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FLORIDA DEPARTMENT OF STATE , -
therine Harris
Seeretary of State

September 29, 1999

ADDASHOP . £0M, INC,
80 5.W. EIGHTH STREET STE. 2018
MIAMT, FL 33130

SUSJECT: ADDASHOP . COM, INC.
REF: PSD00000EBS]

\
b
1

L
We receivaed your electronically transmitted document. However, the
document has not been filed. Please make the following corrections and
refax the complete document, including the electronic filing cover sheet.

The Articles of Incorporation were filed on January 19, 1999. Please
correct your document accordingly. - -

Please return your document, along with a copy of this letter, within 60
days ox your filing will be considered abandoned.

If you have any questione concerning the filing of your document, please
eall (850) 487-5906.

Darlene Connell - FAX Aud. #: H99000024296
Corporate Speecialist Letter Number: 355R00047432

Division of Corporations - P.O. BOX 6327 ~Tallabassee, Florida 82514
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OF 557, W2
ARTICLES OF INCORPORATION - — 5, 3
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ADDASHOP.COM, INC. 22
2k

ADDASHOP.COM, INC., a corporation organized under Chapter 607 Florida Statutes
hereby adopts the following restatement of its ordginal Articles of Incorporation, filed with the.
Florida Secretary of State on January 19, 1999, S

1. The name of the corporation is addAshop.com, Inc,

2. The Articles of Incorporation of the Corporation are hereby restated in their
entirety in the form annexed hereto as Bxhibit “A”, ' z-

3. Such amendment and restatement was approved by the written consent of the
Board of the Directors of the Corporation on September 27, 1999 and approved by the written
consent of the sole shareholder of the outstanding stock of the Corporation on September 27,
1999, and the number of votes cast was sufficient for approval.

4, Effective upon the filing of these Atticles of Restatement, each outstanding share
of the Corporation’s Common Stock, $1.00 par value (the “Original Common Stock™), shall be
converted into one hundred fifty (150) shares of the newly authorized Common Stock, $.01 par
value (the “New Common Stock™), authorized by such restatement. Each holder of the Original
Common Stock as of the effective date may, at any time thereafter, turn in the outstanding stock
certificates representing such shares to the Secretary of the Corporation in exchange for stock
certificates representing the Corporation’s New Common Stock for the appropriate number of
shares, but until such exchange occurs, such outstanding certificates of the Orginal Common
Stock shall represent the appropriate number of shares of the New Common Stock for each
shareholder,

IN WITNESS WHEREOF, the undersigned has executed these Articles of Restatement ag.
of the 27® day of September, 1999, and does hereby certify that the facts stated iri these Articles
of Restatement are true and correct, . : B

addAshgp.com, Inc, 0
By: M O@J\h. LR

Thomas Comelius, President

(((F199600024296 8)))
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EXHIBIT “A”

ARTICLES OF INCORPORATION B
OF ' T
ADDASHOP.COM, INC,

Pursuant to the provisions of §607,1007 Florida Statutes, the undersigned Corporation hercby
adopts the following Articles of Restatement: .

ARTICLE 1 - NAME
The name of the Corporation shall be addAshop.com, Inc. (hereinafter, the
“Corporation”).

ARTICLE 2 - PFURPOSE OF CORPORATION . , S

The Corporation may engage or {ransact in amy or all lawful activities or business
permitted under the laws of the United States, the State of Florida or any other state, country,
territory or nation. S _

AR E3-PR AL O E
The mailing address and the address of the principal office of the Corporation is 80
S.W. Eighth Street, Suite 2310, Miami, Florida 33130, .

ARTICLE 4 - INCORPORATOR T ) -

The name and street address of the incorporator of the Corporation is;
Thomas Cornelius

80 S.W. Righth Street, Suite 2310
Miami, B, 33130

({(H99000024296 8))) ' ) o S L
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ARTICLE 5 - CORPGRATE CAPITALIZATIO

5.1  Authorized Shares, The total oumber of shares of all classes which the
corporation shall be authorized to issue is One Miilion Two Hundred Fifty Thousand (1 250 000)
shares, consisting of two classes of capital stock:

@ 1,000,000 shares of Common Stock, par value $.01 per share (the
“Common Shares™); and ]

() 250,000 shares of Preferred Stock, par value $.01 per share (the
“Preferred Shares™).

