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Department of State
Division of Corporations

409 Last Guines Street
Tallahwssee, Florlda 32399

Gentlesmen/Lodies:
Enclosed please find two exccuted copies of the Articles of Incorporation of Bizcom U.S.A,,

Inc., ns well as a cheek in the amount of $122.50.
Piease file the Asticles of Incorporation of this corporation us soon as possible and forward

1 copy of the certified Articles of Incorporation to me at the address set forth nbove.
Your cooperation is greatly appreciated. Should you have any questions, pleuse do not

hesitate to contact e,
Very tryly yours,
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Articles of Incorporation
of

BizCom US A, Ing.

The undersigned does hereby muke, subscribe and file these Artlcles of Incorporation for the
purpose o orgnnizing o corporation under the laws of the State of Florida:

ARTICLE |
Corporate Name

The name of this corporation is; BizCom U.S.A., In¢.

ARTICLE 1l
Mailing Address

The initial mailing address of the corporation is: 914 Matanzns Avenue, Coral Gables,
Florida 33146,

ARTICLE Il

Capital Stock

The total number of shares of capital stock which this corporation shall have the authority
to issuc is Two Hundred Twenty Million (220,000,000} shares, consisting of Twenty Million
(20,000,000) shares of Preferred Stock having a par value of $.0001 per share and Two Hundred
Million (200,000,000) shares of Commeon Stock having a par value of $.0001 per share.

The Board of Directors of this corporation is autharized, subject to the limitations prescribed
by law, to provide for the issuance of shares of Preferred Stock in series and, by filing articles of
amendment pursuant to the applicable law of the State of Florida, to establish from time to time the
number of shares of Preferred Stock to be included in cach such series and to determine and fix the
designations, powers, preferences and rights of the shares of each such series (including without
limitation the voting rights, dividend rights and preferences, liquidation rights and preferences, and
conversion rights, if any, thereof) and the qualifications, limitations and restrictions thereof,

All shares of Common Stock shall be identical with each other in every respect, and the

“holders thereof shall be entitled to one vote for each share of Common Stock upon all matters upon ™™~~~

which the sharehoiders have the right to vote,




The holders of record of any outstanding shares of Preferred Stock shal! be enthiled to
dividends ify when and ns declueed by the Board of Directors ol the corporation, at sueh tute per
share, il'uny, and at such time and in such manner, os shall be determined and xed by the Bonrd of
Direetors of the corporation in the artleles of mmendment suthorizing the series of Preferred Stock
ol which such shares ure n part. No dividendy shall be deelared and poid, or deelared and set aside
[or puyment, on the shares of Common Stock unless and until all dividends, current und
uceumuluted, 1€ any, neerued on the outstunding shares of Preterred Stock shall be deelared nnd paid
or o sulficient amount shall have been set astde for the payment thereol’

[n the event of uny voluntary or involuntary Houidation, dissolution or winding up of the
corporation, the hokders of record ol the owtstunding shares of Preferred Stoek shall be emtitled 10
receive such amount, i any, for cach share of Preferred Stock, us the Board of Directors of the
corporation shall determine and {ix in the articles of omendment nuthorizing the series of Preferred
Stock of which such shares of Preferred Stock are o part, and no more, If the assets of the
corporation shall not be sufficient o pay to all holders of Preferred Stock the amounts to which they
would be entitled in the event of o voluntary or involuntary liquidation, dissolution or winding up
of the corporntion, then the holders of record of cach series of Preferred Stock which is entitled 1o
shure in the assets of the corporation in any such event shall be entitled to share in the nssets of the
corporation to the extent, if pny, and in the manner, determined by the Board of Directors of the
corporation in the articles of amendment authorizing the series of Prefurred Stock of which such
shares are u part, and no more, and, in any such case, the holders of record of shares of Preferred
Stock of the same series shall be entitled to share ratably in accordance with the number of shares
of Preferred Stock of the series so held of record by them to the extent, if mny, that the series is
entitled to share in the assets of the corporation in such event. No payment shall be made 1o the
holders of shares of Common Stock of the corporation in the event of the voluntary or involuntury
liquidation, dissolution or winding up of the corperation unless the holders of record of shares off
Preferred Stock shall have been paid the full amount to which they shalt be entitled in such event or
unless a sufficient amount shall have been set aside for such payment,

