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H35000010390
ARTICLED OF INCORPORATION
. of
HP ANERICA, INC,
The undarsigned horeby udoptg tha Lollowing Articlen of
‘ Incorporatlon for the purpose of forming a corporat:fon undexr thae
| provisiona of Chapter 607 Florida Statutes:
1 .
: ARTICLE X... . NAME
The name of thig gorporation ia np AMERICA, INC. (the
I "Corporation).
i
ARTICLE 1I, - MAILING ADDRESS gg& e
' The mailing address of tha Corporation in: '}-;':r::i %
L
9350 South Dixie Highway fﬂzf @ =
Suite 1220 ey — M
Miami, Florida 33156 PRI
—tr
o W
Lis

unber of sharew which thias Corporation ig

The maximum n
0,000 aharas of

authorized to have outstsnding at any time iwg 10,00
Common Stock having a par value of $.01 per share.

ARTICLE 1V, - INITIAL REQ@ISTERED
QFFICE AND AGENT

The initial registerad office of this Corporation shall
bo at 2601 8. Bayshore Drive, Suite 1600, Miami, Florida 33133 and
tha initial registered agent of this Corporation at such offica

chall be Richard M. Spector, Eag,

ARTICLE V, - INCORPORATOR

The name and street addraoss of the pereon signing rhese
Articles of lincorporation inm Richard M. Spector, Esg., 2601 S.
Bayshore Drive, Suite 1600, Miami, Florida 33133.

IN WITNESS WHEREOF, the underaigned has excouted thesas

Articles of Incorporation on Saptember 18, 1955,
Richard M. SPecté, EBq.,

Incorporator
Shis larrriment preparsd
Medand w. toxr * b
k01 9, ha Driva - #1800
Bigni, Flesida 33133
{168) 900-3333

Fierida Baxr ¥o. 234818
H8500001039%
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H95000010390

: CERTIFICATE OF DESIGNATION oOF REGISTERKD AGENT
| AND REQISTERED OPPICE
AND ACCEPTANCE OF APPOINTMENT OF REGISTERED AGQKENT

1. The nama of tha Corporution iu:
HP AMERTICA, INC,
2. The name and addreus of the raginterad agent and the

regiotared offica ig: Richard M, Spoctor, Easq., 2601 3. Baynhore
Drive, Suite 1600, Miami, Florida 233133,

undersigned agreeas to Accapt such appointment and teo act in that
capucity. The undersignad furthaery agreas that the undersigned will
comply with Saection 607.0505, Florlda Statutes, relating to the
proper and complete parformance of the duties of the ragisterad
agent of the Corporation and that the undersignod is familiar with
and accepts tha obligations of the position of regictered agent for
the Corporation.

Date: Septomber 18, 195§

Richard M, Spactor, Efqg.,
Registered Agant
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cnnnr:c*-'rx OF AMENDMENT B
! L

ARTICLRS OF INCORPORATION RS
!‘ or R =

HP AHERIGA, INC. |
Joffroy 1. Binder, as Chpilrman and chiaf Executlve Officer of
HP RICA, INC., a Florida cprporption (the "Corporation")| haerasby
cer Iil.'iau that the asole shargholdor of the Corporation ad¢ptoed an
action by writton consant on [the fLlth day of October, 199 which
app ‘oved and adoptad the following amendments te the Corporation's
Artioles of Incorporation:

i
1. Article I of t-.htl Artiocles of Incorxrporation |of the
Corporation is hereby nmand in Hts antirety to read as follown:

The nanc of the Ccr porntiion is HP AMERICA, INC.

2. Article TITI of h Arnticles of Incorporation| of the
corgoration is hereby aman in Jlts entixety to read as Lollowa:

authorizod to issue two clascen of
tad | respactively, “ocommon stpek" and
The| total nunmbar of shares of common
be issuod shall be 100,000,000, $.001
ahd the total number ot shares of
uth rizod to be issued shall ba
r valua per shara.

The Corporatlon
shares to ba desl
"preferrad stock'
stock authorizaed
par value per sh
| preferrad stock|
| 10,000,000, S. 01

The shares of pr rred stock may be issued from time to
time in one or me serics. The Board of Directors is
authorized to o from time to time by resclution
the number of sh s tp be included in preferences and
ralative partici ing} optiennl, convarsjion and other
gepecial rights o he shares of each such meries and tha
nliricationa, Tl mitations or restrictions eraof,
necluding but no imi_ d to the fixing or alteration of
the dividenad ri& nvaersicon rights, voting| rights,
redemption and liquidation
o’ th fullest extent now or reatter
permitted by the|dorporate lawa of thae State of Florida:
and to increase dr| decroase the number of sharaes of any
sarice subsequerit][to the issue of the sharaes |of that

J

1

righta and texn
preferences, all

=

-\nr

serics.

This Bocunent Prepared By:
Aichald M. Spactor - 394015
2801 I.‘;o ore Drive :
Suite)? I ;

fr mmemm i
Wiamiy, FLOFICE 33433 NPS00001 1428
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3, The fellowing J\Lticlcn aAre haoraby added to thao
Corporation's Artiavleas of I corporation:
t

RTICLE VI
- STAGGERED TERMB

DIRECTOR

{ Bohrd of Diractors will be dividasda
2, with the number of Direotors in each
claoas boing as ¢ rly| equal ae ponsible. The term of
offica of the firs ’dlnﬁgn of Diractorns will expire at the
tirst annual megtling bf the corporation; tha torm of
office of the & nE class of Directors will oxplra ona
yaar after the flimat| ahnual meeting of the corporation:
end, the term of|dffiés of tho third class of Diractora
will axpire two 0 a;] ftor tho firot annual meeting of
the Corporation.i||New Directors will be elocted|to thraee
yoear terms to sugdqgal cua Diroctors whosa terms expire.
Any increase or 180 in the number of Diractors will
1 ba apportioned OEE the classas no as to make all
! Olaosoes as near

The momboers of t,h
into three clasoe

as pooaible.

: reLe viz
; REDEMDTIO F |CONTROL EHAREE

thorized to affact a rodon!ption of
lpyovided in Bection 607.0902(20)
any sugcesgsgor sectilon.

Tha Corporation |
control gsharam |
Florida Statutes)

| zﬁ‘ VIIX

SPECIAL SHA Il]l'..!!)li.‘RS' MEETINGS
‘the shareholders of the Corporation
the ' phareholdars but only upon their
dnod by the holders of not less than
r thae Corporation entitled to vote

| A spocial mooting
! may be called by,
! request in writing|di
i 50% of all the shanes
{ at such meeting. ':i ‘

N

doration has caused thase |[Articles

IN WITNESS WHEREOF, the
i Incorporation to be executed this

of Amandment to the Articlenm
]/ | day of October, 1995,

il
f I sl

|

I..

STERRP\T| Bindex,

chairm and A
Cchief Executive F::icer

. 195000011426

::\u‘nwnn.:unlu\nruum |
‘ i '
i
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ARTXICLES OF AMENDMENT s N

T0 ter b
THER ARTICLEGS OF IHCORVORATIOM Tﬁ,ﬁ\

or [N
HF AMERICA, INC. W
Ly
((-,".)-‘\

Pursunnt to tho provisions of tha Flarida Bucinaaa ),,._

Corporation Act, tha undorsignad, chier Executive Officer of HP
AMERICA, INC. (tha "Corporation"), hercby oxecutaen, for and on
bohalf of thae Corporation, theo follawing Artlcles of Amendment to
its Articles of Incorporation:

FIRST: The pama, of the Corporation iu HP Amarica, Inc.

SECOND: Pursuant to the proviuions set forth in Artlcle IIT
of tha Articles of Incorporation of the Courporation, as amonded
(the "Articles"), thae attached Exhibit to the Articlems, entitled
"Statement of Dasignatlionsg, Powers, Preferencer and Righta of
Sariaa A Convartible Drefarroed Btock", wuas duly adopted by
unanimous writtan consent of the Board of Directors on May .0,
1996, in the manner proscribed by the Florida Business Corporation
Act, and did not requlre Shareholder actlon.

IN WITNESS WHEREOF, thae Corporation has causad these Articles
of Amendmaont to the Articles of Incorporation teo be exacuted this
1 day of May, 1996.

