19 June,

2000,

TO: Department of State ) i i
Division of Corporations 7 - }Ltii
409 E. Gaines Street Fmim e T o= o
LTE“,.'EH,.i T~ 1['%——23[1’3 _
Tallahassee, FL 32399 AR 3.?5 E e 2 T
SUBJECT: FILING OF MERGERiAGREEMENT
Enclosed please £find my check in the amount of $78.75; for -~
the $35.00 per Corporation; plus $8.75 for a certified copy 7_
Please return the certified copy via the enclosed, prepared %%U’
FED-X AIRBILL # 8121 2588 5816 b
Sincerely,

/§§%Zf; P¥octor, Ph.D. _

9741 Berechah Drive

Hollywood, FL

Telephone:
Fax:

33024

954-431-2458
954-431-5483

V.ouErate JUN 27 04



ARTICLES OF MERGER
Merger Sheet

L e m e o E M e m o m e W EE e om w E  m ow om a

MERGING:

DP HOLDINGS, INC., a Florida corporation, PO0000027847

INTO

NUTRACEUTICAL CLINICAL LABORATCRIES INTERNATIONAL, INC., a
Florida entity, PO0000035769

File date: June 20, 2000

Corporate Specialist: Velma Shepard

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER °@QQ 4

THE FOLLOWING ARTICLES OF MERGER are submitted iIn

accordance with +the Florida Business Corporation  Act,

pursuant to section 607.11053, F.S.

IT.

IIT.

IvV.

VI.

THE NAME AND JURISDICTION OF THE SURVIVING CORPORATION
Is: — e : :

NUTRACEUTICAL CLINICAL LABORATORIES INTERNATIONAL. INC.

a Florida for-profit corporation.

THE NAME AND JURISDICTION OF EACH MERGING CORPORATION

IS:

DP HOLDINGS, INC., A Florida for-profit corporation.
THE PLAN OF MERGER IS ATTACHED

THE MERGER SHALL BECOME EFFECTIVE ON THE DATE THE
ARTICLES OF MERGER ARE FILED WITH  THE FLORIDA

DEPARTMENT OF STATE.

THE PLAN OF MERGER WAS ADOPTED BY THE SHAREHOLDERS OF
THE SURVIVING CORPORATION ON /érﬁ,JUNE, 2000.

THE PLAN OF MERGER WAS ADOPTED BY THE SHAREHOLDERS OF
THE MERGING CORPORATION ON /5 JUNE, 2000.

?
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' PLAN OF MERGER . _  _ _ . : e

THE FOLLOWING PLAN OF MERGER is submitted in compliance
with section 607.1101, F.S., and in accordance with the laws .

of any other applicable jurisdiction of incorporation.

I. THE NAME AND JURISDICTION OF THE SURVIVING CORPORATION
Is:
NUTRACEUTICAL CLINICAL LABORATORIES INTERNATIONAL. INC-

a Florida for-profit corporation. - , -

TT. THE NAME AND JURISDICTION OF THE MERGING CORPORATION IS
DP HOLDINGS, INC., a Florida for-profit corporation.

ITTi. The termsg and conditions of the merger, and the manner
and basis of converting the shares_of each corporation into
shares, obligations,or other securities of  the surviving
corporation or any other corporation  or, in whole or in
part, into cash or other property and the manner and basis. e
of converting rights to acgquire shares of each corporation
into rights to acquire  shares, obligations, or other L
securities of the surviving or any other corporation or, in |
whole or in part, into cash or c¢ther property are .as =
follows: -
SEE ATTACHED AGREEMENT OF ACQUISITION, TITLED AGREEMENT = =
OF PARTIES.

NUTRACEUTICAL CLINICAL 7 ]
. LABORATORIES INTERNATIONAL, INC. : - S - -

DP HOLDINGS, INC.