ARTICLE IV
Board of Dircctors

The business and affairs of the corporation shall be managed by or under the direction of o
Board of Directors consisting of not less than one nor more than fifteen persons. The exact number
of dircctors within the minimum and maximum limitations specificd in the preceding sentence shall
be fixed from time to time by the Board of Directors pursuant to a resolution adopted by a majority
of the entire Board of Directors. At the 1996 Annual Meeting of Shareholders, the directors shall
be divided into three classes, as nearly equal in number as possible, with the term of office of the
first class to expire at the 1997 Annual Meeting of Shareholders, the term of office of the second
class 1o expire at the 1998 Annual Mecting of Sharcholders and the term of office of the third cluss
to expire at the 1999 Annual Meeting of Shareholders. At each Annual Meeting of Sharcholders




[ollowlng such initial elussitiention and eleetion, direetors elected 1o sueeeed those directors whose
terms explre shall be elected Tor n term of office 1 explee at the third suceeeding Annual Mecting
of Shurehoklers atler their election,

Subject to the rights of the holdees of any sevies of Preferred Stock then outstanding, neswly
crented directorships resulting from any inerense in the awthorized number ol directors or any
vacanctes in the Boned ol Divectors resulting from death, resignation, retirement, disqualification,
rentoval {rom office or other eause shall be tilled by o myjority vole ol the directors then in office,
ad the directors so chosen shall hold office for u term explring nt the Annusl Mecting of
Sharcholders at which the term of the ¢luss to which they have been elected expires, No decrense
in the number of directors constituting the Board of Directors shall shorten the term of uny

incutsbent director,

Subject to the rights of the holders of uny scries of Preferred Stock then outstanding, any
director, or the entire Board of Directors, may be removed from office nt any time, with or withowt
cause, but only by the affirmative vote of the holders of not less than two-thirds of the voting power
ol all of the shares of the corporation entited to vote for the clection of directors.

Any action with respect to the election or removal of directors required or permitted to be
tuken by the sharcholders of this corpormtion shall be cfiected at a duly catled Annunl or Specinl
Meeling of the sharcholders of this corporation, and no such action may be effected by u consent in
writing of such shareholders,

ARTICLE ¥

Registered Agent and Registercd Office in Florida

The initial registered ngent and the strect address of the initial registered office of the
corporation in the State of Florida shall be: Gary D. Lipson, 914 Matanzas Avenue, Coral Gables,
Florida 33146. :

ARTICLE VI

Incorporator

The name of the person signing these Articles of Incorporation as the sole incorporator is
Gary D. Lipson and his address is 914 Matanzas Avenue, Coral Gables, Florida 33146,




ARTICLE VI

Indemnllicution

This corporation shall indemnify and hold harmless each and every one of fts ditectors,
officers, employees und agents 1o the fullest extent pernitted by the laws of the State of Florida,

ARTICLE VIl
Affilinted ‘Teanxactiony

This corporation expressly elects not to be governed by Section 607.0901 of the Florida
Business Corporation Act, us in effeet on the dute hereof and us amended from time to time, relating
to altilinted transactions.

ARTICLE IX

Control Share Acquisitiony

This corporation expressly elects not to be governed by Scction 607.0902 of the Florida
Business Corporation Act, as in effect on the date hereof und us amended from time to time, refating
to control share acquisitions.