HMP AMERICA, INC.,
a Florida corpox\-a't:to

Jeffrey’ I).\Bind 7
Chieieﬁxi\é;\iaeugi’ticar /?'r'/f '1” '

JTR/C.INCORP/2G40E

=T NATA R ONNOAOY ¢ KAdSo:F * og-#c-C ¢
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HP AMERICA, INC, .

STATEMENT OF DESIGNATIONS, POWERS, PRE ERE’NQO; AND RIGHTS OF
cko

SERIES A CONVERTIBLE PREF N L'.D,ST
I | o
l ( / A;/
Thare is hereby established a serios of 3,200,000 Shd!‘(SS'J(}f Proferred Stock

par value $0.01 per share, designated as Series A Converlible Proforrod Stock with the
foliowing properties:

A

Dividonds. The holders of Series A Convoertible Preferred Slock (lhe
"Series A Prefarred Stock") shall be entitied to receive cash dividends only
when and as declared by the Board of Directors of the Company on lhe
Company's Common Stock and such dividends shall be the same in every
respect on a share for share basis as are such dividends on the Common

Stock.

Voting Rights. The holders of Series A Preferred Stock shall be entitled to
a vole of one vote per share upon any malter reiating to the business or
affairs of the Company or for any other purposes to the same extent as the
holders of the Common Stock; all Series A Preferred Slock and Common
Slock shall vote as a singlo class except as otherwise required by law,
provided, however, that the Company shall not without the approval of the
holders of the Series A Praferred Stock voting as a separate class authoriza
the issuance of any class or series of equity securities (either directly or
upon conversion of convertible debt or exercise of warrants or oplions) that
is senior or equal to the Series A Preferred Stock as to payment of dividends
or upon liquidation, dissolution, or winding up of the Company.

ory_C ersion. (I} The Series A Preferred Stock shall
automatically, without any action on the part of the holders thereof, convert
into fully paid and non-assessable shares of Common Stock on the earlier
of (i) February 14, 1988, (ii) the closing date of the initial public offering of
the Company's Common Stock pursuant to a registration statement
("Registralion Statement") filed with the Securities and Exchange
Commission ("SEC"), or {iii) the effective date of the Company's Form 10
filed with the SEC making the Company a reporting company under the
Securities Exchange Act of 1934, as amended (the Company not having filed
a Registration Statement). The conversion rate shall be one share of
Common Stock for each share of Series A Preferred Stock; provided,
however, that in the event that the Company has not achieved the
Cumulative Consolidated After-tax Net Income Projected Level (the
"Projected Level") set forth in the table below either (x) as of the quarter
ended December 31, 1997 (if the conversion is on February 14, 1998), (y)
as of the quarter last ended before the date the Registration Statement is
first filed with the SEC (if the conversion results from such a filing), or (z) as




of the quartar last ondod bofare tho Form 10 is filod with tho SEC (if tho
convorsion rosults from such a filing), then, oxcopt as provided in sub-
soction (I}), bolow, the convarsion rato for each share of Sories A Proforrod
Stock shall equal one share of Common Stock plus such  additional
fractional share of Common Stock as shall equal the differance as of the oend
of such quartar botweon (1) 30%, and (1)) the percantage thal the actual
cumulative consolidated after-lax nel income bears o the Projocted Lovel.
Such fractional share shall be one-hundredth of a share for each percentage
point below 90%, rounded to the nearest ona-hundredih share. For
oxampilo, if the actual cumulative consolidated after-tax net income of the
Company as of the quarter ending December 31, 1986 was $213,120, tho
parcentage of the Projected Level would be 72%, the percentagoe spread
below the 90% Lovel would be 18%, and the additional fractional share
would ba 0.18. If any conversion should occur which would require the rate
of convearsion to be delermined as of a date prior to January 1, 1997, there
shall be no adjustmeant to the conversion rate.

Cumulative
Consolidated
Aftar-tax Not

Incomn
Quarter Projected lLeyvel
Quartor Endod Docomber 31, 1996 $296,000
Quarter Endod March 31, 1997 $1,016,000
Quarter Ended Junc 30, 1997 $2,221,000

Quarter Endoed Soptembar 30, 1997 $3,518,000
Quarter Ended Decombor 31, 1997 $5,019,000

(1) [If the actual cumulative consolidated after-tax net income of the
Company is more than 25% below the Projected Level at the time of
determination of the conversion rate, the conversion rate shall be calculated
as given in sub-section (1), above, except that the percentage used in clause
{(1)(i), above, shall be 100% rather than S0%.

() In the event that prior to the happening of any of the events
causing conversion set forth in sub-section (1), above, occurs, the Company
merges with, is acquired by, or otherwise enters into a transaction with
another company which is a reporting company under the Securities
Exchange Act of 1934, as amended, in such a manner than the holders of
Common Stock of the Company become stockholders of such public
reporting company, then the Series A Preferred Stock shall automatically
convert into Common Stock immediately prior to the closing of such
transaction which Common Stock shall be treated identically with all of the
Company's other Common Stock in the transaction. The conversion rate
shall be determined from the table in sub-section (l), above, as of the end of

2




the quartor lastl endod boforo tho dote of oxocutlnn of tho dofinitivo
agroomont binding the Company to such transaction.

(IV) If the Company shall at any timo pay a dividond on its Common
Stock in Common Stock, subdivido its outstanding shares of Commoen Sloclk
inlo a largor number of shares or combine its oulstanding shares of Commaon
Stock into a smaller numbor of shares by reclassification or othorwise, tho
convarsion rate in offect immodiately prior thareto shall bo adjusted so that
oach sharo of Sorios A Proferred Stock shall thereafler be convartible into
the number of shares of Common Stock that the holder of a share of Series
A Proforrad Stock would have been entitled o receive afler the happening
ot any of tho ovents dascribed above had such share of Serias A Preferred
Stock been cenverted immediatsly prior to the happening of such event. An
adjustment made pursuant to this paragraph shall become effeclive
rotroactively lo the record date In the case of a dividend and shall become
effactive on the affective dale in the case of a subdivision or combination.

If the Company shall distribute to all holders of shares of Common
Stock any assets (other than any dividend payable solely in cash out of
retained earnings), any rights to subscribe or any evidence of indebtedness
or other securities of the Company (other than Common Stock}, then in each
case the conversion rate of the Series A Preferred Stock shail be adjusted
to take into account the fair market value (as determined in a resolution
adopted by the Board of Directors of the Company, which shali be
conclusive evidence of such fair market valus) of the portion of the assets
or evidence of indebtedness or securities so distributed or of such
subscription rights applicable to one share of Common Slock. Such
adjustment shall become effective retroactively immediately after the record

date with respect to such distribution.

In case of any capital reorganization or any reclassification of the
capital stock of the Company or in case of the consolidation or merger of the
Company with another corporation (other than a merger not involving any
reclassification, conversion, or exchange of Common Stock to which the
Company is the surviving corporation), or in case of any sale or conveyance
of all or substantially all of the assets of the Company, each share of Series
A Preferred Stock shall thereafter be convertible into the number of shares
of stock (of any class or classes) or other securities or assets receivable
upon such capital reorganization, reclassification, consolidation, merger,
sale or conveyance, as the case may be, by as a holder of the number of
shares of Common Stock into which such share of Series A Preferred Stock
was convertible immediately prior to such capital reorganization,
reclassification, consolidation, merger due or conveyance is entitled; and,




in any coso, appropriato adjustmont (as dolorminod by tho Board of
Directors of the Comparny) shall be made i tho applicatlon of tho provisions
horoin sol forth with raspect to rights and interests theraaltor of tho holdor
of tho Sorios A Proforrod Stock, to tho and that the pravisions sot forth
hearoin {including tho spocified changos in and othor adjustmonts of {ho
convarsion rato) shall thereaftoer bo applicable, as noar as roasonably
practical, in relation to any share of stock or othor socuritios or othor
properly thoreaftor deliverable upon the conversion of the Series A Proforred
Stock.

if the Company shall at any time sell for cash any equity or convortible
dobt securities {othar than upon exercis« of (i) employoe options or (ii) non-
omployoe options or warrants grantaed prior to the closing date of the initial
issuance of Series A Preferred Stock) at a price per share or conversion
price per share, respectively, which is less than the price per Common
Share upon conversion as adjusted for any prior changea In e conversion
rate under this sub-section IV, then the conversion rale shall be adjusted in
the following way:

(i the "price per Common Share" as used above shall
initially be $3.75 and shall be adjusted from time to time upon
each adjustment of the conversion rate under this sub-section
(IV) to be the then current price per Common Shar. divided by
the conversion rate; for example, if the first adjustment to the
conversion rate is to a rate of 1.2 shares of Commen Stock for
each share of Series A Preferred Stock, the adjusted price per
Common Share shall be $3.75/1.2 or $3.125,

(il upnn the issuance of =h:ares or convertible debt the new
conversion rate of the Serisz % Convertible Preferred shall be
the conversion rate prior to 1ne issuance of the shares or debt
mulliplied by a factor the numerator of which is the total shares
of Common Stock outstanding after the issuance (ireating
shares obtainable upon conversion of debt as outstanding)
and the denominator r.7 which is the sum of (x) the total shares
of Common Stock outstanding prior to the issuance and (y) the
equivalent number of full price shares issued in the sale
{treating shares obtainable upon conversion of debt as
outstanding). The "equivalent number of full price shares"
shall be the total number of shares issued (treating shares
obtainable upon conversion of dbt as outstanding) multiplied
by a fraction the numerator of which is sale price per share {or
conversion price per share for convertible debt) and the




donominator of which |s the thon effoctive price por Common
Sharo as dofined In sub-soction (IV)(i}, above, boforo tho
Issuanceo of the new shares or convorlible dobt; for example,
if 10,000,000 shares are oulstanding, two million now sharos
are sald at $3.00 poer share, and tha prico per Common Slock
shara (as calculaled in sub-saction (IV)(1)) is $3.125, and the
convearsion rate is 1.2 shares of Common Stock for overy
share of Serles A Proforred Stock, thon the number of
"aquivalent full price shares" Is 2,000,000 multiplied by
(53.00/$3.125), or 1,920,000, and the adjusted conversion rate
is 1.2 multiplied by (12,000,000/11,920,000), or 1.20805.

Whenever the conversion rate is adjusted as herein provided, the
Company shall forthwith send a written notice of the new conversion rate to
each record holder of the Series A Convertible Preferred Stock and shal! file
with any transfer agent or agents for the Series A Preferred Stock appointed
as the Board of Directors may have determined a certificate signed by the
Chairman, President or one of the Vice Presidents of the Company and by
its Treasurer, Secretary or an Assistant Secretary or Assistant Treasurer,
stating the adjusted conversion rate determined as provided above and in
reasonable detail the facts requiring such adjustment. Such transfer
agent(s) shall be under no duty to make any inquiry or investigation as to the
slatements contained in any such certificate or as to the manner in which
any computation was made, but may accept such certificate as conclusive
evidence of the statements therein contained, and each transfer agent shall
be fully protected with respect to any and all acts done or action taken or
suffered by it in reliance thereon. No transfer agent in its capacity as
transfer agent shall be deemed to have any knowledge with respect to any
change of capital structure of the Company unless and until it receives a
notice thereof pursuant to the provisions of this paragraph and in default of
any such notice each transfer agent may conclusively assume that there has
been no such change.

The Company shall at all times reserve and keep available, out of its
authorized and unissued shares of Common Stock, or other stock or
securities deliverable upon conversion pursuant to this section, solely for the
purpose of effecting the conversion of the Series A Preferred Stock, such
number of shares as shall from time to time be sufficient to effect the
conversion of all shares of Series A Preferred Stock from time to time
outstanding. The Company shall from time to time, in accordance with the
laws of Florida, increase the authorized amount of its Common Stock if al
any time the number of shares of Common Stock remaining unissued -hall




not bo sufficiont to parmit tho convarsion of all tho thon outstanding Sorics
A Proforred Slock.

Tho Company will pay any and all issuo and othor taxes that may bo
payablo in respocl of any Issuo or delivory of shares of Common Slock on
convarsion of Sorles A Preforred Slock pursuant herelo. Tho Company shall
not, howaver, be requirad to pay any tax which may be due In respoct of any
transfor involved In tha Issue and delivery of Common Stock in a nama other
than that in which the Serles A Preferred Stock so converled was registered,
and no such issue or delivery shall be made unless and until the person
requesting such Issue has paid to the Company the amounl of any such lax,
or has established, to the salisfaction of the Company, that such lax has
been paid.

Cortificatos for Common Stock. After the date of conversion and upon

surrender of their Series A Preferred Stock certificates to an office of a duly
appointed transfer agent of the Company for the Series A Preferred Stock,
the holders thereof shall be entitled to receive certificates for their Common
Stock. Notwithstanding the failure of any holder of Series A Preferred Stock
to tender his certificate or certificates for certificates of Common Stock, the
untendered certificates for Series A Preferred Stock shall after the date of
conversion represent the appropriate numbers of shares of converted
Common Stock.

Liquidation Rights. In the event of any liquidation, dissolution or winding
up of the Company, whether voluntary or involuntary, before any distribution
or payment shall be made to the holder of any Common Stock or of any
stock ranking junior to the Series A Preferred Stock in respect to distribution
of assets, the holders of the Series A Preferred Stock shall be entitled to
receive $3.75 per share.

In the event the assets of the Company available for distribution to the
holders of shares of the Serias A Preferred Stock upen dissolution,
liquidation or winding up of the Company shall be insufficient to pay in full
all amounts to which such holders are entitled pursuant to the immediately
preceding paragraph, no such distribution shall be made on account of any
shares of any other class or series of capital stock of the Company ranking
on a parity with or junior to the shares of the Series A Preferred Stock,
except that a proportionate distributive amount shall be paid on account of
the shares of the Preferred A Stock and any other class of shares ranking
on a parity with the Series A Preferred Stock, ratably, in proportion to the full
distribution, liguidation or winding up.
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Status_of Convorted Shares. Any sharos of the Serles A Preforred Stock
that shall have boen converted shall after such conversion have the status
of authorizad but unissued shares of Proferred Stock, withoul designation as
to series until such shares are once more designated as parl of a particular
serias by the Board of Directors,
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TALLAHASSEE, FL

SUBJECT: HP AMERICA, INC.
Ref. Numbor: P95000072059

and the authorization

Wo have received your document for HP AMERICA, INC.
the document has not

to debit your account in the amount of $87.50. Howaver,
been filed and is being returned for the following:

Pursuant to Section 607.1006, Florida Statutes, the document must be executed
a direclor if the amendments were adopted by the directors withoul

o
shareholder approval.

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

1f you have any questions concerning the filing of your document, please call

(904) 487-6957.

Joy Moon-French

Corporate Specialist Letter Number: 896A00037475

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF AMENDMENT
TO
THE ARTICLES OF INCORIMORATION
oK
HP AMERICA, INC.
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the Articdes ot {nocorperation of the Corporation,  aso ameencded
e A dielea"), Sections D000 and C0IVY of  the YSatemeent of
Signat tons, Powsr e, Proferencon and Rights  of Sories A
certible Proforrod Svockt oare heroby e lenod in o theis oeone Prentsy

v o replaced by the Tollowing:

Ol The Soerios A Proetferred stoek oshall automatically,

any action on the part of the heolders thereof, convert into

paid and non-assecssable shares of Common Stock on the earlicr
(i, February 14, 1998, (i1i) the closing date of the initial puixlic
offering of the Company's Common Stock pursuant to a registration
statoment ("Registration Statement") filed with the Securities and
Exchange Commigsion ("SEC"), or (iii) the cffective date of the
Company's Form 10 filed with the SEC making the Company a reporting
company under the Securities Exchange Act of 1934, as amended (the
Company not having filed a Registration Statement). The conversion
rate shall be one share of Common Stock for each share of Series A
Braferred Stock; provided, howsvar, that in the event that the
Company has not achieved the Cumulative Consolidated After-tax Net
Income Projected Lewvel (vthe "Projected Level") set forth in the
table below either (x) as of the guarter ended December 31, 1997
{if the conversion is on PFebruary 14, 1998), (y) as of the quarter
last ended before the date the Regigtration Statement is first
filed with the SEC (if the conversion results from such a filing),
or (z) as of the guarter last ended before the Form 10 is filed
with the SEC (if the conversion results from such a filing), then,
except as provided in sub-section (II), below, the conversion rate
for each share of Series A Preferred Stock shall equal one share of
Cemmon Stock plus such additional fractional share of Commen Stock
as shall equal the difference as of the end of such gquarter betwesan
{(i: 90%, and (ii) the percentage that the actual cumulative
consolidarad afrar-va: nas imsama boars to tha Proiociad Laval,
“nda £ Rall i sne-hundredech 2 a share for =2ach
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of Commen grock  into oa larger number <f  shaveg opr combine its
outgtanding ghares of Common Stock into a smaller number of shareg
by roclasgification or otherwisge, the conversion rate in effect
izn:nodiato[y prior thereto shall be adjusted so that each share of
Series A praferrad Stock shal] thereafter ba convertible into the
numbar of ghares of Common Stock that the holder of a share of
Sevies A praferrad Stock would have been 2nticled to receive after
the happening of any of the events described above had such share
of 8Series p prefaorred Stock been convertoed immediately prior to the
happening of such event. An adjustment made pursuant to this
paragraph ghall become effective ret roactivaly to the record date
in the case of a dividend and shall become effective on the

affact jva e in the case ¢f a3 subdivision or c ination.
dat ombi

If the company shall distribute to all holders of shares of
Common Stogk any assets (other than any dividend payable solely in
cash out of retalned earnings), any rights to gubscribe or any
evidence of jndebtedness or other sSecurities of the company (other
than Comman gtock), then in each case the conversion rate of the
Series A Preferred Stock shall be adjusted to take into account the
fair marker value (as determined in a resolution adopted by the
Board cof pirecteors of the Company, which shall pe conclusive
2vidence cf gych fair market value) of the Porticn of the assets or
avidence of indebtaedness or gecurities so digtyibured ~r ~f such
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SR TTRET R B DTV I nen employes optiong or warvants o ranteed
prior vto the closing date of bthe initial issuance of Scriem
Proforred Staock) at a pries per share or conversion price per
share, reapact tvaly, which s laoss than the pricae poer Common Sharo
Hpoan canvarsion as adjusted for any prior change in the conversion
rate under this gub-section [V, then the conversion rate shall b
adjusted in the following way:

fi'  the "price per Common Share” as used above
shall inttially be 32,75 and shall be adiusted from
time to rime upon 2ach adjustment of the conversion
rate under this sub-gection [IV) to be the then
current price per Common Share divided by the
conversion rate; for example, if the first
adjustment to the conversion rate is to a rate of
1.2 shares of Common Stock for each share of Series
A Preferred Stock, the adjusted price per Common

Share shall be $3.75/1.2 or 33.125,

{ii) upon the issuance of shares or ccnvertible
debt the new conversion rate of the Series A
Convertible Preferred shall be the conversion rate
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wlenovar the conversion rate is adjusted as herein provided,
the Company shall forthwich send a written notice of the new
convaersinon rate te 2ach record holder of the Series A Convertible
Proforred Stock and =hall file with any transfer agont ov agents
for the Series A Praforraed Stock aprointed as the Board of
Directors may have devormined a certificats signed by the Chairvinan,
President or one of the Vice Presidents of the Company and by its
Treasurer, Sacrotary or an Assistant Segretary or Assistant
Treasurer, stating the adiusted conversion rate determined as
provided above and in reascnable detail the facts requiring such
adjustment.  Such transfer agenti(s) shall be under no duty t& make
any inguiry or investigation as to the statements contained in any
such certificate or as to the manner in which any computation was
made, but may accept such certificate as conclusive evidence of the
statements therein c¢ontained, and each transfer agent shall be
fully protected with respect to any and all acts done or action
taken or suffered by it in reliance thereon. No transfer agent in
its capacity as trarsfer agent shall be deemed to have any
knowledge with respect to any change of capital structure of the
Company unlass and until it receives a notice thereof pursuant to
thez provisions of this paragrapn and in d=fault of any such notice
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HP AMERICA, INC., :
a Florida corporation ™
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Director
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ARTICLES OF AMENDMENT WA e e

TO e e h)

THE ARTICLES OF INCORPORATION G el

Y [

OoF U
HP AMERICA, INC. oo T

purpuant teo the provisleons of the Mlorida Buaoinean
corporation Act, the undernigned, Chlef Exccutive officer of HP
AMERTCA, INC. (tho "Corporaltion"), hereby eoxecuten, for and on
hehall of the Corporatlon, the following Articlen of Amondwent Lo
Lte Articles of Incorporation:

FIRST: The name of the Corporation is HP America, Inc.

SECON}: pursuant to the provisions set forth in Article III
of the Articles of Incorporation of the Corporation, as amended
{the "Articles"), the attached Exhibit to the Articles, entitled
rAmended  and Restated Statement of besignations, Powaro,
Preferences and Rights of Series A convertible Preferred Stock",
wag duly adopted by unanimous written conment of the Board of
Directors on November 8, 1996, in the manner prescribed by the
Florida Business Corporation Act, and did not require Shareholder
action.

IN WITNESS WHEREQF, the Corporation has cauped these Articles
of Amendment to the Articles of Incorporation to be executed this
gsth day of November, 1996.

HP AMERICA, INC.
a Florida cofporat

—

7

Binder,
cutive Officer

msl

Jef Egﬂ
——arfe x
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HP AMERICA, INC.
AMENDED AND RESTATED STATEMENT OF DESIGNATIONS,
POWERS, PREFERENCES AND RIGHTS OF SERIES A
CONVERTIBLE PREEERRED.STOCK

There is heraby established a serlos of 2,870,000 shares of Proferrod Stock
par value $0.01 per share, designated as Sorles A Convertible Preferred Stock (the "Serios
A Proforred Stock™) with the following proporties:

A Rank. The Series A Preferrad Stock shall rank (1) senior lo (a) the
Company's Common Stock, par va..ie $.01 per share (the "Common Stock”),
and (b) any class or series of capltal stock of the Company hereafter created
(unless, with the consent of the holders of a majority of the outstanding
shares of Serles A Preferred Stock, such class of sories of capital stc sk
specifically, by its terms, ranks senior or parl passu with the Series A
Preferred Stock (collectively, the "Junior Securities™); (il) pari passu with any
class or series of capital stock of the Company hereafter created which class
or serles of capital stock, with the consent of the holders of a majority of the
outstanding shares of Series A Prefarred Stock, specifically, by its terms,
ranks, parl passu with Series A Prefe.red Stock: and (iil) junior to any class
or series of capital stock of the Company hereafter created which class of
series of capital stock, with the consent of the holders of a majority of the
outstanding shares of Series A Preferred Stock, specifically, by its terms
ranks senior to the Series A Preferred Stock.

B. Dividends. (I) The holders of Series A Convertible Preferred Stock shall be
entitled to receive cash dividends of $.08375 per share, subject to
adjustment pursuant to sub-section (11} below, payable on the first day of
every July, October, January, and April commencing January 1, 1997 out of
the assets of the Company that are by law available for the payment of
dividends when and as declared by the Board of Directors of the Company.

1)) if the Company has not by December 31, 1997 satisfied either
of the criteria set forth in Seciion D(l), below, enabling it to redeem the Series
A Preferred Stock, and the Cumulative Consolidated After-tax Net income
of the Company from July 1, 1986 through December 31, 1997 is not at
least $3,961,000, then the quarterly dividend rate on the Series A Preferred
Stock shall increase to $0.13125 per share commencing on April 1, 1998,

() If the Company fails to pay a dividend on a dividend payment
date set forth above, the conversion rate of the Series A Preferred Stock
shall be adjusted as provided in subsection (1V) below, and 50% of such
unpaid dividend amount shall accrue and be payable on the next dividend
payment date; provided, however, that if on any dividend payment date the




Company pays tho schoduled dividond thon due, without paylng tho accruad
and unpaid dividond payments, the convarsion rato shall not be adjustod for
tho Company's failure to pay such accrued and unpald amount, and such
ncurued and unpaid amount shall remain outstanding and shall be payalbw
on the following dividend payment date.