A. ’Z Deelgnatmns Preferences efe. The demgnatmms, preferenccs powers,

Corporation shall be as set forth in ARTICLE 6 and ARTICLE 7 below.

5.3. Pre-emptive Rights. The Shareholders of the Corporation shall nof have any
pre-emptive rights,

ARTICLE 6 - COMMON SHARES . . _

6.1  Identical Rights. Except as herein otherwise expressly provided In this
ARTICLE 6, all Comton Shares shall be identical and shall entitle the holders thereof to the
game rights and privileges.

6.2 Dividends,

(@  When, as, and if dividends in respect of the Common Shares are ..
declared by the Corporation's Board of Directors, whether payable in cash, in property, or in
securities of the Corporation, the holders of Common Shares shall be entitled to share equally
in and to receive such dividends in accordance with the number of Common Shares held by -
each such holder,

()  Dividends payable under this Paragraph 6.2 shall be paid to the holders
of rccord of the outstanding Common Shares as. their names shall appear on the stock register
of the Corporation on the record date fixed by the Board of Directors in advance of declaration
and payment of each dividend. Any Common Shares issued as a dividend pursuant to this
Paragraph 6.2 shall, when so issued, be duly authorized, validly issued, fully paid apd nop- -
assessable,' and free of all liens and charges. The Corporauon shall not issue fractions of
Common Shares on payment of such dividend but shall issue a whole number of shares to such
holder of Comtmon Shares rounded up or down in the Corporation’s sole discretion to the
nearest whole number, without compensation to the stockholder whose fractional share has
been rounded down or from any shareholder whose fractional share has been rounded up.

(199000024296 8))) -2~ pm.spaqurtines of;nmmm.smv@LACK
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6.3 . Stock Splits, The Corporation shall not in any manner subdivide (by any stock

split, reclassification, stock dividend, recapitalization, or otherwise) or combine the

cutstanding shares of one class of Common Shares unless the outstanding shares of all classes
of Common Shares shall be proportionately subdivided or corubined. )
6.4  Lignidation Rights, Upor any voluntary or involuntary liquidation,
dissolution, or winding-up of the affairs of the Corporation, after payment shall have been
made to holders of outstanding Preferred Shares, if any, of the full amount of which they are
entitled pursuant to these Articles of Incorporation and any resolutjons that may be adopled
from time to time by the Corporation’s Board of Directors, in accordance with ARTICLE 7
below (for the purpose of fixing the voting rights, designations, preferences, and relative,
participating, optional, or other special rights of any series of Preferred Shares), the holders of
‘ Common Shares shall be entitled, to the exclusion of the holders of Preferred Shares, if any,
to share ratably, in accordance with the number of Common Shares held by each such holder,
in all remaining assets of the Corporation available for distribution among the holders of
Common Shares, whether such assets are capital, surplus, or earnings. ]

ARTICLE 7 - PREFERRED SHARES

7.1 Insurance.  Preferred Shares may be issued from time to time in one or more
series as may be determined by the Board of Directors. Subject to the provisions of these
Articles of Incorporation and this ARTICLE 7, the Board of Directors is authorized to
determine or alter the rights, preferences, privileges, and restrictions granted to or imposed
upon any wholly unissued series of Preferred Shares and, within the limits and restrictions
stated in any resolution or resolutions of the Board of Directors originally fixing the number of
shares constituting any such additional series, to increase or decrease (but not below the
number of shares of such series then outstanding) the mumber of shares of any such additional
series subsequent to the issue of shares of that series. .

7.2  Designation. Authorized and unissued shares of Preferred Shares may be

issned with such designations, voting powers, preferences, and relative, participating, optional
or other special rights, and qualifications, limitations and resirictions on such rights, as the
Board of Directors may authorize by resolutions duly adopted prior to the issuance of any
shares of any series of Preferred Shares, including, but not limited to; (I} the distinctive
designation of each series and the number of shares that will constitute such series; (if) the
voting rights, if any, of shares of such series, and whether the shares of any such series having
voiing rights shall have multiple votes per share; (iii) the dividend rate on the shares of such
series, any restriction, limitation, or condition upon the payment of such dividends, whether
dividends shall be cumulative, and the dates on which dividends are payable; (iv) the prices at
which, and the terms and conditions on which the shares of such series may be redesmed, if
such shares are redeemable; (v) the purchase or sinking fund provisions, if any, for the
purchase or redemption of ghares of such series; (vi) any preferential amount payabls upon

shares of such series in the event of the liguidation, dissolution, or winding-up of the

(((H99000024296 8))) -3 28 soasstArticles of reomportion - Reewtemst RBLACK.
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Corporation, or the diskibution of its assets; and (vil) the prices or rates of conversion at
which, the terms and conditions on which, the shares are convertible.

