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NATURAL HEALTH TRENDGS GORPORATION = =
T2n
Pursuant to the provisions of section 607.1006, Florida Statutes, Natural - %ﬁ
Health Trends Gorp. (the “Company”) adopts the following articles of amendment & 3™
i its articles of incomoration: R
L ARTICLE IV is hereby amended by adding the following as Part 0,
PART D
Series B Preferred Stotk

Three hundred (300) of the 1,500,000 authorized shares of
Praferred Stock of the Company shali be designated Serles B Preferred Stoek
hetow:

{the "Series B Shaves"} and shall possess the rights and privileges set forth
A Val Pri Ca
1. Each Series B Share shall have a par value of $.001, and
a stated value (face amount) of One Thousand Duollars ($1.000) (the "Stated
Value). : i _

2. The Series B Shares shall be offared at a purchase price
of One Thousand Dallars ($1,000) {the “Stated Value®).

3. Cartificates repragenting the Series B Shares purchased
shall be issued by the Company to the purghasers immediately Upon acceptanca
of the stibscriptions to purchase such sharas,

B.  Voling Rights. Except as ciherwise required by law, the
holdars of the Seros B Shares shall not be entiled 1o vole separately, as a
series or Stharwise, on any matter submitied to a vois of the sharsholders of the

Company. Notwithstanding the foregaing, without the prior written consent of the
haolders of the Series B Shares;

)

the Comparty shall not amend, aitar, or repeal {whether by
amandment. merger, or otherwise} any of the provigions relatad to the Series B
Sharss of its Articies of Incorporation, as amended, any resolutions of the board of
diractors or any instrument establishing and designating the Serles B Shares In

detarmining the relative rights and preferencas thersof 8o as to affact any matarally
adverse change in the rights, privileges, powers, or preferances of the holders of
Seories B Shares; or
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{1 the Company shall nof create or designata any addiffenal
preferrad stok senior In right as to dividands, voling rights, redemptions or
liguidation to the Series B Shares.

C. Divigends. The holders of {he Seriag B Shares shall ba
antitlad to receive a 10% cumulative dividend payable at the earlier of the ohe year
anniversary of the issuance of the Serlen B Shares or the data of each gonversion
the "Dividend Payment Date”). Tha dividend shall be payable in ghares of Common
Stock of the Company. In the event that the Shares of Cormnmon Stock may be
jssued purguant to the axemption from registration under Regulation S, than the
Company will lssue such shares of Common Stock thereunder and the holder shall
furnish itha Company with representations and warrantias nacessary to comply with
the requirements of Regulation 8. Such dividends shall ba payable in prefarence io
dividends on any Cammon Stack ar stock of any class ranking, as 46 dividsnd rights,
junior to tha Series B Shares, The number of sheres of the Company's Common
Stock tv be recalvad shall be datermined by dividing the dollar amount of the
dividend by the then applicable Matket Price. a8 of ihe Dividend Payment Date.
"Markst Prics” shall maean the esser of (i) the two day average closing bid price, as
reporied by Bloomberg, LP for tha two trading deys immediately praceding the
Closing Date or {fi) seventy percant (70%) of the 3 day average closing bid price, as
reported by Blocomberg, LP for the 3 trading days immediately preceding the
applicable Dividend Payment Dais (the “Conversion Price”). The Common Stock
shall be dellvered to the holder, or per holdet's instruchions, within 5 businass
days of the Dividend Payment Date.  Dividends shall be fully cumulative and
shall accrue {whether or not declared and whether or not there shall be funds
legally available for the payment of dividands), without inferest, and shall be

payable on the Dividend Fayment Date.

D.  Converslon Rights,

{a) Saerias B Shares. Upan the Company’s receipt of &
facsimile or ariginal of holdet’s signed Netice of Conversion, the Company shall
ingiruet  its fransfor agent 1o lesue one or more Cerlificates reprosenting thnat
nurnber of gharas of Common Stack into which the Series B Shares are convertible
in accordance with the provisions regarding conversion get forth in the Subserption
Agresment. The Company’s tansfer agent or attormay shall act as Registrar and
ghall maintain an appropriate ledger containing the necessary information with
respect to each Saries B Bhare,

{py Corwversion Date. Such conversion shaill be effecluated by
surrendering to the Company, or its atiorney, the Seriss B Shares to be converted
together with a facsimila or original of the signed Notics of Convarsion which
avidences holder's intantion 1o convert those Serias B Bhares indicated. The date
an which the Notice of Conversion is effecive ("Conversion Date”) shall ba deemed
to be the date on which the holder has dalivered to the Company a facsimlle or
orightal of the signad Notice of Conversion, as long as the original Serjes B Shares
to bo convented are received by tho Company or its designated attomey within 5
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buginess days thereofter. As long as the Series B Shares 1o be converied are
received by the Company within 5 buslness days after it receives a facsimile or
ofiginal of the signed Notice of Convassion, the Gompany shall dalivar to the holder,
or per the holder's instructions, the shares of Common Stock, with rastrictive
legends as set forth in this Agreement, within 3 business daya of recaipt of the
Series B Shares 1o be convertad.

