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ARTICLES OF AMENDMENT
THE ARTICLES OF INCORPORATION
or
HE AMERICA, INC.

Pursusnt to the provisions of the Florida Business Cmpcrnﬁnn.ﬁm,lhnmdu-signud, Chairman
ofthe Board of Directors of HP AMERICA, NG, {the “Corporation™), hercby executcs, for and oo bahalf

of the Corporation, the following Artioles of Amendiment to its Articles of incorporation:,

FIRST: The nane of the Cotporation iz HP America, Inc.

SECOND:  On May 22, 1997, the Board of Dircclors duly

a “Statement of

Designations, Powers, Proferencey and Rights of Scries B Convertible Prefersd Stock™ (the “Origins]

Scrics B Designation”). No shares of the Scries B Converiible Preferred Stock {“Series B Profermed

Stock™) were issued pursuant 1o the Original Scrics B Designation. Fursuant to the provisicns et forth
¥ of noorperation

ion of the Corporatiom, as amended (the “Articlcs™),

the Original

Series B Designation is repealed and deletod in its cntirety, and replaced with the ariached Exhobit to the
Articles, entitled “Restated Statement of Detignatians, Powers, Preferences and Rights of Sarics B

Convertible Preforred Stock"”, which was duly adoptad by unanimous writters

Directors oa May 7, 1998, it the manrer presoribed by {iic Florida Business Corporation Adl, and did pot

reduire Shnrdmldm‘adimnim:mmuf&ﬁmﬁ?mfamdsmckhadbwnimﬂ.

IN WITNESS WHEREOF, the Corporation has caused these Articles of Amendiniént to the

Articles of Incomporation to be gaeduted this 7th day of May, 199%.

R .
BP AMERICA, INC,,
a Florida corporation
B ¥i_ o)

Justin T. Wilson ) = . }

2601 5. Bayshore Dr. - -

Suite 1600 E%

Mismi, FL 33133

(305} f58—-h555 . o
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: HP AMERICA, INC.
STATEMENT CF DESIGNATIONS,
POWERS, PREFERENCES AND RIGHTS OF SERIES B
GONVERTIELE PREFERRED STOCK

There is hereby established a series of 833,334 shares of Preferred Stock,
par value $0.01 per share, designated as Series B Convertible Preferred Stock (the "Series
B Preferred Stock™) with the following properties:

A. Rank. The Series B Preferred Stock shall rank senior o the Company's
Commen Stock, par value $.001 per share (the "Common Stock"), and junior
and subordinate only to the Company's existing Series A Convertible
Preferred Stock.

B. Dividends. The holders of Series B Preferred Stock shall not be entitled to
receive cash dividends of the Company.

C.  Voting Rights. The holders of Series B Preferred Stock shall be entitled to
voie upon any matter relating ie the business or affairs of the Company oF
for any other legal purpose; pravided, however, should ihe issuance of
chares of the Series B Preferred Stock result in 2ny holder thereof being a
holder of 5 percent or more of the voting stock of the Gompany, then only the
number of shares of the Series B Preferred Stock owned by such hoider
which equals 4.88 percent of the voting stock of the Company shall be
permitted to vote and the remainder of such shares of Series B Preferred
Stock shali be non-voting untl! the State of Florida, Depariment of Insurance
approves such holder ta be an owner of & percent or more of such voting
stock, at which time then all of the shares of Series B Preferred Stock held
by such holder shall be voting; further, provided, that should such holder
iransfer some or all of its shares of Series B Preferred Stock to another
person, any of such transferred shares of Series B Preferred Stock, which
when aggregated with any other shares of Series B Preferred Stock of such
transferee are less than 5% of the voting stock of the Company, shall be
voting. The Company covenants to use its best efforts to obtain the
aforementioned regulatory approval provided that the subject holder
furnishes all biographical and refated information which may be required for
such approval.

D. Conversion Adjustment. If the Company shall at any time after the
issuance of the Series B Preferred Stock: (1) pay a dividend on its Common
Stock in Common Stock; (2) 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

