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FLORIDA DEPARTMENT OF STATE
Katherine Harris
Secrctary of State

May 17, 2000

CEILDU, INC.
21& NORTHEAST ATH STREET
FORT LAUDERDALE, ¥FL 333031

SUBJECT: CHILDU, INC.
REF: P99060050891

We received your electronically transmitted document. However, the
document has not baen filed., Please make the following corrections and
rafax the complete document, including the eleoctyonic f£iling cover sheet.

The FAX audit number must be on the top and bottom of each page of the
decument.

THE FAX AUDIT NUMBER IS INCORRECT ON THE RBOTTOM OF THE FIRST PAGE.

Please raturn your document, aleong with a copy of this letter, within B0
days or your filing will he congidered abandoned.

If you have any quastions coneerning tha filing of your doenmant, plezsa
call (850) 487-6880.

Haren Gibson PAX hud. #: E00000027010
Corporate Specialiat Letter Numwber: S00A00027907

Pivision of Corporations - P.Q. BOX 6327 -“Tallahassee, Florida 32514
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AMENDED AND RESTATED o T
ARTICLES OF INCORPORATION @ﬁﬁ,; >,
OF <,
CHILDU, INC. %%
as?

Pursuant to Sections 607.1006 and 607.1007 of the Florida Business Corporation Act, the
Articles of Incorporation of ChildU, Inc. ariginally filed with the Secretary of Stare of the State of
Florida on June 1, 1959, are hereby amended and restated in their entirety as follows:

Purspant to Section 607.1006 and Section 607.1007 of the Flonida Business Ceorporation Act,
the followmg amendment and restatement to the Arficles of Incorporation of the Corporation was
duly authorized and adopted by manimous written consent of the Board of Directors and the
Shareholders of the Corporation in accordance with Sections 607.0821 and 607.0704 of the Flerida
Business Corporation Act on January 15, 2000, '

ARTICLE L
NAME

The name of the corporation is ChildU, Inc, (the "Corporation™).

ARTICLE [X
PRINCIPAL OFFICE AND MAILING APDDRESS

The principal office and mailing address of the Corporation is 316 N.E. 4th Sweet, Suite 200,
Fort Lauderdale, Florida 3330].

ARTICEE IIF
CAPITALSTOCK

The aggregare number of shares of all classes of capital stock thar the Corporation 1s
authonzed 1o issue is one hundred fifcy rllion (150,000,000) shares consisting of (i} one hundred
Twenty five million (125,600,000) shares of coramon stock, par value $0.01 per share (the "Common
Stock”), and (ii) twenty five miilion (25,000,000) shares of preferred stock, par vahie $0.01 per share
(the "Preferred Stock™).

FPreparcd by:

Bruce & March, Esq.

350 F Las Olas Blvd., Suite 1600
F1. Landerdale, Flonda 33301
(954) 463-2700

Florida Bar No. 952880

PTO58448, 3

BDOOOOO27010 8




MAY-17T-00 0Z:27PM  FROM-AKERMAN SENTERFITT EIDSON PA 19544835503 T-§18 P.04/08  F-980

L R S R RV I )

The designations, preferences, limitations and relative rights of the Common Stock and the
Preferred Stock of the Corporation are as follows:

A Provisions Relating To The Common Stock.

1. Voting Rights. Except as otherwise required by law or as may be provided by the
resolutions of the Board of Directors authorizing the issuance of any class or series of Preferred
Stock, as provided in Section B of this Article 111, all rights to vote and all vonng power shall be
vested exclusively in the holders of the Common Stock. The holders of the Commen Stock shall
be entitled to one vote per share on all manters submired to a vote of shareholders, including,
without limutation, the election of directors.

2. Dividends. Except as otherwase provided by law or as may be provided by the
resolunions of the Board of Directors authorizing the issuance of any class or series of Preferred
Stack in accordance with Section B of this Arncle T, the holders of the Commen Stock shall be
enmitled 1o receive when, as and if provided by the Board of Directors, out of funds legally available
therefor, dividends payable in cash, stock or otherwise.

3. Liguidaring Distnbutions. Upon any liguidation, dissolution ar winding-up of the
Corporatian, whether voluntary or involuntary, and after payment or provision for payment of the
debts and other liabilities of the Corporation, and except as may be provided by the resolunons of
the Board of Directors awthorizing the issuance of any class or series of Preferred Stock in
accordance with Section B of this Artiele HI, the remaining assets of the Corporanon shall be
distributed pro-rata to the holders of the Common Stock

B. Provisions Relating To The Preferred Stock.

L. General. The Preferred Stock may be issued fom time 1o time in ofie or more classes
or series, the shares of each class or series to have such designations, powers, preferences, nghts,
qualificarions, limitations and restnetions thereof as are stated and expressed herein and in the
resolution or resolusions providing for the issuance of such class or series adopred by the Board of
Directors as heretnafter presenbed.