{c) Comimen Stack io be {ssued Without Restrictive Legend. Upan
the conversion of any Seres B Shares and upon receipt by the Company ar its
attomey of a facsimile or orginal of holder's signed Notice of Converaion, the
Company shall instuct Company’s fransfer agent to issue Stock Certificates
without regtrictive legends in the name of holder (or its nomines) and i such
denominations to be specied at conversion representing the number of shares of
Common Stock issuable upon sudh conversion, as applicable. Company warrants
that ho instruationa, other than thesa instructions, have been given or will be given
to the transfer agent and that the Corimon Stock shall otherwize be fresly
transferable on the books and recards of Company.

{d) Conversion Rata, Commencing sixty days form tha date of
issuance. holdar lg entiled to convert the entre face amount of the Sories B
Sharas , plus acorued interest at the lesser of (i) the two day average closing bid
prico, as reported by Bioomberg, LP for the two trading days immediately preceding
the Closing Data or (ii) seventy percant (70%) of the 3 day average closing bid
price, as reparted by Bloomberg, LP for the 3 trading days immediately praceding
the applicable Gonversion Date {the “Conversion Price”). No fractional shares or
gerip rapresenting fractions of shares wil ba fssued on canversion, but the number
of ehares issLiable shall be rounded ug or down, as the cass may be, to the nearsst
whaole share. _

Tho Series B Shares are subject to a mandatory, 24 month
conversioh foature at the end of which all Series B Sharss  outstanding will be
automatically convertad, upan the terms set forth in this section (‘Mandatory
Conversion Date”).

{@) Nothing containad in ihe Subscription Agreement shall be
deemed to establish or require the payment of interest to the holder at a rats in
oxcass of the maximum rate permitted by goveming law. In the event that the rate
of Inferest requirad 1o be paid axceeds the maximum rate permitied by goveming
jaw, the rate of interast required to be paid thereunder shall be automaticaily
reduced o the maximum rate penmitted under the govemning law and such sxcess
shall be retumed with reascnable prompiness by the holder to the Company.

(f) It shall be the Company's responsibility {o take all nagessary actions
and to bear all such costs to issua the certificates of Common Stock as provided
herein, inciuding the responsibility and coat for delivary of an opinion Istter to the
transfar agent, If so required. The person in whose name the cerlificata of Common
Stock ke to be ragistared shall be traatad as a shareholder of record on and ater the
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conversion date. Upon surrender of any Series B Shares that are to be converted in
part, the Company shall issue to the holder & new Series B Shares equat to the
unconvaried amount, if so requested by holder.

{9} in the svent the Common Stagk is not dalivered per the wiitten
instructions of the holder, within 5 (five) business days after the Conversion
Dats, then in such avent the Company shall pay 1o holder one percant (1%) in
cash, of the dollar value of the Series B Shares being converted per aach day
after the fifth business day following the Conversion Date that the Common Stock
is riot delivered.

The Company acknowladges that lie failure o delivar the Cominon Stock
within 5 business days afler the Convarsion Date wil sause the holder to suffer
damages in an amount that will be difficult o ascertain, Accordingly, the parties
ggree that it is appropriate t¢ include in the Subscription Agreement a pravigion
for liquidated damages. The parties acknowledge and agres that the fiquidated
damages provision represents the pariles’ good faith effort to qualify such
damages and, as such, agree that the form and amount of such liquidated
damagaes are reasonable and Will not constiite a penally. The paymant of
liquidated damages shall not relieve the Company from its obligations to deliver
the Common Stack pursuant ic the isrms of the Subseription Agreemant.

To the exient that the failure of the Company o iseue the Common Stock
pursuent ta this Section 4 is due o the unavallability of authornized but unissued
sharas of Commuon Stock, the provisions of this Section 3D{g) shall not apply but
instead tne provigions of Section 30¢h) shall apply.

