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ARTICLES OF AMENDMENT . =%
TO THE ARTICLES OF INCORPORATION o
OF 5
IBIDAMERICA, INC.

Pursuant to Section 607.1006 of the Business Corporation Act of the State of
Florids, the undersigned, being the President 2nnd 4 Diractor of IRIDAMERICA, INC., &
corporation organized and existing under and by virtue of the Business Corporation Act
of the State of Florids ("Corporation™), bearing document uumber POIN0O0O1I26LS, does
hereby certify: :

FIRST; The Articies of Incorporation provide for awhorization of one million
{1,000,000) shares of Preferred Stock with a par value of $.001 per shave, and, further,
anthorize the Board of Directory of the Corporstion, by resoiution or resslutions, at any
titme and from time 1o time, to divide and establish any or ] of the unissued shares of
Prefered Stock not then altocated to ayy series into one or more geries and, without
limiting the generality of the foregoing, to fix and determine the designation of each such
share, the munber of shares which shall constitute such series and certain preferences,
limitations and relative rights of the shares of each series so established, No shareholder
approval is required for these actions.

SECOND; Asfcle 3 of the Corpomtion's Asticles of Imcorporation shall be
amendead to include the following designations:

1. Series D Copvergible Praforced Swoglk. 100,000 shares of Preferved Stock
shell be degiguared as Serizs D Convertible Preferred Stock, $100 staved value per share,
which shall have the powers, preferred rights, qualifications, limitations and restrictions
us follows:

(i Dividends. The Sedes D Corrvertible Prefered Stock shall be entitled to
recaive a dividend of $10.00 per share cach year on the anniversary of its otiginal
issuance and such dividend shail accumulate jn ¢ach year it is not paid. Dividends shall
be paid in cash or shares of Setjes I convertible stock at the Corporation’s option. In the
pvent of redemption or ronversion of sy such sheres, the dJdividend from the last
anniversary of the daye of issuance shall be prorated to the date of such conversion or
redemption,

{ii) Redemption and Conversion. The Series D Convertible Preferred Stock shalt
bé redeemaed Febmary 15, 2006 at the stated value, plos al} aceurulated and unpaid
dividends, in common stock of the Corporation at $1.00 per share. At the option of the
twolder, each share of Serias D Convertibly Preferred Stock may be converted at any ticne
after original issuance at the stated value, plus all sccurnutsted and unpaid dividends, in
sommon stock of the Corporation at $1.00 per'share,

(i) Liguidatiop. Upoen dissclution, liquidation or winding up of the Corporation,
the holders of the Serivs I Convertible Preferred Stock shall be entitied to reccive, before
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any distribution is made to the holders of shares of common stock of the Corporation, the
stated value 0f 100 per share plus accumulatad but mipaid dividends and no more. In the
event the amount avaifable 1o pay the holders of the Sexies &7 Convertible Preferred
Stock, Series ¥ Convertible Preferted Stock and Series G Convastible Preferred Stock,
shal] be insufficient to permit the payment to such Holders of tha full preferential
amounts dus to the holders of such serfes of Preferred Stock then the amount legally
avaiiable for distribution shal! be distritmted among the Holders of the Sezies D
Convertible Praferred Stock, Series F Convertible Preferred Stock and Series G
Convertible Preferred Stock, pro rata, based on the respective lguidation amounts to
which the Holders of each such series are entitled.

(iv) Voling. To the extent that vader the Floxds Business Corporation Act the
voie of ths lwolders of the Serjes ' Convertible Preferred Stock, voting separately a5 a
olass, is required to authorize a given action of the Corporstion, the affirrpative voic or
coagent of the holders of o2 leatt a majority of (he chares of the Serics D Couvertibie
Preferred Stock represerted at & duly beld teeting at which a quornm is present or by
written congenht of a mejority of the shares of Series D Convertible Preferved Stock shall
constitute the approval of such action by the class.

2. Secrigs F Convartible Preferred Stock. 10,000 shares of Preferred Stock shall
ba designated #8 Serizs F Convanibie Preferred Stock, $100 stated value per ghare, which

shall have the powers, proferyed rights, qualificetions, limitations end restrictions as
follows:

(i) Dividends. The Seres F Convertible Preferred Stock ghall be entitled to
receive 8 dividend of 58.00 per share cach year on the anniversary of its original issuance
and such dividend shall saccumuiate in each year it is not paid. Dividends shell be paid in
cash ar ghares of Series F Preferred Stock at the Corporztion’s option.  In the event of
redemption or conversion of eny such sHares, the dividend from the last suniversary of
the date of issuance shall be prorated to the date of such conversion or redemption.