HPR0DQR0REIT
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otherwise; or (3) issue by reclassification of its shares of Common Stock any
shares or other securities of the Company; then, the conversion rate in effect
immediately prior thereto shall be adjusted so that each share of Series B
Preferred Stock shall thereafter be convertible info the number of shares of
Common Stock that the holder of & share of Series B Preferred Stack would
have been entitled to receive after the happening of any of the events
described above had such share of Series B Preferred Stock been converted
immediately prior to the happening of such event. An adjustment made
pursuant to this paragraph shall becorms effective refroactively to the record
date in the case of a dividend and shall become effective on the effective
date in the case of a subdivision ot 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 eamings), any rights to subscribe or any evidence of indebtedness
or other securities of the Company (other than Cormnmon Stock), then in each
case the convetsicn rate of the Series B Preferred Stock shall 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 shall be conclusive
avidence of such fair market value) of the portion of the assets or evidence
of indebtaedness or securities soO distributed or of such subsaription rights
applicable to one share of Common Stock, 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 fhe 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 o which the
Company is the surviviig corporation), or in case of any sale or conveyance
of all or substantially all of the assets of the Company, each share of Series
B Preferred Stock shall thereafier be convertible into the number of shares
of stock (of any class or classes) or other securities or assets receivable
upon such capital recrganization, reclassification, c¢onsolidation, merger,
sale or conveyance, as the case may be, as a holder of the number of
shares of Commen Stock into which such share of Series B Preferred Stock
was converfible immediately prior to such ocapital reorganization,
reclassification, consolidation, merger, sale or conveyance is entitled; 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 righis and interesis thereafter of the holder of the Series
B Preferred Stock, to the end that the provisions set forth herein (including

2 98000008697
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the specified changes in and other adjustments of the conversion rate) shall
thereafter be applicable, as near &8s reasonably practical, in relation fo any
share of siock or other securities or other property thereafier deliverable
upon the conversion of the Series B Preferred Stock.

\f the Company shall at any fime sell for cash any equity or converlible
debt securities at-a price per share or conversion price per share,
respectively, which ie less than the price per Common Share upon
conversion as adjusted for any pricr change in the conversion rate under this
section, then the conversion rate shall be adjusted in the following way:

{ the “price per Common Share" as used above
shali be $3.00,

{0} upon the issuance of shares or convertible deht
the new conversion rate of the Series B Convertible Preferred
shall be the conversion rate prior to the issuance of the shares
or converiible debt multiplied by a fraction the numerator of
which is the totai shares of Common Stock outstanding 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 (freating shares obtainable upon conversion
of debt as outstanding). The equivalent number of full price
shares” shall be the tofal number of shares issued (treating
shares obtainable upon conversion of debt as outstanding)
muliiplied 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 (i), above, before
the issuance of the new shares or convertible debt; for
exarnple, 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 (i) is $2.50, and
the conversion rate is 1.5 shares of Common Stock for every
share of Series B Preferred Stock, then the number of
"aquivalent full price shares" is 2,000,000 multiplied by
($2.00/$2.50), or 1 600,000, and the adjusted conversion rate
IS ;5531 ;nUIﬁpIied by (12,000,000/11 ,B00,000), or approximately
1. 2.

3 H98000003657
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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 B Preferred Siock and shall file with any
wransfer agent or agents for the Series B Preferred Stock appointed as the
Board of Directors may have determined a certificate sighed 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 req uiring such adjustment. Such ransfer agenti(s)
shall be under no duty 1o make any inguiry or nvestigation as to the
staternents 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 statemenis fherein 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 therean. 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 uniess 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 will pay any and all issue and cther taxes that may be
payabie in respect of any issue or delivery of shares of Common Stock on
conversion of Series B 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 B Preferred Stock so converied 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, fo the satisfaction of the Company, that such tax has
been paid. oo

Anything else herein {o the contrary notwithstanding, no adjustments
shall be made to the conversion rate in connection with: (i} exercise of the
Company's warrants for an aggregate of 2,192,250 shares of Common Stock
which existed prior to the issuance of the Series B Preferred Stack, (i) grant
or issuance of up io 2,000,000 shares of Comnmon Stock pursuant to the
exerciee of stock options under the Company's Stock Option Plan (inclusive
of all currently outstanding options), provided that the exercise price of such
options is not less than the fair market value of the shares of Common Stock
subject thereto on the date of grant, (iii) issuance of 500,000 shares of
Common Stock upon exercise of currently outstanding stockholder options

4 1395000008697
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not issued under the Option Plan, (iv} the issuance of any shares of the
Company’s stock pursuant to any adjustment reguired by this provision or
any other anti-dilution provision which relates to any wanant, option, series
of preferred stock or any other right granted by the Company if such
issuance would cause a further adjustment to any other issuance of stock.

No adjustment in the number of shares of Comman Stock converiible
hereunder shall be required uniess the adjustment would require an increase
or decrease of at least one tenth of one percent in the number of shares of
Cotmmon Stock upon conversion. Any adjustments which by reason of this
paragraph are not raguired to be made shall be carried forward and taken
into accounit in any subsequent adjustment. All caloulations under this
paragraph shall be made to the nearest one-hundredih of a share or to the
nearest cent, as the case may be.

