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FLORIDA DEPARTMENT OF STATE
Jim Smith
Secretary of State
October 21, 2002
RE-suBMIT
CAPITAL CONNECTION, INC. OB
FLEDaTe ™ THE QiGN
TALLAHASSEE, FL -
[ ‘:ji o] g
ok T
SUBJECT: IBIDAMERICA, INC. T e
Ref. Number: PO1000012615 Doom e
T
Tim @
22T ™
We have received your document for IBIDAMERICA, INC. and check(s) tgtq;{inﬁ —
$35.00. However, the enclosed document has not been filed and is being
returned to you for the following reason(s}:

Our records indicate the current name of the entity is as it appears on the
enclosed computer printoui. Please correct the name throughout the document.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.
(850) 245-6503.

If you have any questions concerning the filing of your document, please call
Cheryl Coulliette

Document Specialist

Letter Number: 702A00058231

ThHwv=ion of Cornorations - PO ROY 82297 . Tallabhacens Flarids 292714



AMENDED AND RESTATED
ARTICLES OF INCORPORATION

OF
IBIDAMERICA, INC.

& ¥ *

Pursuant to the provisions of the Florida Business Corporation Act, the undersigned
corporation adopts the following Amended and Restated Articles of Incorporation, which
amendments to the Corporation's Articles of Incorporation, as amended, contained therein were

adopted by the shareholders of the Corporation on February 15, 2001, by the holders of the

outstanding common stock, the only voting group, and the number of shares adopting the

Amended and Restated Articles of Incorporation by such group was sufficient for approval.

ARTICLE 1 ) ,?_,
73

=008

: -y

(2]

Name )
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The name of the corporation is IBIDAMERICA, INC.
ARTICLE 2

Purpose

The purpose or purposes of the Corporation shall be to engage in any lawful act or activity

for which corporations may be organized under the Florida Business Corporation Act.
ARTICLE 3 )

Capital Stock

The total amount of capital stock which this Corporation has the authority to issue is as

follows:
50,000,000 shares of Common Stock, $.0001 par value per share; and

J
r‘—-
rm
o



1,000,000 shares of the Preferred Stock, $.001 par value per share. The following three

series of such Preferred Stock are hereby authorized:

1. Secries A Convertible Preferred Stock. 100,000 shares of Preferred Stock shall be
designated as Series A Convertible Preferred Stock, $100 stated value per share, which shail have
the powers, preferred rights, qualifications, limitations and restrictions as follows:

(i) Dividends. The Series A Convertible Preferred Stock shall be entitled to receive a
dividend of $10.00 per share each year on the anniversary of its original issuance and such dividend
shall accumulate in each year it is not paid. In the event of redemption or conversion of any such
shares, the dividend from the last anniversary of the date of issuance shall be prorated to the date of
such conversion or redemption.

(ii) Redemption and Conversion. The Scries A Convertible Preferred Stock shall be

redeemed five years after original issuance at the stated value, plus all accumulated and unpaid
dividends, in common stock of the Corporation at $1.00 per share. At the option of the holder, each
share of Series A Convertible Preferred Stock may be redeemed at any time after original issuance
at the stated value, plus all accumulated and unpaid dividends, in common stock of the Corporation
at $1.00 per share. The Series A Convertible Stock may not be diluted by adjustments up or down of
the underlying common stock unless and until converted into common stock.

(iti) Liquidation. Upon dissolution, liquidation or winding up of the Corporation, the
holders of the Series A Convertible Preferred Stock shall be entitled to receive, before any
distribution is made to the holders of shares of common stock of the Corporation, the stated value of
$100 per share plus accumulated but unpaid dividends and no more. ln the event the amount |

available to pay the holders of the Series A Convertible Preferred Stock, Series B Convertible



Preferred Stock and Series C Convertible-Preferred Stock, shall be insufficient to permit the payment
to such Holders of the full preferential amounts due to the holders of such series of Preferred Stock
then the amount legally available for distribution shall be distributed among the Holders of the Series
A Convertible Preferred Stock, Series B Convertible Preferred Stock and Series C Convertible
Preferred Stock, pro rata, based on the respective liguidation amounts to which the Holders of each
such serics are entitled.

(iv) Voting. To the extent that under the Florida Business Corporation Act the vote of the
holders of the Series A Convertible Preferred Stock, voting separately as a class, is required to
authorize a given action of the Corporation, the affirmative vote or consent of the holders of at least
a majority of the shares of the Series A Convertible Preferred Stock represented at a duly held
meeting at which a quorum is present or by written consent of a majority of the shares of Series A
Convertible Preferred Stock shall constitute the approval of such action by the class.

