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FLORIDA DEPAB'I‘]&.EENT OF STATE
Jim Smith

Eamhnwasmh
Dotobar 31, 2002

IBIDAMERICR, INC,

93; N. UNIVERSITY DIRVE
20

JORAL BPRINGE, FL 3J3971

SUBJECT: IBIDAMERICA, INC.
REF: F01000012615

We rezeived your alegtronically tramemitted document. Sowaver, the
deosumant has not bean filed, FPloasra make the following corractlions and
rafax the comnpleta dooument, including the electronie filing cover rhaet.

BINCE THIS AMENDMERT I5 BYXING FILED PURSUANT PO FLA, BTIATVUTE 100§ AXD NOT
TLA.BTATUTE 607.0602, IT MUST INCLUDE A STATEMENT TEAT NO SHAREHCLDER
APPROVAL IS REQUIRED AND THE SISNCOR'S TITLE MUST INCLUDE "DIRECTOR".

Plsase return your dogwnent, along with a copy of thic letter, within 60
dayg or your Filing wilill ba considered abandoned.

If you have any guestions concerning the £filing of your dogument, pleass
call [B50) Z245-6380.

Karen Gibgon FAX Aud. #: 202000220103
Document Specislist Letter Numher: 602400055882
i?f;g;(,
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ARTICLES OF AMENDMENT . %
TO THE ARTICLES QOF INCORFORATION 6;,
OF
IBIDAMERICA, INC,

Pursuant to Section 607.1006 of the Business Corporation Act of ihe Stale of
Florida, the undersigned, being the Prasident and a Director of JBIDAMERICA, INC.,.2
carporstion organized and existing uzder and by virtue of the Business Corporation Act
of the State of Flosida ("Corporation™), besring document number PRLOCOOL2613, does
hereby cenifly:

FIRST: The Articlkes of Incorporation provide for authorization of one million
(1,000,000} shares of Preferred Stock with: a par valoe of §.001 per share, and, further,
authorize the Board of Directors of the Cotporation, by resolution or resolutions, at any
tim= a11d from time to time, to divide and establish any or a1l of the unissued shares of
Preferred Stock not then allocsted to #ny scries info one or mors scrics Apd, without
limiting the gepsrality of the foregeing, to fix and determine the degignation of sech such
share, the number of shares which shall sonstitute such s=ries and cerisin preforences,
limitations and relative rights of the shares of each serics so established, No shareholder
approval is required for thase actions.

SECOND: Article 3 of the Corporation's Articles of Incorporation shall be
rmended to include the following designation:

1. Serigs D Convertible Proferyed Stock. 100,000 shares of Preferred Stock
shall be designated as Serfes D Convertible Preferrad Stock, $100 stated value per share,
which shall have the powers, preferred rights, qualifications, Lmitations aad restristions
as follows: .

{) Pividends. The Series D Convertible Preferred Stock shall be entitled 0
receive a dividend of $10.00 per share oach year on the snmiversary of ity origingl
ssugnee 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 anpiversary of
the date of issuance shall be prorated ro the dete of such conversion or redemption.

(i Redemption agd Cogversion The Secies I Convertible Preferred Stock shall
be redeemed five years afler original issuance at the stated value, plus a1l accumulated
and unpaid dividends, in common stock of the Corporation at 51,00 per share, Atthe
option of the holder, cach shere of Serles D Canvertible Preferred Stock thay be
redsemad et any time after original {asuance at the stated value, pivs sll acoumuisted and
unipsid dividends, in commen stock of the Corporation at $1.00 per share.

(i) Liguiston. Upon dissoiurion, Heuidaion or winding up of the Corporation,
the holdere of the Series D Comrvertible Preferred Stouk shali be entitled to receive, before
any distribution is made 1o the holders of shares of common stock of the Corporation, the
sated valus of 5100 per shars plus accumulzted but unpaid dividends and no more. In the
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evem the amount available to pay the holders of the Serics D Convertible Preferved
Stock, Series E Convertible Preferred Stock and Serjes F Convertible Preferved Srock,
£hal} be insufiicient to pennit the payment 10 such Holdem of the full prefm'&?ual
amounts due to the holders of such series of Preforrod Stock then the amount legally
available for distribution shafl be distributed aimong the Bolders of the Series D
Convertible Preferred Stock, Series E Convertible Prefervesd Stock and Sedies F
Convenibie Preforred Stock, pro rata, based on the respective liguidation amounis 10
which the Holders of sach such series are sutitied.