ARTICLE X
Amendment

The corporation reserves the right 1o amend, alter, change or repeal any provision contained
these Anticles of Incorporation in the manner now or hereafter prescribed by statute, and all rights
conferred on the shareholders of the corporation hereunder are granted subject to this rescrvation.
Notwithstanding the immediately preceding sentence of this Article X, the provisions of Article IV
of these Articles of Incorporation may not be amended, altered, changed or repealed in any respect
unless such amendment, alteration, change or repeal is approved by the affirmative vote of the
holders of not less than two-thirds of the voting power of all of the shares of the corporation entitled
to vote for the clection of directors.




ARTICLE XI
Effeetive Date

The corporation shall commence to exist us of July 1, 1996, regurdless of the date of fling
ol these Articles of Incorporation with the Department of State of the Stale of Florida,

IN WITNESS WHEREOF, the undersigned sole Incorporator has exeeuted these Articles
of Incorparation on July 1, 1996,

/
Gury D, &

» Sole Incorporator
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Acceptancee of Registered Agent 3

I
o5 =

The undersigned, named as the registered agent in Article V of the foregoing Arfioles of

Incorporation, hereby accepts the nppointment as such registered agent, and acknof(’r[cdgcs that he

is familiar with, and accepts the obligations imposed upon registered agents under, the Florida

General Corporation Act, including specifically Section 607.0505 thercof,

IN WITNESS WHEREOF, the undersigned registered agent has executed this instruinent
on July 1, 1996, '

L

i
Gary D%Wchislcred Agent

ARTST96. WD
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August 20, 1996

Deportment of State
Division ol Corporations
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Tullohussee, Florida 32399 B/21/96--01063--001
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Gentlemen/Ladies:

Enclosed please find two executed copies of the Articles of Amendment Creating Series A
Preferred Stock of BizCom U.S.A., Inc., a5 well as o cheek in the amount of $87.50.

Please file the enclosed Articles of Amendment as soon as possible and Torward a copy ol
the certified Articles of Amendiient to me ut the address set forth above.

Your cooperation is greatly apprecinted., Should you have any questions, please do not
hesitate to contact me.

Gagy D. Lipson

L. closures
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l. Crention. Pursuant to the applienble provisions of the Flordn Business Curporation
Actund Article 11 of the Articles of Incorporation of BizCom U.S.A.. Inc., a Flotidn corparation
(the "corporation”), the Bourd ol Directors of the corparation crentes and establishes a series of
Prefereed Stock, pur value $.0001 per shure, which sholt be designated "Series A Preferred Stock,”
The corporation muy issue up to an aggregate of Nine Hundred (900) shares of Series A Prefereed
Stock,

2. Certain Definitions, Unless the context otherwise requires, the teems defined in this
Section 2 shall have, for all purposes hercof, the respective meanings hereinaller set forth:

(n) Common Stock. The term "Common Stock” shall mean oll shares now or
hereafter nuthorized of uny clnss of common stock of the corporation and uny other stock of the
corporation, howsoever designated, authorized after the Issue Date, which has the right (subject
always to prior rights of uny cluss or series of preferred stock) to participate in the distribution of the
ussets of the corporation without limit as to the per share aniount.

(b)  [Isyue Date. The term "lssue Date” shall mean the date that shares of Series

e T

A Preferred Stock are [irst issued by the corporation.

{c) dunior Stock. The term "Junior Stock" shall mean the Common Stock and
uny other class or series of stock of the corporation suthorized or created after the lssue Date not
entitled 10 receive any assets upon the liquidation, dissclution or winding up of the affairs of the
corpotation until the Series A Preferred Stock shall have received the entire amount to which such
Serics A Preferred Stock is entitled upon any such liquidation, dissolution or winding up.