BY: Paul Simmons., CEO

DATE: € i.s-/woa - - BY: Michie Proctor,Ph.D.
L [§

Sole Shareholder/!gr&sdn—f
DATE: /{_ Jyra oV
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AGREEMENT OF PARTIES

THIS AGREEMENT is between Dr. Michie Proctor, 9741
Berechah Drive, Hollywood, FL. 33024, (hereinafter referred
to as PROCTOR), the owner of one-hundred percent (100%) of
DP Holdings, Inc., a Florida Corporation, and Nutraceutical
Clinical Laboratories International Inc., or its successor
(hereinafter referred to as NCLII), a Florida Corporation,
with its principal place of business located at 3542 Morris
Street North, St. Petersburg, FL 33713, for the tax-free
exchange of PROCTOR'S one-hundred percent (100%) interest in
DP Holdings, Inc., for two-million-ninety-four-thousand-four
~hundred-seventy (2,094,470) shares of the common stock of

NCLII, and in addition one-million-two-hundred-sixty-five-

thousand-five-hundred-thirty (1,265.530) warrants. Each
warrant shall be exercisable for one sha¥e of NCLII common
stock, at an exercise price of two-dollars-fiftv-cents
($2.50) per.share, for a period of sixty months following
the effective date of the Statutory Merger between DP
Holdings and NCLII, which exchange will take place in
consideration of the exchange being tax-free under the
Internal Revenue Code tax-free reorganization provisions,
and any and all other applicable regulations in effect the
date of this agreement.

IT IS THEREFORE AGREED THAT:

1. DP Heldings, Inc., owns two-thousand-twenty (2.020)
shares of the common stock of American Medical Specialties,
a Florida Corporation, which represents more than Fifty
percent {50%) of the outstanding common stock at the time of
the gigning of this agreement; furthermore, DP Holdings owns
3,560 warrants, each warrant exercisable into one share of
AMS common stock. 200 of such warrants have an exercise
price of one~dcllar per share, and 3,360 warrants have an
exercise price of one-hundred-dolla¥s per share.

2. The only asset of DP Holdings, Inc., is its majority
interest in American Medical Specialties, Inc..

3. NCLII will issue to PROCTOR, two-miliion-ninety-four-
thousand-four-hundred-seventy (2,094,470) shares of its
common stock AND one-million-two-hundred-sixty-five-thousand
-five-hundred-thirty (1,256,530) warrants, in a manner that

will comply with Internal Revenue Service regulations for a ..

tax~free exchange. This 1is an exchange of solely voting
common stock and warrants exercisable inte solelvy voting
common stock. . - .

4. NCLII may “merge DP Holdings, Inc., into "it under
applicable Internal Revenue Service regulations; thereby,
directly controlling the . sktock in American Medical
Specialties, Inc.. The intent of the Parties “is to

-t



consummate a statutory merger _ or .. consolidation as
contemplated under IRC Section 368 (1)(A). Therefore., DP -
Holdings, Inc., will ©Dbe merged into NCLII and NCLII will be . L

the surviving Corporation. _ﬂ&dﬁ;

5. If the present bondholders of AMS have not been Sn% .,q
satisfied, and the bonds retired, simultanegus with, orﬂ' s‘ﬁ"ﬂ’j»
prior to this tramsaction, then within thirty days following¢%ﬂu

the completion of this transaction, NCLII will satisfy the 7
present bondholders of American Medical Specialties, Inc.. 7ﬁ?
by paying these bondholders in full, which amount is [ mgfh%#
approximately one~hundred-seventy-thousand-dollars p Y
($170,000.00), and in addition will infuse sufficient
capital into American Medical Specialties, to satisfy its U ﬂﬂ'p W
present need of working capital, which sum is estimated to o

be two-hundred-thousand-dollars ($200,000.00). The intent hmﬂh‘gﬂ'ﬁ
of the Parties is to continue to operate DP Holdings Inc.. F1 i
business of controlling and operating its majority owned ﬁ'ﬁuoﬁ Fwa
subsidiary business.. ——— P W