The Company shall rake any payments Incurred under this Saction 30(g)
in immediately available funds within three (3) business days from the date of
issuance of the applicable Common Stock. Nothing herein shall limit & holders
right to pursue actual damages or cancel the conversion for the Company’s
fallure to lasue and deliver Common Stock to the helder within tenth (10)
business days afber the Conversion Date.

th) The Company shall at all times reserve and have available ali
Common Stock necessary {0 meet conversion of the Series B Shares by all
holders of the entire amount of Saries B Shares then outsianding.  If, at any time
holdar gubmits a Notice of Converslon and the Company does not have sufiicient
authorized but unissued shares of Common Stock available to affect, in iull, a
conversion of the Serics B Shares (a “Conversion Dafauk”, the date of such
default heing referred to harsin as the “Conversion Default Date”), the Company
shail issua 1o the holder ali of tha shares of Common Stock which ara available,
and ihe Notice of Conversion as to any Serlas B Shares requestad to be
canverted but not converted (the “Unconverted Series B Shares™), upan holder's
sole aption, may be: deemed nuli and void. The Campany shall provide natice of
such Conversion Default {"Nofice of Conversion Defauit”) to all existing holders
of gutstanding Series B Shares, by facsimile, within one (1) business day of such
default (with the original delivered by ovemight or two day courier), and the
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holder shall give natice to the Company by facsimile within five business days of
resaipt of the original Notice of Conversion Defautt (with the original deliverad by
ovemight or twe day courer} of its election o aither nullify or ¢onfirm the Notice
of Cohversion.

The Company agraes to pay to all holders of ouistanding Series B Shares
payments for a Conversion Defeult ("Conversion Default Payments”) in the
amount of (W365) x (.24) x the inltial lssuance price of the ouistanding and/or
tendered but not converted Series B Shares held by each holder where N = the
number of days from the Convarsion Default Date to the date (the "Authorization
Datea") that the Company authorizes a sufficlent number of shares of Common
Staek to affect conversion of alt remaining Swrios B Shares. The Company shail
send notica {"Authotization Notice”) to each helder of cutstanding Series B
Shares that additional shares of Common Stock have been authorized, the
Autherization Date and the amount of holders sccrusd Conversion Default
Payments. The accrued Conversion Default shall ba paid in cash or shall bo
convertiie inty Common Stock at the Conversion Rate, st the holder's option,
payable as follows: (1} in the event holder elects 1o take such payment In cagh,
cash payments shall be made to such hoider of outstanding Saries B Shares by
the fith day of the following calendar menth, or (i) in the event holder alects to
take such paymatt in stock, the holder may convert such payment amount into
Common Stock at the conversion rate set forth in section 4(d} at anytime
after the 5th day of the calendar month followihg the month in which the
Authorization Notioe was recefved, unti the expiration of the mandatory 38 month

convergion period.

: The Company acknowledgas that its failute to maintain a sufficlent
nurnber of authorized but enissued shares of Common Stock o efisct in full a
converaion of the Serles B Shares will cause the holder 1 suffar damages in an
amount that will be difficult to ascertain, Accordingly, the parties agres that it is
appropriate to include in the Subscription Agreamant a provision for dcuidated
damages. The paries ackrnowledge and agree that the liquidated damages
provision repreaents the parties' good faith effort 1o quantify such damages and,
as such, agree that the form and amocunt of such liquidated damages are
regsonabie and will not constitute a penalty. The payment of liquidatad damages
shall not relfieve the Gompany from its cbligations to deliver the Gommon Stock
pursuant to the terms af the Subscription Agreement.

Nothing herein shell fimit the holder's right fo pursue actual damages for
the Company's fallure to maintain a sufficient number of authorized shares of
Common Stoek. '

(i}  Cedaln Adjusiments. in the avent of any change In ono
or more ciasses of caplial stock of the Company by reason of any stock dividend,
stock splt-up, recapitaiization, reclassification, or combination, subdivision or
exchange of shares or the like, or in tha event of the marger or consolidation of
the Company or the saie or transfer by the Gompany of ail or substantially all of
Hs agsets, then afl fiquidation preference, conversion and other rights and
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privileges appurtenant to the Series B Sharas shall be promiptly and appropriately
adjusted by the Board of Directors of the Company so as to fully protect and
preserva the same (such preservation and protection to be to the same extent
and effect ag if the subjoct event had not occurred, or the applicabla right or
privilege had been exeicised immediately pfior to the occurtence of the subject
svent, or otherwise as the case may be), it being the intention that. following any
stct adjustment, the hoiders of the Series B Shares shall be In the same relative
position with respect to their rights and privileges as they pussessed immediately
prior to the event that predipitated the adjustment.

Coslg. The Companry shall pay ail documantary, stamp,
transfer or other transactional taxes attributable o the issuance or delivery of shares
of Common Stock upon canvarsion of any Sedes B Shares; provided that the
Company shail not be required to pay eny 1axes which may bs payable In respect of
any transfer involved in the isauance or dalivary of any certificate for such sharssg in
2 hame ather than that of the holder of the Sarles B Shares in reapact of which such
shares are being issusd. - . : :

(k)  Conceming the Sscuritfes. The issuance, sale and delivery of
tha Series B Shares and Warrants have been duly autharized by all required corporate
action on the part of Company, and whan issued, sold and deliverad in accordanca
with the terms heneof and thereof for the consideration expressed hersin ardd therain,
will be duly and validly issied and enforceable # ascordance with thek ferms, subject
to the lawe of bankruptey and craditors’ righis generally.