(d)  Parity Stock. The term "Parity Stock” shall mean any class or series of stock
of the corporation authorized or created after the Issue Date entitled to receive assels upon the
liquidation, dissolution or winding up of the corporation an a parity with the Series A Preferred
Stock,

(¢)  Scnior Stock. The term "Senior Stock” shall mean any class or series of
stock of the corporation authorized or created afier the Issue Date ranking senior to the Series A
Preferred Stock in respect of the right to participatc in any distribution of the asscts of the
corporation upon the liquidation, dissolution or winding up of the affairs of the corporation,

3. Dividends. The holdcrs of the Series A Preferred Stock shall not be entitled to be
paid any dividends on their shares of Series A Preferred Stock by the corporation.




4. Distributions Upon Llgquidation, Dissolution or Winding Up, In the event of any
voluntary o involumtary lguidation, dissolution or other winding up of' the allairs of the
corporition, suljeet to the prior preferences und other rights of any Senior Stock, but before any
distribution or payment shull be made to the holders of Junior Stock, the holders of the Serles A
Preferred Stock shall be entitled to be padd One Dollur ($1.00) per share, and no more, in cash, 1,
aller the distribution to the holders o any Senior Stock of the Tull mmowunts o which they are entitled,
such payment shatl hive been made in full o the holders of the Serdes A Preferred Stoek and 1o the
holders of any Parity Stock, then the remaining assets and funds ol the corporation shall be
distributed nmong the holders of Junior Stock according to thelr respective shaves. 1f, upon any such
liquidution, dissolution or other winding up of the aftuirs of the corporation, the net assels ol the
corporation distributable among the holders ol ull outstanding shores of Serles A Preferred Stock und
ot any Purity Stock shall be insullicient to permit the payment in full to such holders of the
preferentinl amounts to whicl they are entitled, then the entire net assets of the corporation
remaining afer the distributions W holders ol uny Senior Stock of the full amounts 1o which they
iy be entitled shall be distributed umong the holders of Series A Preferred Stock and of any Parity
Stock rtably in proportion 1o the full amount (o which they would otherwise be respectively entitled,

Neither the consolidution or merger of the corporation inta or with mnother corporation or
corporations, or enlity or entities, nor the sale of all or substantially all of the assets ol the
corporation shall be deemed u liguidation, dissolution or winding up of the affuirs of the corporation
within the meaning ol this Section 4.

5. Redemption,

(@)  The corporation may, at the option of the Board of Directors, cull at any time
and {rom time to time after the date which is six years from and after the Issuc Date for the
redemption of any or all of the outstanding shares of Series A Preferred Stock, if, as and when funds
are legally available for such purpose, at a redemption price of Ten Dollars ($16.00) per share, und
1o more.

(b)  Notice of any proposed redemption of the Series A Preferred Stock shall be
sent by or on behalf of the corporation, by first class mail to the holders of record of the shares of'
Series A Preferred Stock at their respective addresses as they shall appear on the records of the
corporation, not less than sixty day prior to the redemption date fixed in such notice. The rights of
the holders of shares of Scries A Preferred Stock whose shares are redeemed shall expire and
terminate on such redemption date.

0. Conversion,

(a) Each and every share of Series A Preferred Stock may, at the option of the
holder thereof, be converted into a number of shares of Common Stock equal to One One Hundredth
of One Percent (0.01%) of the aggregate number of shares of Common Stock outstanding, on a fully




diluted busis, determined in necordanee with generatly sccepted aecounting prineiples applied on o
consistent busis, on the dote of delivery of the written notice reierred to {n Seetion 6¢h) below by the

halder to the corporation,

{1y A holder ol shares of Series A Preferred Stock may, atany time ane from time
to time after the dute which Is one year from wid nfler the Issue Date, convert all or o portion of his
shares of Series A Preferred Stoek nto shares of Common Stock by the delivery of wrilten notice
to such efleet to the corporation, together with the certificate or certificates representing the shares
ol Series A Prefetred Stoek to be so converted and aprroprintely endorsed forms of assignment, As
soon as practicable aller its receipt of all neeessary documents properly endorsed, the eorporation
shall issue, or cause to be issued, one or more certificates representing the shares of Common Stock,