6. Based upon the authorized shares of NCLII at the time wii!
of this agreement, which is eighty-million (80,000,000), the g%
number of shares of the common stock of NCLIT to be_issued

to PROCTOR, under this agreement eguals two and sixty-two e )
one-hundreths percent (2.62%) of the authorized shares of —
NCLII, without respect to the warrants issued to PROCTOR as = 7HiJ F5 Tl

part of this agreement, which percent is to be non-dilutive, Thit fodinoF
and remain constant, except that, should PROCTOR exercise . -~ .
any of the warrants issued as part of this agreement, then’*”mﬂm 7 .
the number of shares of common stock issued as a result of HEe-o-CAEIR
this exercise of warrants shall be added . in proportion to

his percentage of ownership of the authorized shares of Jﬂéz/
NCLII, which new percentage shall alsc be non-dilutive and .
remain constant. Should. PROCTOR exercise all the warrants: : : .
issued as part of this agreement, and dispose of none of the
common shares issued as part of this agreement. PROCTOR
would have a non-dilutive ownership percentage of four and
two -tenths percent (4.2%), which shall remain constant,
except as otherwise provide for in this agreement. TIn the
evant that NCLII shall incresase its aunthorized number of
shares, NCLII shall issue additional shares to PROCTOR.
without charge, sufficiént for PROCTOR to maintain his above .
stated percentage ownerghip of the authorized shares of L
NCLII. Should. PROCTOR.sell, gift. or in any way dispose of '
any of his shares, then the above percent of ownership of
the authorized shares of NCLII will be adjusted accordingly.

7. NCLII will agree tc hoid the BAmerican  Medical . _
Specialties, Inc., stock it obbtains control of in this
transaction for a period of twenty-four (24) months, subject
to the right to rescind as stated below;
A. The transaction is ruled as a taxable transaction; -
B. That ©NCLII does not become a publicly traded
Company within twelve months of this transaction with NASD
OTC Bulletin Board status, or above;
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C. That NCLII ¥fails to trade during the thirteenth
month through the twenty-fourth month of the agreement for a
period of twenty consecutive  trading days., at or above
five-deollars per share. R

8. Notwithstanding anything said in paragraph 7, NCLII may
dispose o©f the American Medical Specialties, Inec., stock
acquired in this transaction, if the parties ¢to this
agreement mutually agree, and if the asset acguired by the
disposing of the American Medical Specialties, Inc., stock,
shall attach to this agreement, as if it were the American
Medical Specialties, Inc., stock acquired as a result of
this transaction. This contemplates mzintaining the
business type generally conducted in the industry.

G. In the event paragraph 7 (C) fails ¢to have twenty
consecutive trading davs at or above five-dollars per share.
then NCLII can have, at NCLII's option, the right to issue
additional shares in an amount equal to the number of shares
owned by PROCTOR timeg five-dollars, less the number of
shares owned by PROCTOR times the average per share price,
which price for the purpose of this paragraph shall be . the
average bid price the stock trades at during the last 20
consecutive trading davs of the 24th month of the agreement.
If the average bid price is five . dollars or greater per
share, then the amount due under this clause is zero:
however in the event that the average share price is less
than five-dollars per share, then the dollar difference will
be divided by the average share price to determine the
additional shares of NCLII to be issued to PROCTOR. In the
event that NCLII fails. within a fifteen day vperiod.

following the last day of the 24th month of this agreement.

to issue  additional shares, based on the difference, if.
any, resulting from the above formula, then PROCTOR has the

right to rescind.

10. This agreement shall have as its venue for any dispute.

resolution, including court action. Pinellas County. Florida
THIS IS THE ENTIRE AGREEMENT OF THE PARTIES.

Tk
IN WITNESS whereof this /8 ~day of Jawe , 2000.

NUTRACEUTICAL CLINICAL

BY: Paul ons, CEO Dr. Mlchle Proctor
7 ;

RATORTIES T TERNATIONAL; iNC. WW%