2. Series B Convertible Preferred Stock. 150,000 shares of Preferred Stock shall be

designated as Series B Convertible Preferred Stock, $100 stated value per share, which shall have the
powers, preferred rights, qualifications, limitations and restrictions as follows:

(i) Dividends. The Series B Convertible Preferred Stock shall be entitled to receive a
dividend of $8.00 per share each year on the anniversary of its original issuance and such dividend
shall accumulate in each year it is not paid. In the event of redemption or conversion of any such
shares, the dividend from the last anniversary of the date of issuance shall be prorated to the date of
such conversion or redemption,

(ii) Redemption and Conversion. The Series B Convertible Preferred Stock shall be

redeemed five years after original issuance at the stated value, plus all accumulated and unpaid



dividends, in common stock of the Corporation at 80% of the average closing price of the common
stock for the ten (10) trading days prior to the date of redemption, but in any event not more than one
{1) million shares. At the option of the holder, each share of Series B Convertible Preferred Stock
may be redeemed at any time after original issuance at the stated value, ptus all accumulated and
unpaid dividends, in common stock of the Corporation at 80% of the average closing price of the
common stock for the ten (10) trading days prior to the date of conversion, buf in any event not more
than one (1) million shares. The Series B Convertible Stock may not be diluted by adjustments up or
down of the underlying common stock unless and until converted into common stock.

(iify Liguidation. Upon dissolution, liquidation or winding up of the Corporation, the
holders of the Series B Convertible Preferred Stock shall be entitled to receive, before any
distribution is made to the holders of shares of cormunon stock of the Corporation, the stated value of
$100 per share plus accumulated but unpaid dividends and no more. In the event the amount
available to pay the holders of the Series A Convertible Preferred Stock, Series B Convertible
Preferred Stock and Series C Convertible Preferred Stock, shall be insufficient to permit the payment
to such Holders of the full preferential amounts due to the holders of such series of Preferred Stock
then the amount legallv available for distribution shall be distributed among the Holders of the Serics
B Convertible Preferred Stock, Series B Convertible Preferred Stock and Series € Convertible
Preferred Stock, pro rata, based on the respective liquidation amounts to which the Holders of each

such series are entitled.

{(iv) Voting. To the extent that under the Florida Business Corporation Act the vote of the

holders of the Series B Convertible Preferred Stock, voting separately as a class, is required to



authorize a given action of the Corporation, thé affirmative vote or consent of the holders of at least
a majority of the shares of the Series B Convertible Preferred Stock represented at a duly held
meeting at which a quorum is present or by written consent of a majority of the shares of Series B
Convertible Preferred Stock shall constitute the approval of such action by the class.

3. Series C Convertible Preferred Stock. 10,000 shares of Preferred Stock shall be

designated as Series C Converfible Preferred Stock, $100 stated value per share, which shall have
the powers, preferred rights, qualifications, limitations and restrictions as follows:

(i) Dividends. The Series C Convertible Preferred Stock shall be entitied to receive a
dividend of $8.00 per share each year on the anniversary of its original issuance and such dividend
shall accumulate in each year it is not paid. In the event of redemption or conversion of any such
shares, the dividend from the last anniversary of the date of issuance shall be prorated to the date of
such conversion or redemption.

{ii} Redemption and Conversion. The Series C Convertible Preferred Stock shall be

redeemed five years afier original issuance at the stated value, plus all accumulated and unpaid
dividends, in common stock of the Corporation at 80% of the average closing price of the common
stock for the ten (10} trading days prior to the date of redemption, but in any event not more than one
(1) million shares. At the option of the holder, each share of Series C Convertible Preferred Stock
may be redeemed at any time after original issuance at the stated value, plus all accumulated and
unpaid dividends, in common stock of the Corperation at 80% of the average closing price of the
common stock for the ten (10) {rading days prior to the date of conversion, but in any event not more
than one (1) million shares. The Series C Convertible Stock may not be diluted by adjustments up or

down of the underlying common stock unless and until converted into common stock.



(iii) Liguidation. Upon dissolution. liquidation or winding up of the Corporation, the
holders of the Series C Convertible Preferred Stock shall be entitled to receive, beforc any
distribution is tnade to the holders of shares of common stock of the Corporation, the stated value of
$100 per share plus accumulated but unpaid dividends and no more. In the event the amount
available to pay the holders of the Series A Convertible Preferred Stock, Series B Convertible
Preferred Stock and Series C Convertible Preferred Stock, shall be insufficient to permit the payment
to such Holders of the full preferential amounts due to the holders of such series of Preferred Stock
then the amount legally available for distribution shall be distributed among the Holders of the Series
A Convertible Preferred Stock, Series B Convertible Preferred Stock and Series C Convertible
Preferred Stock, pro rata, based on the respective liquidation amounts to which the Holders of each
such series are entitled.

{(iv} Voting. To the extent that under the Florida Business Corporation Act the vote of the
holders of the Series C Convertible Preferred Stock, voting separately as a class, is required to
authorize a given action of the Corporation, the affirmative vote or consent of the holders of at least a
majority of the shares of the Series C Convertible Preferred Stock represented at a duly held meeting
at which a quorum is present or by written consent of a majority of the shares of Series C
Convertible Preferred Stock shall constitute the approval of such action by the class.