(IV)  If the Company fails to pay a scheduled dividend on a dividand
daie sel forth above (but not including any previously unpalid and accruoed
dividends), the conversion rate of the Serias A Preferred Stock into Commaon
Stock shall be Iincreased such that there shall be added to the number of
Common Shares that are payable at the conversion rate in effect at the close
of business on the date the dividend was not paid 11.1111% of that number,
provided, however, that the conversion rate shall in no event be more than
3.75 of shares of Common Stock for every shara of Series A Prefarred Stock
{the "Maximum Conversion Rate").

(V) No distributions shall be made with respect to any Junior
Securities unless all accrued and unpaid dividends with respect to the Series
A Preferred Stock shall have been pald in full.

Voting Rights. The holders of Series A Preferred Stock shalil be entitled to
one vote per share tipon any matter relating to the business or affairs of the
Company or for any other purposes to the same extent as the holders of the
Common Stock; all Series A Preferred Stock and Common Stock shall vote
as a single class except as otherwise required by law; provided, however,
that the Company shall not without the approval of the holders of the Series
A Preferred Stock voting as a separate class authorize the issuance of any
class or series of equity securities (either directly or upon conversion of
convertible debt or exercise of warrants or options) that is senior or equal to
the Series A Preferred Stock as to payment of dividends or upon liquidation,
dissclution, or winding up of the Company.

Redemption. (I) The Company shall have the right at its option to redeem
at one time all, but not less than all, of the Series A Preferred Stock for
payment of $0.01 per share plus the amount per share of any dividends
which were outstanding, unpaid, and accrued as of the date of the
Company's call for redemption, as such accrued amounts are defined in
Section B(lll), above, (collectively, the "Redemption Price") upon the
happening of either (i) the closing date of the initial public offering of the
Company's Commaon Stock pursuant to a registration statement filed with the
Securities and Exchange Commission ("SEC"} at an initial offering price of
at least 150% of the "price per Common Share" on the closing date, as
defined in subsection (IV), below, or (ii) or the Common Stock shall have

2




tracdiod on a stock exchango registorod with tha SEC or on the Nasdaq
Natlonal Markot System or Nasdag Small Cap Markot with a closing prico for
20 consecutivo trading days of at least 150% of the thon "price per Common
Shaora" as dotermined on the first day of the 20 days, as dofined In sub-
saction (IV), below.

{n Notice of any redemption, specifying the time and place of
redemption, shall be mailed or caused to be malled by the Company,
addressed 1o each holder of record of Series A Preferred Stock to be
redeemad at his last address as the same appears on the books of the
Company, at least 30 days prior to the date designated for redemption.
Notwithstanding that any certificate for shares of Series A Preferred Stock
so called for redemption shall not have been surrendered for cancellation,
the shares of Serles A Preferred Stock represented thereby shall no longer
be deemed outstanding after the close of business on the date called for
redemption, and the holder of such certificate or certificates shall have with
respect to such shares of Series A Preferred Stock no rights in or with
respect to the Company except the right to receive the redemption price
thereof, without interest, upon the surrender of such certificate or certificates,
and after the date designated for redemption such shares of Series A
Preferred Stock shall not be transferable on the books of the Company.

(1) In the event that prior to the Company sending notice of
redemption as set forth in sub-section (I1), above, the Company merges with,
is acquired by, or otherwise enters into a transaction with another company
which is a reporting company under the Securities Exchange Act of 1934, as
amended, in such a manner than the holders of Commaon Stock of the
Company become stockholders of such public reporting company, then the
Series A Preferred Stock shall automatically convert into Common Stock
immediately prior to the closing of such transaction which Common Stock
shall be treated identically with all of the Company's other Common Stock in
the transaction. The conversion rate shall be the rate in effect as of the end
of the quarter last ended before the date of execution of the ‘=finitive
agreement binding the Company to such transaction.

(IV} Ifthe Companry shall at any time pay a dividend on its Common
Stock in Common Stock, subdivide its outstanding shares of Common Stock
into a larger number of shares or combine its outstanding shares of Common
Stock intc a smaller number of shares by reclassification or otherwise, the
conversion rate in effect immediately prior thereto shall be adjusted so that
each share of Series A Preferred Stock shall thereafter be convertible into
the number of shares of Common Stock that the holder of a share of Series
A Preferred Stock would have been entited to receive after the happening

3




of any of the ovonts doscribed above hod such sl.are of Serlos A Praforred
Stock bean convorted immadiatoly prior to the happoning of such avent. An
adjustmenl mode pursuant to this paragraph shall become offactivo
rotroactively lo the record date In the case of a dividend and shall becomo
offective on the offoctive date in the case of a subdivision or combinalion,

If the Company shall distribute to all holders of sharos of Common
Stock any assets (other than any dividend payable solely In cash out of
retalned earnings), any rights to subscribe or any evidence of indebtedness
or other securities of the Company (other than Common Stock), then in each
case the conversion rale of the Serles A Preferred Stock shall be adjusted
to take Inlo account the fair market value {(as determined in a resolution
adopted by the Board of Directors of the Company, which shall be conclusive
evidence of such fair market value) of the portion of the assets or evidence
of Indebtedness or securities so distributed or of such subscription rights
applicable to one share of Common Stock. Such adjustment shall become
effeciive retroactively immediately after the record date with respect to such
distribution.

in case of any capitai reorganization or any reclassification of the
capital stock of the Company or in case of the consolidation or merger of the
Company with another corporation (other than a merger not involving any
reclassification, conversion, or exchange of Common Stock to which the
Company is the surviving corporation), or in case of any sale or conveyance
of all or substantially all of the assets of the Company, each share of Series
A Preferred Stock shall thereafter be convertible into the number of shares
of stock {of any class or classes) or other securities or assets receivable
upon such capital reorganization, reclassification, consolidation, merger,
sale or conveyance, as the case may be, as a holder of the number of
shares of Common Stock into which such share of Series A Preferred Stock
was convertible immediately prior to such capital reorganization,
reclassification, consclidation, merger, sale or conveyance is ertitled; and,
in any case, appropriate adjustment (as determined by the Board of Directors
of the Company) shall be made in the application of the provisions herein set
forth with respect to rights and interests thereafter of the holder of the Series
A Preferred Stock, to the end that the provisions set forth herein (including
the specified changes in and other adjustments of the conversion rate) shall
thereafter be applicable, as near as reasonably practical, in refation to any
share of stock or other securities or other property thereafter deliverable
upon the conversion of the Series A Preferred Stock.

If the Company shall at any time sell for cash any equity or convertible
debt securities {cther than upon exercise of (i) employee options or (ii) hon-

4




omployco options or warrants granted prior to tho closing dato of the Initia)
issuanco of Sarios A Prefarrod Stock) at a price por share or conversion
price por sharo, rospectivoly, which is lass than tho prico par Common
Sharo upon conversion as adjustad for any prier change in the conversion
rato undor this sub-soction (V) or under Soclion B(lll), above, then the
convarslon rato shall be adjusied In the following way:

(i) the "price par Common Share" as used above
shall initially be $3.00 and shall be adjustad from time to time
upon each adjustment of the conversion rale under this sub-
section {IV}) to be $3.75 divided by the converslan rate; for
example, if the first adjustment to the conversion rate is from
a rate of 1.25 to a rate of 1.5 shares of Common Stock for
each share or Series A Preferred Stock, the adjusted price per
Common Share shall be $3,75/1.5 or $2.50,

(i) upon the Issuance of shares or convertible debt
the new conversion rate of the Series A Convertible Preferred
shall be the conversion rate prior to the issuance of the shares
or convertible debt multiplied by a fraction the numerator of
which is the total shares of Commeon Stock outstarding after
the issuance (treating shares obtainable upon conversion of
debt as outstanding} and the denominator of which Is the sum
of (x) the total shares of Common Stock outstanding prior to
the issuance and (y) the equivalent number of full price shares
issued in the sale (treating shares obtainable upon conversion
of debt as outstanding). The "equivalent number of full pric «
shares" shall be the total number of shares issued (treatin:;
shares obtainable upon conversion of debt as outstanding)
multiplied by a fraction the numerator of which is sale price per
share (or conversion price per share for convertible debt) and
the denominator of which is the then effective price per
Common Share as defined in sub-section (IV)(i), above,
before the issuance of the new shares or convertible debt; for
example, if 10,000,000 shares are outstanding, two million new
shares are sold at $2.00 per share, and the price per share of
Common Stock (as calculated in sub-section {IV)(i)) is $2.50,
and the conversion rate is 1.5 shares of Common Stock for
every share of Series A Preferred Stock, then the number of
“equivalent full price shares" is 2,000,000 multiplied by
($2.00/$2.50), or 1,600,000, and the adjusted conversion rate
is 1.5 muitiplied by {12,000,000/11,600,000), or approximately
1.58172.