ARTICLE 8 - POWERS OF CORPORATION

The Corporation shall have the same powers as an individual to do all things necessary
or conveulent to carry out its business and affairs, subject to any limitations or restrictions
itnposed by applicable law or these Articles of Incotporation.

ARTICLE 9 - TERM OF EXTSTENCE

The Corporation shall have perpetual existence.

ARTICLE 10 - INDEMNIFICATION

10.1 The Corporation shall to the fullest extent permitted by law indemnify any

person who was or is a party or is threatened to be made a party to any threatened, pending or
completed action, suit or proceeding, whether civil, criminal, adwministrative or investigative,

by reason of the fact that he or she s 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 of another corporation, partnership, joint venture, trust or other enterprise.

10.2 ‘The Corporation may pay in advance any expenses (including attorneys' fees)
that may become subject to indemnification under paragraph 10.1 above if the person teceiving

the advance payment of expenses undertakes in writing fo repay such payment if it is

ultimately determined that such person is not entitled to indemnification by the Corporation

under paragraph A above.

10.3 The indemnification provided by paragraph 10.1 above shall ot be exclusive of
any other rights to which a person may be eniitled by law, bylaw, agreemert, vote or consent
of siockholders or directors, or otherwise. ' R B

10.4 The indemnification and advance payment provided by paragraphs 10.1 and

10.2 above shall continue as to a person who has ceased to hold a position named in paragraph

10.1 above and shall inure to such person's heirs, executors, and administrators.

10:5 The Corporation may purchase and maintain insurance on behalf of any person
who is or was a director, officer, employee or agent of the Corporation, or who serves or
served at the Corporation's request as a director, officet, employee, agent, partuer, or irustes o
of another corporation or of a partnership, joint venture, trust, or other enterprise, against any
liability asserted against such person and incurred by such person in any such capacity, or '

(((H5950000724296 8))) C«4. e sewseArticles qunmrpﬁmtinn-ths.lmmURBLAgK -
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arising out of such person's status as such, whether or not the Corporation would have power
to indemuify such person against such liability under paragraph 10.1 above.
10.6 If any provision in this Article shall be invalid, illepal, or unenforceable, the
validity, legality, and enforceability of the remaining provisions shall not in any way be

affected or impaired thereby, and, to the extent possible, effect shall be given to the Intent
mnanifested by the provision held invalid, ilisgal, or unenforceable.

ARTICLE 11 - CERTAIN LIMITATIONS ON L L OF ECTO

Except to the extent that the Business Corporation Act of the State of Florida prohibits

the elimination or limitation of liability of directors for breach of the duties of 2 director, no
director of the Corporation shall have any personal liability for monetary damages for amy
statement, vote, decision, or failure to act, regarding corporate management or pelicy, No
amendment to or repeal of this provision shall apply to or have any effect on the liability or
alleged liability of any director of the Corporation for or with respect to any acts or omissions
of such director eccurring prier to such amendment.

ARTICLE 12 - REGISTERED OFFICE AND REGISTERED AGENT

The address of the registered office of the Corporation is 80 S.W. Eighth Street, Suite
2310, Miami, Florida 33130 and the name of the registered agent of the corporafion af that
address is Thomas Cornelins,

ARTICLE 13 - SHAREHOLDER QUORUM AND VOTING

The shareholders may adopt or amend a bylaw that fixes a greater quorum or voting
requirement for shareholders than is required by the Florida Business Corporation Act,
provided, however, that the adoption or amendment of a bylaw that adds, changes, or deletes a

greater quorum or voting requirement for shareholders must meet the same quorum -
requirement and be adopted by the same vote and voting groups required to take action under

the quorum and voting requirement then in effect or proposed io be adopted, whichever is
greater.

(((H99000024296 8))) ~5-  eve_sssyArticles ormeomontion - Restiomet/ RBLACK.