(iv) Yotigg. To the extent that under the Florida Business Corporation Act the
votzs of the holders of the Seriss D Convertible Preferred Stock, voting sepatately o »
class, is required o suthorize a given acion of the Corporation, (he affirmative vote or
consent of the holders of ar l=ast a majority of the shares of the Sexos D Copvertible
Preferred Stock representsd st  duly heid meeting st which a quoram is present or by
written consent of a mujority of the sharss of Series D Convertible Preferred Stock shall
constitate the anproval of such astion by the ¢lass.

2. Sqriss E Convertibls Prefemed Stock, 150,000 shartes of Preferred Stock shall
be designated g5 Series E Convertible Preferred Stock, 3100 stated vaine per share, which
shall hiave the powers, prefered rights, qualifications, Umitations and restictions as
follows:

() Dividends. The Serizs E Convertible Preferred Stock shall be entitled to
receive 3 dividend of $3.00 per share each year on the anniversary of its original issuance
and such dividend shall sccumulate in each yeer it is not paid, In the cvent of redemption
or sonversion of ary such shares, the dividend from the last atniversaxy of the date of
issuance shall be prorated to the date of such convemion or telemaption.

@) Radepmption snd Convergion. The Series B Convertible Preferrsd Stack shall
be redeemed Bve yaars after origine] ivsuance at the stated vaiue, plus ail accurnulated
and unpaid dividends, in comyvon stock of the Corporation at 30% of the average closing
price of the comtnon stock for the teg (10) trading days prior to the date of redemption,
but in any event for mot mere than one {1y million shares. At the option of the holder,
each share of Serfes E Convertible Preferved Stock mey be redesmed at any time after
original issuance gt the grated valne, plus all acoumulated and vnpaid dividends, in
commen stock of the Corporgtion at 80% of the average closing price of the conyaon

stoek for the ten {10) wrading daye grior to the date of convarsion, but in xnty event for oot
mors then one (1) million shares.

(i) Ligquidation. Uper dissolution, liguidation or winding up of the Corporation,
the holders of the Series E Convertible Preferred Stock shall be entitled to receive, before
any distribution {s made o the holders of shares of common stock of the Covpotation, the
stuted valus of S1QU per share plus accumulatad but uapaid dividends and no more. In the
svent the amount available to pry the holders of the Series D Convertible Preforred
Stock, Series B Convertible Preferred Stock and Series F Convertible Preferred Stock,

shatl be insufficient to permit the payment to such Holders of the full preferentiat
amounts due to the holders of such sexies of Preferred Stock them the amount legally
-aveilable for distribution shall be distributed among the Holders of the Serios D
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Conyertible Preferred Stock, Seriss E Comvertible Prefmed_ Sw_ck _and_S-.:ries F
Convertible Freferred Stock, pro rata, based on the respective liguidation ampunts ja
which the Holders of each such xeries are zatitied,

vy Yotig. To the extent that under the Florjds Business Cotporatien Act the
wote of the holders of the Series & Convertible Preferred Stock, voting separately 2s 2
class, i raquired to authorize a given astion of the Corporatior, the affipnative vote of
consent of the holders of a1 teast & majority of the shares of the Series B Convertible
Praferred Stock represented at o duly held meeting at which a quotum is present or by
wtitten consent of a majority of the shares of Serjes E Counvertible Preferred Stock shall
constinue the approval of such aption by the ciass.

3. Series F Copvertible Preferred Stock. 10,000 shares of Proferred Stock sha%l
be designated as Series F Copvertivle Fraferred Stock, $100 stated value per share, which
shall have the powers, preferred rights, qualifications, limitations and restrictions xs
foliows: '

® Dividends. The Seties F Comvertible Prafesred Stock shall be emitted to
raseive a dividend of $8.00 per share szch yenr on the anrdversary of its original issugncs
and such dividend shall accumnlate In cach year it is not paid. In the event of redemption
or conversion af any such shares, fhe dividend fom the last syniversary of the dote of
izsuanee shall be prorated to the date of such conversion or redemption.