Whaonavor tha convorsion rate is adjusted as horoin pravidod or as
providod in Sactlon B{iV), above, the Company shall forthwilh sond a writton
notico of tho now convorsion rate to each record holdor of tho Sories A
Proforrod Stock and shall filo with any transfer agoent or agents for tho Sorlos
A Proferred Stock appalntod s the Board of Directors may have dotorminod
a corltificate slgned by the Chalrman, President or one of the Vice Presidents
of the Company and by Its Treasurer, Secretary or an Assistant Secrelary or
Assistant Troasurer, stating the adjusted conversion rate determined as
provided above and in reasonable detail the facts requiring such adjustment.
Such transfer agent(s) shall be under no duty to make any inquiry or
investigation as to the stalements contained in any such cerlificate or as to
the manner in which any computation was made, but may accept such
certificate as conclusive avidance of the statements therein contained, and
each transfer agent shall be fully protected with respect to any and all acts
done or action taken or suffered by it in reliance thereon. No transfer agent
in its capacily as transfer agent shall be deemed to have any knowledge with
respect to any change of capltal structure of the Company unless and until
it receives a notice thereof pursuant to the provisions of this paragraph and
in defaull of any such notice each transfer agent may conclusively assume
that there has been no such change.

The Company shall at all times reserve and keep available, out of its
authorized and unissued shares of Common Stock, or other stock or
securities deliverable upon conversion pursuant to this section, solely for the
purpose of effecting the conversion of the Series A Preferred Stock, such
number of shares as shall from time to time be sufficient to effect the
conversion of all shares of Serfes A Preferred Stuck from time to time
outstanding. The Company shall from time to time, in accordance with the
laws of Florida, increase the authorized amount of its Common Stock if at
any time the number of shares of Common Stock remaining unissued shall
not be sufficient to permit the conversion of all the then outstanding Series

A Preferred Stock,

The Company will pay any and all issue and other taxes that may be
payable in respect of any issue or delivery of shares of Commeon Stock on
conversion of Series A Preferred Stock pursuant hereto. The Company shall
not, however, be required to pay any tax which may be due in respect of any
transfer involved in the issue and delivery of Common Stock in a name other
than that in which the Series A Preferred Stock so converted was registered,
and no such issue or delivery shall be made unless and until the person
requesting such issue has paid to the Company the amount of any such tax,
or has established, to the satisfaction of the Company, that such tax has

been paid.




(\V) In tho ovort of an ndjustment of the conversion rato In sub-
soction (IV), above, tho Maximum Conversion Rato shall bo adjusted by the
same factor as was tho convorsion rato.

Conversion_Rights. Tho shares of Series A Proferred Stock shall be
convertible, at tho oplion of the holdars thoreof, upon ten days' wrilten notice
to the Company at any time at the office of any duly appointed trunsfer agent
for the Series A Profarred Stock and at suich other office or offices, If any, as
the Board of Directors of the Company may determine, into fully paid and
non-assessable shares of Common Slock at a conversion rate of 1.25
shares of Common Stock for each share of Serltes A Preferred Stock
tendered by the holder for conversion, provided, however, that in the case
of redemption of any shares of Series A Preferred Stock, such right of
conversion shall cease and terminate, as to the shares called for redemption,
at the close of business on !« dn. prior to the date fixed for redemption.

Before any holder of Series A Preferred Stock shall be entitled to
convert the Series A Preferred Stock into Common Stock, he shall surrender
the certificate or certificates for such Series A Preferred Stock, at any office
hereinabove mentioned, which cerlificate or certificates shall be duly
endorsed to the Company or in blank or accompanied by proper instruments
of transfer of the Company or in blank, unless the Company shall waive such
requirement, and shall give notice to the Company at any of said offices that
he elects so to convert said Series A Preferred Stock, and shall state in
writing therein the name or names in which he wishes the certificate or

certificates for Common Stock to be issued.

The Company, will, as soon as practicable after such surrender of
certificates for Series A Preferred Stock accompanied by the written notice
and the statement above prescribed, issue and deliver at the office of any
transfer agent appointed as aforesaid, or at such other office or offices, if
any, to the person for whose account such Series A Preferred Stock was so
surrendered or to his nominee or nominees, certificates for the number of
shares of Common Stock to which he shall be entitled. Subject o the
following provisions of this paragraph, such conversion shall be deemed to
have been made as of the date of such surrender of the Series A Preferred
Stock to be converted and the rights of the converting holder of the shares
of the Series A Preferred Stock as such holder shall cease and the person
or persons in whose name or names the certificates for shares of Common
Stock upon conversion of such Series A Preferred Stock are to be issued
shall be treated for all purposes as the record holder or holders of such
Common Stock at the close of business on such date. The Company shall
not be required to convert, and no surrender of Series A Preferred Stock

7
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shall be elfectiva for tho purposo, whilo tho stock transfor books of tho
Company aro closod for any purpose, bul the surrender of Serles A
Proforred Stack for convorsion during any parlod while such books are so
closed shall become afloctive for converslon immediately upon tho recpening
of such books, as If the conversion had been mado on the date such Scries
A Preferrod Stock was surrandered, and at tho convarsion rate In effect at
the date of such surrender. In the event of any liquidation, dissolution or
winding up of the affalrs of the Company, all convarsion rights of the holdars
of Series A Preferred Slock shall terminate on the date fixed by resolution of
the Board of Directors of the Company, which date shall not be later than 10
days nor earlier than 20 days prior to such liquidation, dissolution or winding

up.

Liguidation Rights. In the event of any liquidation, dissolution or winding
up of the Company, whether voluntary or involuntary, beforo any distribution
or payment shall be made to the holder of any Common Stock or of any
stock ranking junior to the Series A Preferred Stock in respect to distribution
of assets, the holders of the Series A Preferred Stock shall be entitled to
recelve $3.75 per share plus the amount per share of any dividends which
were outstanding, unpald, and accrued as of the date of the liquidation
payment to the holders of the Series A Preferred Stock, as such accrued
amounts are defined in Section B(lll), above.

In the event the assels of the Company available for distribution to the
holders of shares of the Series A Preferred Stock upon dissolution,
liquidation or winding up of the Company shall be insufficient to pay in full all
amounts to which such holders are entitled pursuant to the immediately
preceding paragraph, no such distribution shall be made on account of any
shares of any other class or series of capital stock of the Company ranking
on a parity with or junior to the shares of the Series A Preferred Stock,
except that a proportionate distributive amount shall be paid on account of
the shares of the Preferred A Stock and any other class of shares ranking
pari passu with the Series A Preferred Stock, ratably, in proportion to the full
distribution, liquidation or winding up.

Status of Converted Shares. Any shares of the Series A Preferred Stock

that shall have been converted shall after such conversion have the status
of authorized but unissued shares of Preferred Stock, without designation as
to series until such shares are once more designated as part of a particular
series by the Board of Directors.
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Novambor 27, 1996

i AMERICA, TNC,

9350 SOUTH DIXIE HIGHWAY
SULTE 1220

MIAMI, FL 33156

SUBJECT: HP AMERICA, INC.
REF: P95000072059

We receivad your electronically transmitted document. Howevaer,
the document has not bsen filed and needs the following
corrections:

The amendment must ba signed by an incorporator Lf adopted by
the incorporators or by a director if adopted by the directors.

The preparer’s statement is not legible.

Tha FAX audit number must be on the top and bottom of each page
of the document.

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

If you have any questions concerning the filing of vyour
document, please call (904) 487-6902.

Linda Stitt . FaX aAaud. #: HI6000Q16770
Corporate Specialist Letter MNumber: 096A00053739
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SECRET v, <pagr TO
TALLATLY , ‘ LES OF INCORPORATION

‘ fﬁ OF

HP AMERICA, INC,

Pursuunt to tho provisions o! the Floridn Business Corporation Act, the
underalgnod, Chlef Executive Officer of HP AMERICA, INC. (the “Carporation™), hereby
axecutes, for und on behalf of the Corporation, the following Articles of Amendmaent Lo its
Artlcles of Incarparation:

FIRST: The namo of the Corporatlon is HP Amarica, Inc.