(¢)  The corporation sholl at all times reserve out of its nuthorized but unissued
shares of Common Stock or the shares of Common Stock held in its trensury an adequate number
of shures so as to permit the conversion of all of the issued and cutstanding shares of Serics A
Preferred Stock in accordance with the provisions of this Scction 6,

7. Registration of Common Stock, Commencing one yeor from und wfier the Issue
Date, any holkler of shares of Series A Preferred Stock and any holder of shores of Common Stock
into which shares of Series A Preferred Stock shall have been converted shall have the right at any
tirme and from time to time to require the corporation to repister shares of Common Slock into which
shares of Series A Preferred Stock have been or may be converted for resele to the public under the
Sceurities Act of' 1933, us amended, and any applicable state securitics or blue sky laws. Any request
for such registration shal! be made by delivery of written notice to the corporation. Prompily upon
its receipt of any such request, the corporation shall notify the holders of shares of Series A Preferred
Stock and holders of shares of Commion Stock into which shures of Series A Preferred Stock shall
have been converted that such request has been made and offer such holders the opportunity to
include shares of Commen Stock held by them in such registration, Any holder of shares of Series
A Preferred Stock or shares of Common Stock into which shares of Series A Preferred Stock shall
have been converted participating in any such registration shall promptly furnish to the corporation
such information as the corporation shall reasonably request to enable it to prepare and file any and
all required registration statements and amendments thereto. Except as may be required by law, the
corporation shall pay all fees and costs incurred in connection with the preparation and filing of any
registration statement with the Sceuritics and Exchange Commission and any applicable state

securities authority.

8. Voting. Except as may otherwise be required by applicable law, shares of Series A
Preferred Stock shall not have any voting rights.

9. Exclusion of Other Rights. Except as may otherwise be required by applicable law,
shares of Series A Preferred Stock shall not have any powers, preferences or relative, participating,
optional or other special rights, other than those specifically set forth in these articles of amendment




(und s these artieles of amendment may be amended from time o time) and in the Articles of
Incorporation. Shures of Series A Preferred Stock shall huve na preemptive or subseription rights.

10, Headings,  The hendings of the vatious seetions and subsection bereol are for
convenience of referenee only, und shall not afTeet the meaning or inteepretation of' any of the
pravisions hereol

I, Severability. 1Cuny power, preference, right or limitution ol the Serles A Preferred
Stoek set forth in these articles ol wendnent (und os these artieles ol wmendment may be amended
rom time to time) is invalid, unlawful or ineapuble ol belng enforeed by reason of any rule of law
or public policy, then all other powers, preferences, rights and limitations set forth in these articles
ol smendment (and as so amended) which can be given effect without the invalid, unlowiul or
unenloreeable power, preference, right or limitation shall, nevertheless, remuain in full foree and
elTeet, and no power, preference, right or limitation hercin set forth shall be deemed dependent upon
uny other such power, preference, right or limitation unless so expressed herein,

12, Status of Rencquired Shares. Shares of Series A Preferred Stock which have been
issued and rencquited by the corporation in uny manner shall (upen complinnee with any applicable
provisions of Jaw) have the status of authorized and unissued shares of Preferred Stock, issuable in
series, undesignated us 1o series, and may be redesignited and reissued.

13. Adoption of Amendment. This Amendment to the Articles of Incorporation of the
corporation was duly adopted by the Board of Dircctors of the corporation on August 20, 1996,
Pursuant to the provisions of Section 607.0602 of the Florida Statutes and Article 111 of the Articles
of Incorporation of the crporution, approvul of the sharcholders of the corporation is not required.

IN WITNESS WHEREOF, this instrument has been executed by the undersigned director
of the corporation on August 20, 1996.

/

%D. Lipson, Director

BIZCOMWCORMSERAS96. WP




