such person shall
be entitled as aforesaid. The Corporation will mail written notice of such liquidation, dissolution
or winding up, not less than 60 days prior to the payment dates stated therein, to each person
of record holding Series A Preferred Stock (by air mail if addressed outside the United States).
Neither the consolidation or merger of the Corporation into or with any other corporation or
corporations, nor the sale or transfer by the Corporation of all or any part of its assets, nor the
reduction of the capital stock of the Corporation, will be deemed to be a liquidation, dissolution
or winding up of the Corporation within the meaning of this paragraph (C).

(D) Conversion Rights, The holders of Series A Preferred
Stock shall have conversions rights as follows:

(i) Right to Convert. Each share of Series A Preferred
Steck shall be convertible, at the option of the holder thereof, at any time after the date of
issuance of such share , at the office of the Corporation or any transfer agent for such stock,




Into such number of fully pald and nonassessable shares of Common Stock ay s determined by
dividing $2,50 by the Converston Price (s hercinnfter defined) applicable to such shire, in
effect on the date the certificate is surrendered for conversion,  The price wt which shares of
Common Stock shall be dellverable upon conversion of shares of the Serles A Preferred Stock
(the “Series A Conversion Price®) shall initinlly be $2.50 per share of Common Stock,

(i) Antomatic Comversion, Lueh shure of Series A Preferred
Stock shalt automatieally be converted into shares of Common Stock at the then effeetive
Conversion Price upon the earlier of (u) the date speeified by vote or wrltten consent or
agreement of holders of at least two-thirds (2/3) of the shares of such series then outstanding,
or (b) Immudiately upon the closing of the sale of the Corporation’s Common Stock in a firm
commitment or best efforts pubtic offering registered under the Sceuritics Act of 1933, ns
amended (the “Sceurlties Act™), other than o registration refating solely (0 a tnsaetion under
Rule 145 under such Act (or any suceessor thereto) or to an employee benefit plan of the
Corporation, at a public offering price {prior to underwriters’ discounts and expenses) equal to
or cxceeding $3.50 per share of Common Stock (as adjusted for any stock dividends,
combinations or splits with respect to such shares),

If the number of owtstanding shares of Common Stock have been
increased or decreased since the initial subscription and payment for the Serics A Preferred
Stock by the holders thereof, by reason of any additional Common Stock issuance, split, stock
dividend, merger, consolidation or other capital change or reorganization affecting the number
of sharcs of Comnion Stock, the number of shares of Common Stock to be issued on conversion
to the holders of the Series A Preferred Stock shall be adjusted so as to preserve fairly and

equitably, as far as rcasonably possible, the original conversion rights of the shares being
converted.

If any capital rcorganization, reclassification, consolidation,
merger or any sale of all or substantially all of the Corporation’s assets to another individual,
partnership or corporation (colicctively, any "Organic Change") is effected in such a way that
holders of Common Stock are entitled to receive (either directly or upon subsequent liquidation)
stock, securitics or assets with respect to or in exchange for Common Stock, then, as a condition
to such Organic Change, lawful and adequate provision (in form and substance satisfactory to
the holders of a majority of the Series A Preferred Stock then outstanding) will be made
whereby each of the holders of Series A Preferred Stock will thereafter have the right to acquire
and receive in lieu of shares of Common Stock immediately theretofore acquirable and
receivable upon the conversion of such holder’s Series A Preferred Stock, such shares of stock,
securities or assets as may be issued or payable with respect to or in exchange for the number
of shares of Common Stock immediately theretofore acquirable and receivable upon conversion
of the Series A Preferred Stock had such Organic Change not taken place.