SECOND:  Pursuant to the provisions set forth in Article Il of the Arlicles of
Incorporation of the Corporatlon, as amended (the "Articles”), Bection A of the "Amended
and Restated Statement of Deslgnations, Powors, Preferences and Rights of Serias A
Convertible Proferred Stock” is hareby deleted in Its entirety and replaced by the following:

A Rank. The Series A Prefered Stock shall rank {I) senior to (a) the
Company's Common Stock, par value $0.001 per share (the "Commoan Stock™), and (b)
an class or serles of capital stock of the Company hereafter craated {unless, with the
consent of the holders of a majority of the outstanding shares of Series A Preferred Stock,
such class or serles of capital stock specifically, by its terme, ranks senlor or parl passu
with the Serles A Prefarrad Stock (collsctively, the “Junior Securities"); () pari passu with
any class or series of capital stock of the Company hereafter creatad which class or series
of capltal stack, with tha consent of the holders of a maijarity of the outstanding shares of
Serles A Preferrad Stock, specifically, by its terms, ranks, pari passu with Series A
Prefarred Stock; and (iii) Junior to any class or series of caplital stock of the Company
hereafter created which class of series of capital stock, with the conaent of the holdars of
a majority of the outstanding shares of Serles A Preferred Stock, specifically, by its terms
ranks senijor to the Series A Preferred Stock.

THIRD: This amendment was duly adoptad by unanimous written consent of
the Board of Directors on November®s, 1886, in the manner prescribed by the Florida
Business Corporation Act, and did not require Shareholder action.

IN WITNESS WHEREOF, the Corporation has caused these Articles of Amendment
to the Articles of incorporation to be executed this &us—day of November, 1998,

Ths document preparad by: HP AMERICA, INC

Jostin T, Witsan
2601 5. Bayihore Dr.
Sulte 1600

Minmi, Floride 13133
(305) 853.5555

ko
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ARTICLES OF AMENDMENT
TO
TIE ARTICLES OF INCORIPORATION
OF
HT AMEIUCA, INC.

Pucsuant to the provisions of the lloride Business Comoration Act, the undersigoed,
Chuirinan of the Bonrd of Directors of 1P AMERICA, INC. (the "Corporation"), herohy exccutes,
for and on behalf of the Corporation, the following Articlon of Amendment to its Articles of

Incorporntion:
FIRST: The name of the Cormporation is 1P America, Inc.

SECOND: Pursunnt to tho provisions set forth in Article 11l of tha Articles of
Incorporation of the Corporation, as amnended (the "Articles™), the nttached Exlubit to the Articles,
catitled "Statement of Designations, Powers, Proferences and Righta of Serics B Convertible
Preferred Stock”, was duly adopted by unanimous written consent of the Board of Directors on May
2., 1997, in the manner prescribed by the Florida Business Corporation Act, and did not require

Shareholder nction.

IN WITNESS WHEREOF, the Corporation has caused these Articles of Amendment to the
Articles of Incorporation to be executed this 22, dny of May, 1997,

HP AMERICA, INC.,
a Florida corpomtio

Chairman of the Board of Directors

T=15
e fo
—_—

r

Prepared by:

RICHARD M, SPECTCR, ESQ.

(Florida Bar MNQO. 394B815)

Adorne & Zedar, P.A-

2601 5. Bayshore Drive, Suite 1600
Miami, Florida 33133

Audit No. H97000008592
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HP AMERICA, INC. ook

STATEMENT OF DESIGNATIONS, S
POWERS, PREFERENCES AND RIGHTS OF SERIES B i
CONVERTIBLE PREFERRED STOCK ‘ RN

~Ja

) _‘ : 8]
There is hureby established a saries of 1,000,000 sharos of Preferred Stotk,
par vatlue $0.01 per share, designated as Sorior B Convertible Profarrod Stock (tho
"Serlus B Preforred Stock™) with the following properties.

A Rapk. The Serios B Preferrod Stock shall rank senlor to the Company's
Common Stock, par valle $.001 per share (the "Common Stock"), and junior
and subardinate to (a) any class of sarles of capitat stock of the Company
hereafter created and (b) the Company's existing Series A Convertible
Profarred Stock.

B. plvidepds. The holders of Series B Preferred Stock shall be enlitled to
recolve cash dividends per share in an amount on oach payment data equal
to (i) the amount paid per share on the Company's Serios A Convertible
Preferred Stock less (ii) such amount that would make the payment on the
Saries B Preferred Stock 2% per annum loss than the rate paid on the Serles
A Converllble Proferred Stock calculated on & Series A Convertible
Proferred Stock share price of $3.75 per share. Payment shall be made on
the first day of every July, Octaber, January and Aprll but shall ba prorated
for the number of days the Saries B Proferred Stock Is outstanding during
tho first partial quarter that the Serlos B Profarred Stock is outstanding. If
tho Company fails to pay a dividend on a dividend payment date set forth
abave, 50% of such unpaid amount shall accrue and be payablo on the next
dividend date. No dividends on the Series B Preferred Stock shall be

f declared or pald until all accrued and unpaid dividends on the Series A

| Convertible Prefarred Stock have been paid in full.

: C. Voting Rights. The holders of Series B Preferred Stock shall not be entitled
L to vote upon any matter relating to the business or affairs of the Company
or for any other purposes except as otherwise required by law.

I D. Conversion Adjystment. (1) If the Company shall at any time pay a
dividend on its Common Stock In Common Stock, subdivide its outstanding
shares of Common Stock into a larger number of shares or combine its
outstanding shares of Common Stock into a smaller number of shares by
reclassification or otherwise, the conversion rate in effect immediately prior
thereto shall be adjusted so that each share of Series B Proferred Stock
shall thereafter be convertible into the number of shares of Common Stock
that the holder of a share of Serles B Preferred Stock would have been

audit No. H97000008592
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ontitliod to rocalve after tho happening of any of tho ovonts doscribed abovao
had such share of Sorles B Profurred Stock boon convorted immadiatety
prior 10 tho happoning of such avont. An adjusiment made pursuant lo this
paragraph shall bocoma effactive refroactively to the racord date in the case
of a dividond and shall become sifectivo on the eflective datoe n the case of
a subdivision or combination

if the Company shall distributo to ali holders of shares of Common
Stock any assets (othor than any dividend puyable solaly in cash out of
ratained camings), any rights to subscribe or any evidonco of indaebtednass
or other socurilies of the Company (other than Common Stock), then in oach
case the convorsion rate of the Soriee B Prefarrad Stock shall be adjusted
to take Into account the fair market value (as doterminod in a resolution
adopted by the Board of Directors of the Company, which shatl be
conclusive evidenco of such falr market value) of the portion of the assets
or aevidence of indebtedness or securilios so distributad or of such
subscription rights applicabla to ono share of Common Stock. Such
adjustment shall bocome effective retroactively immediately after tha record
date with respect to such distribution.

in case of any capital reorganization or any reclassification of the
capital stock of the Company or in case of the consalidation or merger of the
Company with another corporation (other than a merger not involving any
reclassification, conversion, or exchange of Common Stock to which tho
Company is tha surviving corporation), or in case of any sale or conveyance
of all or substantially all of the assots of the Company, each share of Series
B Preferrad Stock shall thereafter be convertible into the number of shares
of stock (of any class or classes) or other securities or assets receivable
upon such capital reorganization, reclassification, consolidation, merger,
sale or conveyance, as tho case may be, as a holder of the number of
shares of Common Stock Inio which such share of Series B Preferred Stock
was convertible immediately prior to such capital raorganization,
reclassification, consolidation, merger, sale or convéyance is entitled; and,
in any case, appropriate adjustment (as determined by the Board of
Directors of the Compaity) shall be made in the application of the provisions
herein sat forth with respect to rights and interests thereafter of the holder
of the Series B Preferred Stock, 10 the end that the provisions sat forth
herein (including the specified changes in and other adjustments of the
conversion rate) shall thereafter be appilicable, as near as reasonably
practical, in relation to any share of stock or other securities or other
prﬁrty thereafier deliverable upo.1 the conversion of the Series B Proferred
Stock.