The Board of Directors is authorized, subject to limitations prescribed by law, (o provide
for the issuance of the balance of the shares of authorized Preferred Stock in series, and to
establish from time to time the number of shares to be included in each series, and to fix the
designation, powers, preferences and relative, participating, optional or other special rights of the

shares of each series and the qualifications, limitations or restrictions thereof. The authority of the '



Board with respect to each series of Preferred Stock shall include, but not be limited to,
determination of the following:

{i). The number of shares constituting the series, the distinctive designation of
the series,

(if).  The dividend rate on the shares of the series, whether dividends shall be
cumulative, and, if so, from which date or dates, and the relative righis of priority, if any, of
payments of dividends on shares of the series;

(iif). Whether the series will have voting rights, and if 50, the terms of the voting
rights;

(iv).  Whether the series will have conversion privileges, and, if so, the terms and
conditions of the conversion, including provision for adjustment of the conversion rate in such
events as the Board of Directors determines;

(v).  Whether or not the shares of the series will be redeemable; and, if so, the
terms and conditions of redemption, including the date or dates upon or after which they shall be
redeemable, and the amount per share payable in case of redemption, which amount may vary
under different conditions and at different redemption dates;

(vi). Whether the series shall have a sinking fund for the redemption or purchase
of shares of the series, and, if so, the terms and amount of the sinking fund;

(vii). The rights of the shares of the series in the event of voluntary or involuntary
liquidation, dissolution or winding up of the Corporation, and the relative rights or priority, if

any, of payment of shares of the series; and



. {viii). Any other relative terms, rights, preferences and {imitations, if any, of the
series as the Board of Directors may lawfully fix under the laws of the State of Florida as in effect

at the time of the creation of such series.
ARTICLE 4

Indemnification of Directors, Officers and
Other Authorized Representatives

i Indemnification. The Corporation shall indemnify its directors, officers, employecs

and agents against liabilities, damages, settlements and expenses (including attorneys' fees) incurred
in connection with the Corporation's affairs, and shall advance such expenses to any such directors,
officers, employees and agents as incurred, to the fullest extent permitted by law.

2. Effect of Modification. Any repeal or modification of any provision of this Article 4

by the shareholders of the Corporation shall not adversely affect any right to indemnification of a
Director, officer, employee or agent of the Corporation existing at the time of the such repeal or
modification.

3. Liability Insurance. The Corporation shall have the power o purchase and maintain

insurance on behalf of any person who is or was a Director, officer, employee or agent of the
Corporation or is or was serving at the request of the Corporation as a Director, officer, employee or
agent to another corporation, partnership, joint venture, frust or other enterprise, against any liability
asserted against him and incurred by him in any such capacity or arising out of his status as such,
whether or not the Corporation would have the power to indemnify him against liability under the
provision of this Article 4.

4. No Rights of Subrogation. Indemnification hereunder and under the Bylaws shall
be a personal right and the Corporation shall have no liability under this Article 4 10 any insurer or
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any -person, corporation, partnership, association, frust or other entity (other than the heirs,
executors or administrators of such person} by reason of subrogation, assignment or succession by
any other means to the claim of any person to indemnification hereunder or under the
Corporation's Bylaws.

ARTICLE 5

Right to Amend or Repeal Article

The Corporation reserves the right to amend, alter, change or repeal any provision
contained in these Articles of Incorporation or any amendment hereto, in the manner now or
hereafter prescribed by statute, and all rights and powers herein conferred on shareholders are
granted subject to this reserved power.

ARTICLE 6
Severability

In the event any provision {including any provision within a single article, section,
paragraph or sentence) of these Articles should be determined by a court of competent jurisdiction
to be invalid, prohibited or unenforceable for any reason, the remaining provisions and parts
hereof shall not be in any way impaired and shall remain in full force and effect and enforceable to
the fullest extent permitted by law.

Dated: - IBIDAMERICA, INC.

By:

Steve Markiey
Chief Executive Officer



. * ARTICLE 5
Right to Amend or Repeal Article
The Corporation reserves the right to amend, alter, change or repeal any provision contained
in these Articles of Incorporation or any amendment hereto, in the manner now or hereafler
prescribed by statute, and all rights and powers herein conferred on shareholders are granted subject
to this reserved power.
ARTICLE 6
Severability
In the event any provision {including any provision within a single article, section, paragraph
or sentence) of these Articles should be determined by acourt of competent jurisdiction to be invalid,
prohibited or unenforceabie for any reason, the remaining provisions and parts hereof shall not be in

any way impaired and shall remain in full force and effect and enforceable to the fullest extent

permitted by law.
Dated: Oz/f o/ IBID AMERICA, INC.
W
- Steve Markiey ' Y
. Chief Executive Officer



STATE OF FLORIDA

COUNTY OF BROWARD

The foregoing instrument was acknowledged before me this | E day of Geciober,
2002, by Bteve Markley. He is personally known to me or has produced
RS i (¢ .as identification and did not take an oath.

b% F%if,;#—’

{Notary Signaturey

(NOTARY SEAL) T:"\o\ % .
Vi ¥ r—

{Notary Name Printed)
NOTARY PUBLIC
Commission No.

TRISHA BRITTON

Ll Lo 11“% fasn ‘?ﬁ'ﬁ—mw Pudii, State of Fiorida

My comm. sxpires Qct, 11, 2004
No. CCg74282
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