E. Conversipn Righis. The shares of Series B Preferred Stock shall be
convertible, at the option of the holders thereof, upon ten days' written nolice
to the Company at any time at the office of any duly appointed transfer agent
for the Series B Preferred Stock and 4t such other office or offices, if any, as
the Board of Directors of the Company may determine, into fully paid and
non-assessable shares of Commoan Stock at a conversion rate of cne share
of Common Stock for each share of Series B Preferred Stock tendered by
the holder for conversion, provided, however, that in the case of redemption
of any shares of Series B Preferred Stock, such right of conversion shall
cease and terminate, as to the shares called for redemption, at the close of
business on the day prior to the date fixed for redemption.

Before any holder of Series B Preferred Stock shall be entitled to
convert the Series B Preferred Stock into Common Stock, he shall surrender
the certificate or cerfificates for such Series B Preferred Stock, at any office
hereinabove mentioned, which certificate or ceriificates shall be duly
endarsed to the Company or in blarnk 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 B Preferred Stock, and shall state in
writing therein the name or names in which he wishes the certificaie or
certificates for Common Stock to bea issued.

The Company, will, as soon as practicable after such surrender of
cerfificates for Series B Prefetred 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

5 F158000008697
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any, to the person for whose account such Series B Preferred Stock was S0
surrendered or to his nominee or nominees, certificates for the number of
shares of Common siock to which he shall he entitled. Subject to the
following provisions of this paragraph, such conversion shall be deemed to
have been made as of the daie of such surrender of the Series B Preferred
Stock to be converted and the rights of the converting holder of the shares
of the Series B Preferred Stock as such holder shail cease and the person
or persons in whose name or names the certificates for shares of Common
Stock upon conversion of such Series B preferred Stock are to be jssued
shall be treated for ail purposes as the record holder or holders of stich
Common Stock at the close of business on such date. The Company shall
not be required to convert, and no surrender of Series B Preferred Stock
shall be effective for the purpose, while the stock fransfer books of the
Company are closed for any purpose, but the surrender of Series B
Preferred Stock for conversion during any period while such books are s0
ciosed shall become effective for conversion immediately upon the reopening
of such books, as if the conversion had been made on the date such Series
B Preferred Stock was surrendered, and at the conversion rate in effect at
ihe date of such surrender. In the event of any liquidation, dissolution of
winding up of the affalrs of the Company, all conversion tights of the holders
of Series B Preferred Stock shall terminate on the date fixed by resolution of
the Board of Directors of the Company, which date shall not be iater than 10
days nor earlier than 20 days prior to such liquidation, dissolution or winding
up.

The Company shall at all times reserve and keep available, out of its
authorized and unissued shares of Common Stock, or other stock or
gecutities deliverable upon conversion pursuant to this section, solety for the
purpose of effecting the conversion of the Series B Preferred Stock, such
number of shares as shall from time to time be sufficient to effect the
canversion of all shares of Series B 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 at
any time the number of shares of Commian Stock remaining unissued shall
not be sufficient to permit the conversion of all the then ouistanding Series
B Preferred Stock

F. - Automatic Conversion. “The shares of Series B Preferred Stock shall be
automatically converted into shares of Common Stock on the daie the
Company's stock is approved for listing on The NASDAQ Stock Market or
any nafionaily recognized stock exchange where shares are publicly fraded.

6 FIDGD000DRET
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G. Ligquidation Rights. In the event of any liquidation, dissolution or winding
up of the Company, whether voluntary or involuntary, hefore any distribution
or payment shall be made to ihe holder of any Common Stock in respect fo
distribution of assets, the holders of the Series B Preferred Stock shall be
entitled to receive $3.00 per share.

In the event the assets of the Company available for distribution to the
nolders of shares of the Series B Preferred Stock upon dissoluiion,
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 sceount of the
Cornmon Stock, exceptthata proportionate distributive amount shall be paid
on account of the shares of the Preferred B Stock, ratably, in proportion to
the full distribution, liquidation or winding up. No payments shall be made 1o
the holders of the Series B Preferred Stock until all payments have been
made to the holders of the Series A Convertible Preferred Stock upen the
dissolution, Tiguidation or winding up of the Company.

H. Status of Converted Shares. Any shares of the Seties B Preferrad 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 uniil such shares are once more designated as part of a particular
series by the Board of Directors.
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