Audit No. HS7000008592
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Whanavor tho conversion rato Is adjustod as horain providad, tho
Company shall forthwlth send a writton notice of the now canvorslon rato to
each rocord holder of the Sorlos B Proforred Stock and shall filo with uny
transfer agort or agonts for the Sorles B Prefarred Stock appolnted as tha
Board of Dlroctors may have dotermined a certificato signed by tho
Chairman, Prasident or one of the Vico Prasidents of the Company and by
its Treasuror, Socrotary or an Assistont Secretary or Assistant Treasuror,
stating the adjustod convarsion rate determined as provided above and In
reascnable delall the facts requiring such adjusiment.  Such transfer
agont(s) shall be under no duly to make any Inquiry or investigation as to the
statameants contalned in any such certificata or as te the mannar in which
any computation was made, bul may accept such certificate as conclusive
avidonce of the statements therein contained, and each transfer agent shall
be fully protected with raspect to any and all scts done or action taken or
suffared by it in rellanca thareon, No transfer agent in its capaclly as
transfer agent shall be deemed to have any knowledge with respect to any
change of capital structure of the Company unless and untll it recaives a
notice thoreaf pursuant to the provisions of this paragraph and in defaull of
any such notica each transfer agent may conclusively assume that there haa
baan no such changse.

The Company will pay any and all issue and other taxes that may be
payable in respect of any issue or delivery of shares of Common Stock on
conversion of Serios B Praferred Stock pursuant hereto. Tho Company shall
nat, howevar, be required to pay any tax which may be due in respect of any
transfor involved in the issua and delivery of Common Stock In a name other
than that in which the Series B Prefared Stock so convorted was registered,
and no such issuc or delivary shall ba made unless and until the person
requesting such Issue has paid to tho Company the amount of any such tax,
or has establishad, to the satisfaction of the Company, that such tax has
been paid.

E. Conversion Rights. If the original holder of the Series B Preferred Stock
shall transfer Its Series B Preferred Stock to another holder in whole or in
part. some or all of the shares of Series 3 Preferred Stock so transferred
shall be convertad, bul only at the sole aption of Company, upon ten days'’
written notice by the Company at any time to the holder or holders of the
transferred Series B Preferred Stock at their address or addresses on the
records of the Company into fully psid and non-assessable shares of
Common Stock at a conversion rala of one share of Common Stock for each
share of Serias B Preferred Stock lendered by the holder for conversion,
except as the conversion rate may have been adjusted pursuant to Section
. above.

Audit No. H97000008592
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Lipon convarsion the holdor shall surronder tho cortificato or
coy - icatus ‘or such Sarles B Preferred Slock, at any offico herolnabovo
mornanid  which cortificale or cortificales shall be duly ondorsod to tho
Compai., . in blank or accompanled by proper Instruments of transfor of tho
Company or In blank, unieas the Company shaill walve such requirermnant,
and shall state in writing thorein the name or namaes in which he wishes tho
certificate or cartilicates for Common Stock to be Issued,

The Company, will, as soon as practicablo after such surrendor of
cortificatos for Sories B Preforrod Stock accompanied by the writlen nolice
and the statemaont above prescribud, issue and deliver al the office of any
transfor agent eppointed as aforesaid, or at such other office or offices, If
any, to the person for whosae wccount such Seriss B Preferred Stock was so
surrendered or to his nominee or nominees, certlficatas for the number of
shares of Common Stock to which he shall be entitloed. Subject to the
following provisions of this paragraph, such conversion shall be deamed to
have beon mado as of the date of such surrendor of the Series B Preferred
Stock to ba converted and the rights of the converting holder of the shares
of the Series B Preferrad Stock as such holder shall cease and the person
or persons in whose name or names the certiticatas for sharos of Common
Stock upon conversion of such Seriea B Prefer rad Stock are to be issuod
shall be treated for all purposes as the record helc'er or holders af such
Common Stock at the close of business on such data. The Company shall
not be required lo conven, and no surrender of Scrics B Preferred Stock
shall be effective for th~ purpose, while the stock transfer books of the

. Company are closod for any purpose, but the surrander of Series B
Preferrad Stock for conversion during any period while such r.ooks are 80
closed shall become effective for conversion immediatoly upon the
reopening of such books, as If the conversion had been made on the date
<uch Series B Preferred Stock was surrendered, and at the conversion rate
in effect at tha date of such surrender.

F. LIquidation Rights. Inth . event of any liquidation, dissolution or windir:
: up of the Company, whether volunlary or invoiuntary. befare any distribution
or payment shall be made to the holder of any Common Stock in respect to
distribution of assets, the holders of the Series B Preferred Stock shall be
entitled to receive $0.01 per share,

In the event the assets of the Company available for distribution to the
holders of shares of the Series B Preferred Stock upon dissolution,
liquidatlon or winding up of the Company shall be Insufficient to pay in full
all amounts to which such holders are entitied pursuant to the immediatsly

4 pudit No. HI7000008592
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precoding paragraph, no such distrlbution shall be made on account of the
Common Stck, excapt that a proportionate distnbutive amaount shall bo paid
on account of the shares of the Preforrod B Stock, ratably, In proportion to
tho full distribution, fiquidution or winding up. No paymonis shall be mado
to the holders of the Serlos B Proforrod Stock until all paymonts hava boen
made to tho holdora of tha Sorles A Convertible Preferrad Stock upon the
dissolution, liquidation or winding up of the Company.

Status of Canyertod Shares. Any sharos of tha Serles B Preferrad Stock
that shall have been convorted shall after such canvarslon have tho status
of authorized but unissuad shares of Proferred Stock, without designation as
to series untll such sharas are once more designated as part of a parilcular
serias by the Board of Diractors.

Audit No. H9700000B592

Mooy
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. Florida Departmont of State, Jim Smith, Secretary of State

STATEMENT OF CHANGE OF REGISTERED OFFICE OR REGISTERER
AGENL QR BOTH FOR COBPQRATIONS.

Pursunnt o the provisions of sectons 607.0502, 617.0502, 607,1508, or 6171508,
Florida Statutey, the undersigned corporation orpanized under the laws of the Statg of
_Ilorida . submits the follnwlug staternont in otrder to change its ruulstcrod of cb or

registered apent, or both, in the State of Flocida, n_i - -‘ R
IR D
M 1 - .
1a. The name of the corporation Is: NP nmaricu, Irc. v m
‘t'l"‘ ‘_:11 W
lj_ (J’
Ib, Date of incorporation__9/18/°5 Document nuinber xmvzosg

[N
i

2. The name and address of the current registered agent and office:
Richard M. Spector

9350 §. Dixie Highway, Suito 1220, Miami, FL 33156

3. The name and address of the new registcred agent and office:
(P.O. Box Not Acceptable)

A 2 Registered Acent Corporation
2601 5. Bayshore Dr., Suite 1600, Miomi, FL 33133

The street address of its registered agent and the street address of the business office of
its registered agent as changed will be identical,

Such change was authorized by resolution duly adopted by its board of directors or by
an officer so authorized by the board.

X ﬁs ZQM._‘J ﬂa:.ytm Blanca Santos, Secratary
SI Typed or printed name and title

July 14, 1997
DATE

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE OF

FROCESS FOR THE ABOVE STATED CORPORATION AT THE PLACE DESIGNATED

IN THIS CERTIFICATE, 1 HEREBY ACCEPT THE APPOINTMENT AS REGISTERED

AGENT AND AGREE TO ACT IN THIS CAPACITY. I FURTHER AGREE TO COMPLY

WITH THE PROVISIONS OF All STATUTES RELATIVE TO THE PROPER AND

I COMPLETE PERFORMANCE OF MY DUTIES, AND 1 AM FAMILIAR WITH AND
ACCEPT THE OBLIGATION OF MY POSITION AS REGISTERED ACENT.

|

|'I'his item prepared by:
\Justin T. Wilson
2601 S. Bayshore Dr.

Suite 1600 DATE_ July 14, 1997

IMiami, FL 33133
CR2E045 (7-91) FILING FEE: 3$35.00

i 13N5) RSB-5555
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