2. Preferences. Awshority is hereby expressly granted 10 and vested i the Board of
Directors to authorize the issuance of the Preferred Stock from time to time in one or more classes
or series, o determine and take necessary procesdings fully to effect the 1ssuance and redemplion
of any such Preferred Stock, and, with respect to each class or series of the Preferred Stock, to fix
and state by the resolihon or resolutions from time to time adopted providing for the 1ssuance
thereof the following:

€3] whether or not the class o series is 10 have vonng righrs, full or limited, or
is 1o be without voting rights;

{b) the number of shares 1o consriture the class or series and the designations
thereof:

FTO5%444,1 2

HODOODOZ27010 &
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{c) the preferences and relative, participating, optional or other special rights, if
any, and the qualifications, limitations or restnenons thereof, if any, with respect 1o any class or
Sefies;

{d) whether or not the shares of any class or senies shall be redeemable and if
redeemable the redemption price or prices, and the Lme or times at which and the terms and
conditions upon which, such shares shall be redeemable and the manner of redemption;

(e) whether or not the shares of 4 class or serjes shall be subject 1o the operation
of retiremem or sinking funds to be applied 1o the purchase or redempition of such shares for
retrement, and if such retirement or sinking fund or fimds be established, the annual amount thersof
and the teyms and provisions relative 1o the operation thereof;

(fy the dividend rate, whether dividends are payable in cash, stock of the
Corporation, or other property, the conditions gypon which and the times when such dividends are
payable, the preference 1o or the relation o the payment of the dividends payable on any other class
or classes or senzes of stock, whether or not such dividend shall be cumunlative or noncumulative, and
if cumulative, the date or dates from which such dividends shall accumulate;

() the preferences, if any, and that amounts thereof that the holders of any class
or series thereof shall be entitled ro receive upon the voluntary or mvoluntary dissohution of, or upon
any distribution of the assets of, the Corporanon;

(h) whether or not and vhe circumstances under which the shares.of any class or
series shall be convertible into, or exchangeable for, the shares of any other class or classes or of any
other series of the same or any other ¢lass ar classes of the Corporation and the conversion price or
Pprices or ratio or ratios or the rate or rates at which such conversion or exchange may be made, with
such adjustments, if any, as shali be stated and expressed or provided for in such resolution or
resolutions; and

i) such other special rights and protective provisions with respect to any class
or series as the Board of Directors may deem advisable.

The shares of each class or series of the Preferred Stock may vary from the shares of any
other class or senes thereof in any or all of the foregoing respects. The Board of Directors may
increase the number of shares of Preferred Srock designated for any existing class or senes by a
resolntion adding to such class or series authorized and umissued shares of the Preferred Stock not
designated for any other class or series. The Board of Directors may decrease the number of shares
of Preferred Stock desigmared for any existing class or series by a resolution, subiracting from such
class or series nnissued shares of the Preferred Swock designated for such class or series and the
shares so sublracted shall become authorized, unissued and undesignated shares of the Preferred
Srock.

FTC38348,1 3
HO0000027010 8
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ARTICLE LV
REGISTEREDP OFFICE AND AGENT

The street address of the Corporation's registered office is 350 East Las Olas Boulevard,
Sujte 1600, Fort Lauderdale, Florida 33301. The name of the Corporation's regisiered agent at that
office is Amencan Information Services, Inc.

ARTICLE Y
INDEMNIFICATION

The Corporation shall indemnify any present or former officer or director, or person
exercising any duties of an officer or director, and shall advance expenses on behslf of any such
offjcer, director or other persen, in each case, 1o the fillest extent now or hereafier permitted by law.

FroosayEn 4

HMIDD0027010 8
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IN WITNESSE WHEREOYF, the undersigned has executed these Amended and Restated
Articles of Incorporation as of May 8, 2000. :

Pursuant 1o Section 607.1006 and Secrion 607.1007 of the Flonda Business Corporation Act,
the following amendment and restatement to the Articles of Incorporanon of the Corporanon was
duly authorized and adopred by unanimous written consent of the Board of Directors and the
Shareholders of the Corporation in aecordance with Sections 607.0821 and 607.0704 of the Florida
Business Corporation Act on May 8.

By: ‘ _
Scatt R. Udine, President

FLOsKe4s,] 5
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CERTIFICATE OF ACCEPTANCE BY
REGISTERED AGENT

Purstant to the provisions of Section 607.0501 of the Florida Business Corporation Act, the
undersigned submits the following statement in accepling the designarion as registered agent and
remstered office of CHILDT, INC., 2 Florida corporation (the "Corporation}, in the Corporanon's
amended and restated articles of incorporation:

Having been named as registered agent ang 1o accept service of process for
the Corporstion at the registered office designated m the Corporation’s
articles of mcorporation, the undersigned accepts the appowwment as
registered agent and agrees 10 act in this capacity. The undersigned further
agrees to comply with the provisions of all statutes relagng to the proper and
complete performance of its duties, and the undersigned 1s familiar with and
accepts the obligations of its position as registered agent.

IN WITNESS WHEREOF, the undersigned has execured this Cerrificate this 8th day of

May, 2000,
AMERICANINFORMATION SERVICES, INC,
Byl (8 ,g.u_
a Milan, Assistan: Secretary
FTO55448,1 o [
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