The holder of any shares of Series A Preferred Stock may exercise
the conversion rights granted by this Article by delivering to the Corporation during regular
business hours, the certificate or certificates for the shares to be converted, duly endorsed for
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transfer to the Corporation (I required by 11), accompunied by written notice stating that the
holder eleets to convert such sharey, Conversion shall be deemed to have been effected on the
dite when such dellvery Is mude.  As promptly as practicable thereatter the Corporation shall
fssue il deliver o, or upon the written order of such holder, at such office or other plage
designated by the Corporation, a certificate or certlficates for the number of full shares of
Common Stock to which such holder is entitled together whth a serlp certificate or ensh in leu
of any fraction of n share as provided hereunder, “Fhe holder shall be deemed to have become
o sharcholder of record on the next succeeding date on which the transfer baoks are apen, Upon
conversion of oaly a portion of the awnber of shares of Serics A Preferred Stock represented
by u certificate surrendered for conversion, the Curporation, upon written order and at its own
expense, shall issue nad deliver to the holder of the certificate so surrendered for conversion,
i new certificate coverlng the number of shares of Series A Preferred Stock representing the
unconverted portion of the certificate so surrendered,

No fractional shares of Common Stock shall be issued upon
conversion of shures of Series A Preferred Stock. If more than one share of Series A Preferred
Stock shall be surrendered for conversion at any one time by the snme holder, the number of
full shares of Common Stock issuable upon conversion thereof shall be computed on the basis
of the aggregate number of shares of Series A Preferred Stock so surrendered.  Instead of any
fractional shares of Common Stock which would otherwise be issunble upon conversion of any
shares of Series A Preferred Stock, the Corporation shall, in licu of delivering the fractional
share therefor, at its option cither (i) adjust the fractional interest by payment to the holder of
the converted Series A Preferred Stock in an amouat equal (computed to the nearest cent) o the
then current market value of the fractional interest, or (i) issue nondividend bearing and
nonvoting scrip certificates for fractions of a share which would otherwise be issuable, in form
and containing terms and conditions as determined by the Boird of Dircctors, and exchangeable,
within the period following the date of issue as the Board of Dircctors shall fix, together with
other unexpired scrip certificates or like tenor aggregating onc or more full shares, for share
certificates representing the full share or shares.

The Corporation shall at alt times reserve and keep available, out
of its authorized but unissued Common Stock, solely for the purpose of effecting the conversion
of the Series A Preferred Stock, the full number of shares of Comman Stock deliverable upon
the conversion of all Series A Preferred Stock from time to time (subject to obtaining necessary
director and sharcholder action), and in accordance with the laws of the State of Florida,
increase the authorized amount of its Common Stock if at any time the authorized number of
shares of its Common Stock remaining unissued shall not be sufficient to permit the conversion
of all of the shares of Series A Preferred Stock at the time outstanding.

7.2 No holders of shares of stock of any class shall have any preemptive right to
subscribe to or purchase any additional shares of any class, or any bonds or convertible
securities of any nature; provided, however, that the Board of Directors(s) may, in authorizing
the issuance of shares of stock of any class, confer any preemptive right that the Board of
Director(s) may deem advisable in connection with such issuance.




7.3 The Board of Director(s) of the Corporation tmay authorize the fssuance from {lme
to thme of shares of ity stock of any class, whether now or hereafier nuthorized, or sceuritiey
convertible into shares of its stock of any cluss, whether now or hereafier avthorlzed, for such
conslderntion as the Board of Dircctor(s) may deem advisable, subject to such restrictions or
limitations, if any, as may be set forth in the uylaws of the Corporatlon,

7.4 The Board of Directors(s) of the Corporution muy, by Restated Articley of
incorporation, classify or reclaysify any unissued stock from time to time by setting or changing
the preferences, converslons or other rights, voling powers, restrictions, Hmitatlons g o
dividends, qualifications, or terms or conditions of recdemplion of the stock,

The Corporation shall have the same powers as an individual 1o do all things necessary
or convenient to carry out ils business and affairs, subject to any limitations or restrictions

imposed by applicable law or these Articles of Incorporation,

ARTICLE 9 - TERM QF EXISTENCE

This Corporation shall have perpetual existence.

ARTICLE 10 - REGISTERED OWNER(S)

The Corporation, to the extent permitted by law, shall be entitled to treat the person in
whose name any share or right is registered on the books of the Corporation as the owner
thercto, for all purposes, and except as may be agreed in writing by the Corporation, the
Corporation shall not be bound to recognize any equitable or other claim to, or interest in, such

share or right on the part of any other person, whether or not the Corporation shall have notice
thereof.