(i} Redemption snd Conversion. The Seriss F Convertibie Proferved Stock shall |
be redeemed five years after origing] issnence at the stated value, plus &l accumulated
and unpaid dividends, in coramon stock of the Corporation at 30% of the average closing
price of the common stock for e ten (20) treding days prior to the duts of redemption,
At the option of the holder, sach share of Serize F Convertible Preferved Stock may be
redeemed i any Hime after original issuance at the stated value, plus all accumulated and
unpeid dividends, in commion 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,

(iif) Liguidation. Upon dissolurion, liguidation or winding up of the Corporation,
the holders of the Series F Convertible Preferred Stock shall be sntitiad to receive, before
suy digtribution is made to the holders of shares of common stock of the Corporation, the
steted value of S100 per share plus accumulsted but unpaid dividesds and no more, In (ke
event the amount available to pay the holders of the Sacies D Coovertible Proferred
Srock, Series E Convertible Preforred Stock apd Series F Convertible Preferred Stock,
shall be insufficient to permit the payment to such Holders of the fiall preferermial
amotints dus 1 thae holders of such series of Proferred Stock then the amount legally
available fur distribution shall be distributed smong the Holders of the Scries D
Convertible Prefezred Stock, Series E Convertible Prefarted Stock and Series F

Convertible Preferred Stock, pro rats, based on the respective Hquidation smmounts to
which the Holdars of sach such series are ontitied,

(iv) ¥oting. To the extent that under the Floride Business Corporation Act the
vote of the holders of the Series F Convertible Preferred Stock, voling separarely s
class, is required to euthorize a given action of the Corporation, the affirmative vote or

HO2000220105 ¢
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canseat of the holders of at least & majority of the shares of the Series F Convertible
Preferred Stock represented at = duly held meeting gt which a quonum is present or by
writteny consent of & majority of the shares of Series F Convertible Preferred Stock shall
consdnute the approval of such action by the class. ' -

Sexigs G Convertible Preforred Stock. 45,000 shares of Preferred Stock shall be
designared 83 Serist G Convertible Preferred Stock, $100 stated valus per §h|;o, which
shal] have the powers, preferred rights, qualifications, limitations snd sestrictions as
follows:

( Rademnion and Couversiog. The Serics G Convertible Proferred Stock shall
be redeemed five years sfter original issusnce st the siated vahio, in common stogk of the
Corporation at 80% of the sverage closing price of the common stock for the ten (L)
trading days prior t» the dats of redemption, But in any event not mors than one (1)
railtion shares. No dividends are issucd or scemed. At the option, of the hiolder, sash
share of Series G Convertible Preferred Stock may be redecmed at any time after original
isstianes at the stated value, in common stock of the Corporation at 80% of the average
¢loasing prics of the common siock for the ten (10) tading days prior to the date of
conversion. bot in any event not more than one {1) mittan shares. No dividends are
issted or accrued.

(ii) Liouidation. Upon dissulution, liquidation or winding up of the Corporation,
the tolders of the Series G Convertible Preferted Stock shall be entitled o rooeive, before
nny distribution is made t¢ the holders of shares of commoen stock of the Corporation, the
stated value of $100 per share and no mere, In the event the amount available to pay the
holders of the Series D Cenvertible Preferred Stogk, Series F Convertible Prefervod Stock
and Series G Conventible Preferred Stock, shall be insufficient to permit the payment 1o
such Holders of the fill preferential amounts due 1o the holders of such series of
Prefeited Stock then the amount 18gally available for distribution stall be distributed
amorig the Holders of the Series D Convertible Prefacred Stock, Seriss F Convertible
Preferred Stock and Series G Convertible Prefemed Stock, pro rats, based on the
respective liquidation amounts to which the Holders of each such series are entitled.

(iii) ¥Yoting. To the extent that under the Flerida Business Corporstion Act the
vote of dhe holders of the Serfes G Convertible Preferred Stock, voting separately ss B
class, is required (o authorize » given action of the Corporation, the affirmative vote or
consent of the holdem of at least a majority of the shares of the Seriss & Convertible
Preferred Stock representsd at a duly held meeting at which a quorum is present or by
writisn conseat of a majority of the ehares of Series G Convartible Preferred Stock shail
constitute the approval of such action by the class.

THIRD: The foregoing amendment was rdopted pursuant to written consent of
the board of directors of the Corpotation dated October 18, 2002, in accordance with

Sections 607.0821 of the Florida Business Corporation Act. No sharsholder approval wag
required to enact this amendment, ‘

HOZ2000220105 9
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i i d & Director of
WITNESS WHEREQF, the undersisned, being the President ag !
this Cor?oratim has executed the;-‘: Articles of Amendinieryt as of Novemnber 4, 2002,

-

TBIDAMERICA, INC.

Gary Spaniak, Presi Director
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