(1) Redemption and Conversion. The Series F Copvertibie Preferred Stock ahall
be redeemad March 9, 2006 ot the stated value, plus all accumuisred and unpaid
dividends, in comron stoek of the Corperation at 30% of the gvernge closing price of the
common stock for the tea {10} wading days prior to the date of redemption. At the
option of the hwlder, each share of Series F Convertible Preferred Stock may be
converted at any time after original issuance at the stated value, pius all accumutated. &nd
unpaid dividends, in common stock of the Corporation at 80% of the average closing
prico of the common stock for the ten (10) trading days privr to the date of conversion,
but in o event shall the conversion price be below $1.00 per shave.

(i) Linyideticn. Upon dissolutien, liquidation or winding up of the Cnrpomnon,
the holders of the Series F Convertible Preferred Stock shall be entided o receive, before
any distribution iy made to the holders of shares of comman stock of the Comporaton, the
gtated value of 5100 per share plus accumulated but unpaid dividends wnd no more. In the
evert the amourt availeble 10 pay the holders of the Series I) Convertible Preferred
Stogk, Series ¥ Convertible Preferred Stook and Series G Convertible Preferred Stock,
ghall be instfficient to pennit the payment to such Holders of the full preferential
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amounts due 1o the holders of such series of Preferred Stock then the amannt legally
wvailable for distribution shall be distributed among the Holders of the Series D

- Convertible Preferred Stock, Setiss F Convartibie Preferred Stock and Series G
Convertible Preferred Stock, pro mts, baged on the respective Lgnidation stnounis to
which the Holders of erch such serjzs are entitled,

Gv) Vefing. To the extent that under the Florids Business Corporation Act the
vote af the holders of the Sexizs F Convertible Preferred Stock, voting separately 25 2
cluss, is reguired to authorize a given aetion of the Corporation, the affimmative vole or
consent of the holders of at least @ majority of the shares of the Series F Convertible
Preforred Stock represented at a duly held meetiag at which & quorum is present or by
written consent of o mujority of the shares of Sevies F Convertible Preferred Stock shell
coustitute the appraval of soch action by the class.

Series G Convertible Preferred Stock, 45,000 shares of Preferred Stock shall be
designated as Scries G Convertible Preferred Stock, $10Q stated value per shgxe, which
shall have the powers, preferved rights, qualifications, limitations and restristions as
fallaws:

(i} Redemption and Copvergion. The Series G Convertible Preferred Stock shall
be redeemed March 8, 2006 at the stated value, in common stotk of the Corporation at
20% of ths average closing price of the common Mtock for the ter (10) trading days prior
to the date of rademption, but in any event not more than one (1) million ghares. No
dividends are issued or accrued. At the option of the holder, euch share of Seriss G
Convertible Prefarred Stack may be converted ot any time after original issuance atthe
stared value, in common siock of the Corporation st 80% of the average closing price of
the vomnon stock for the ven (10) rading days prior to the date of conversion, bat in any
svent niot more than a0 aggregats of one (1) million shares. No dividends ere issued or
acerued.

(1) Liguidatiop. Upen dissclution, liquidation or winding up of the Corporation,
the holders of the Series G Convertible Preferrsd Stock shalt be emtitlsd to receive, before
any disteibution is made 1o the holders of shares of common siock of the Corporetion, the
stated vglue of §100 per share and no more, In the event the amount avuileble o pay the
holders of the Series D Convertible Freferred Stock, Seriss F Cenvertible Preferred Steck
and Szries G Convertible Preferred Stock, shigll be insufficient to penmit the payment o
suck Holders of the full prefirential amounts due to the holders of such series of
Preferred Stock then the amount lsgally available for didtrifrution shall be distibured
among the Holders of the Sedes D Convertible Praferred Stock, Series F Convertible
Preferred Stock anc Serics G Convertible Preferted Stock, pro rata, bagsed on the
respective liquidarion amounts to which the Holders of sach such series ave entitled.

() Yotiar To the extent that under the Florida Business Corporation Aot the
votz of the holdars of the Serfes G Convertible Prefarved Stock, voling scpavarely as 2
clasy, is pequired to authorize a given action of the Cexporation, the affirmative voie or
copsent of the holders of at l=ast a majority of the shaves of the SBevies 3 Convertibls
Preferred Stock repressated at a duly held meeting a1 which 2 quorum is pragent or by
written consent of x majority of the shares of Series G Convertible Preferved Stock shall
constitute the approval of such sction by the class.
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THIRI: i sndm
the bonrd o mﬁ; ft;t;stgm amendment Was adopted purstant to writen consent of
Sections 607.0821 of the Flo:id‘iom c?:m o e el s
required to enact this amendment, " rposation Act. No shareholder approval was

IN WITNESS WHEREQF, the undersigned, bei
_ _ : being the Presi i
this Corporation, hog éxcouted these Articles ofAmmdmgnt mPﬁﬁﬁnﬁ 1ljﬁiégor of

[BIAMERICA, INC.

Gary Spanisk, President and Director
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