ARTICLE 11 - REGISTERED QFFICE AND REGISTERED AGENT

The initial address of the registered office of this Corporation is The Law Firm of
Lawrence J. Spiegel, Chartered, doing business as AmeriLawyer, located at 343 Almeria
Avenue, Coral Gables, Florida 33134. The name and address of the registered agent of this
Corporation is The Law Firm of Lawrence J. Spiegel, Chartered, doing business as
AmeriLawyer, 343 Almeria Avenue, Coral Gables, Florida 33134.

ARTICLE 12 - BYLAWS

The Board of Director(s) of the Corporation shall have power, without the assent or vote
of the shareholders, to make, alter, amend, or repeal the Bylaws of the Corporation, but the




affirmative vote of a number of Dircctors equal to a majority of the number who would
constitute o full Board of Director(s) at the time of such action shall be necessary to take any
uctlon for the making, alteration, amendment or repeal of the Bylaws,

ARTICLE 13 - INDEMNIFICATION

The Corporation shall indemnify ity officers, directors and authorized agents for all
linbilitles incurred directly, indirectly or incidentally for services performed for the Corporation,
to the fullest extent peraitted under Florida law existing now or hereinafter enacted.

These Articles of Incorporation shall be effective immediately upon approval of tlic
Secretary of State, State of Florida,

£ h Ml
D - "

The Corporation reserves the right to amend, alter, change or repeal any provision
contained in these Articles of Incorporation, or in any amendment hereto, or to add any
provision to thesc Articles of Incorporation or to any amendment hereto, in any manner now or
hereafter prescribed or permitted by the provisions of any applicable statute of the State of
Florida, and all rights conferred upon sharcholders in these Aiticles of Incorporation or any
amendment hereto are granted subject to this reservation,

" ow %

3. The foregoing Amended and Restated Articles of Incorporation have been duly approved
by the Board of Directors of the Corporation.

4, The foregoing Amended and Restated Articles of Incorporation have been duly approved
by the required vote of shareholders in accordance with Section 607.1003 and Section 607.1007
of the Florida Business Corporation Act; the total number of outstanding shares of the
Corporation is 5,565,000 shares of Common Stock. The number of shares voting in favor of
the amendment equaled or exceeded the vote required, such required vote being a majority of
the outstanding shares of Common Stock. . - od Jv1y 24.,-1997.




. 199 IN WITNESS WHEREQF, we have subseribed our nnmes this 2/&.—- ttuy of
uly, 1997

L Aol TS, oo
C. h‘f“ChIlQ]_F n ,,.ﬁm_

{sher, Dresident

‘{;’ZMZ A AN
Edward L. Magdycz,




AMERILAWYER’

% (00) 120

Sccretary of State

Division of Corporations
P. O, Box 6327
‘Tallahassee, Florida 32314

Re: CUIDAO HOLDING CORP.
196000013090
Dear Sirs:

Please let this letter serve as authotization to change the following relating to the above
captioned corporation:

Current Mailiug Address on file: New Mailing Address:
Post Office Box 820 3201 West Griffin Road, Suite 204
Hallandale, Florida 33008 Fort Lauderdale, Flonda 33312-6900

Thank you for your attention to this matter. Should you have any questions, please
contact the undersigned.

Www Ml—b
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%7/3 /? . Ktorney Ae Law

343 ALMERIA AVENUE » CORAL GABLES, FL 33134 — (305) 445-2700 « Fax (305) 447-8900 » ToLL Freg (800) 603-3500
3623 WesT KENNEDY BOULEVARD * TastPa, FL 33609 — (813) 871 -S540 » FAX (813) 870-2500 » Tort Freg (800) 658-5500
3525 NowrH FEDERAL HIGHWAY ForT LAUDERDALE, FL 33308 — (954) 565-6595 » Fax (954) 561-7900 » ToLL FRI (800) 465-8500