E. . Prior lo conversion of all the Serias B Shares, If at anyiime the
convarsion of ali tha Serles B Shares outstanding would rsault in an insufficient number
of shares of Comron Siock baing availabls to cover alf ihe conversions of the halahce
of the remaining Series B Shares, then in such eveni, the Company will move to call
and hold a gharehoider's meeting within 45 days of such event for the sois purpose of
authorizing sdditional Seres B Shares o faciiitate the conversions,  In such an event
the Company shall: (1} recommend its current or fulure officers, directors and other
control people to vole their shareg in favor of increasing the authorized number of
shares of Common Siock and (2) reconmmend to all shareholders fo vote their shares in
favor of increasing the authorized number of shares of Commen Stack . Company
represents and warrants that under no dreumstances wilf it deny or prevent holder's
right to convert the Series B Shares as permitted under the tarms of the Subscripion
Agrastmient entered (hio belwasn the Company and the holdars of the Series B Shares.

F.  Ligyidation.

) SeresB Prafarence. Upon any liquidation,
dissolulicn or winding up of the Comparny, whether voluntary or involuntary, the
holders of Series B Shares shall be entitied, before any distribution or payment is
made upon any shames of Common Stock or any Prefarred Stock, other than
Serias A Preferred Stock, junior in rank to the Series B Shares, to be paid an
amount per share aqual to the liguidation value describud in this Saction 3.E(j)
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(the "Liquidation Valua"). The per share Liquidation Value of the Sares B Sharos
on any date is equai to the sum of tha following:

" {A)  $1,000, pius
B) anamount egual o any accred and unpald dividends
m the date of issuance of the Seriag B Shares.

Nelther the consolidation nor memger of the Company with or into any other
corporation or other entities, nor the sale, transfer or fease of all or substantially
all of the asasis of the Company shall itself be desmed to be a liguidation,
dissolution or winding-up of the Company within the meaning of this Section 3.F-.
Nofice of liquidation, dissolution, or winding-up of the Company shall ke maiied,
by avernight courier, postage prepaid, not less than 20 days prior to the date on
which such liquidation, dissolution, or winding-up i expected to take place or
become sffective, to the holders of record of the Series B Shares at their
respective addresses as the same zppear on the books of the Company or
supplied by them in wiiting fo the Company far the purpose of such notice, but no
defact in such notice or It the mailing thereof shall affect the validity of the
liguidation, digsolution or winding-up.

(I General

{A} Al of the praferential amounts to be paid to the
holders of the Series B Shares pursuant to Section 3F(i) shall be paid or set
apart for payment befora the payment or satting apart for payment of any amount
for, or the distribution of any assets of the Company to, the holders of the
Common Stock or any preferred stack junior in rank to the Series B Shares In
connagtion with such liquidation, dissolution or winding-up.

(8) After selting apart or paying In fult the
preferential amounts aforesaid to the holders of record of the issued and
outstanding Series B Shares as aet forth in Section 3F(i), the holders of record of
Cammon Stock and any preferred stock junior in rank to the Series B Shares
shall be enlitisd to participate in any disiribution of any remaining assets of the
Company, and the holders of record of the Series B Shares shall not ba entitied
o participate in such distribution.

G. Beacguired Shareg. Any Series B Shares redeerned,
purchased, convertad, or otherwise acquirad by the Gompany in any manner
whatsoever shall nat be reissued as part of such Series B and shall be retired
promptly afier the acquisition thareof. All sush Sares B Shares upon their
retiremont and the filing of any cerificate required In connection therawith
purguant (o the Florida law shall become authorized but unissued shares of
Preferred Stock.

H, Equality. All Series 8 holdars shall be subject to the
sdme ferms and condltions as sat forth hersin. No Series B holders shall be
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Signed on ) February , 1998

NATURAL HE H TRENDS CORP.

By:

Nafﬁé: Neal R. Heller
Title: President
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.

entified to or receive tarms that are more favarabls than those given ta any other
Series B holder. In the gvent a2 Series B holder is givent or receives terms
more favorable than those given to or recelved by any other Series B holder,
then In such event all Saries B holdars shsll be glven and entitied to those
more favorable tarma.

. #rals] i) onts. In jouocumenis. Coples of
any of the agreements, instruments or other ducuments referred o in this
Certificats shall be fumished to any stockholdar upon wrikten request fo the
Compeny at ils principal place of business. :

. These Aricles of Amantment of Articies of tncorporation were
wdopted by the Board of Directors without shareholder action &nd shareholder
acilon was not required.

[Batance of this page left biank.]
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