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AMENDMENT TO ARTICLES OF INCORPORATION T %
OF L
DYNAMIC HEALTHCARE TECHNOLOGIES, INC. %“%’a
a?

Aricle VI of the Ardeles of Incerporation of DYNAMIC HEALTHCARE
TECHNQLOGIES, INC. was amended by the corparation’s board of directors on July 24,
1998. The corporation is filing these Articles of Amendment to Aricies of Incorporation
pursuant to F.8. 607.0602. )

.. The name of the comrporation is DYNAMIC HEALTHCARE
TECHNOLOGIES, INC. (the “Corporation™).

2. Article VI of the Aricles of incorporation of DYNAMIC HEAILTHCARE
TECHNOLOGIES, INC. was amended as follows:

The Corporarion is puthorized 1o issus Forry Million (40,000,000) shares of Common
Stock at $.01 par value per share, The Comomton is avthorized to issue Ten Million
(18,000.000) shares of Preferred Stock, at $.01 par value pér share, in such series and variations
ity the relarive rights and preferences, including voting rights, if any, between such series as the
Board of Directors shall delermine,

Of the shares of Prefierred Stock, the Corporation is authorized 1o issue up to One Million
(1,000,800) shares of Series C 8% Redeemable Convertible Preferred Stack, $.01 par value per
share (the “Saries C Preferred Stock™), which shall have the fallowing attributes:

1. Designations. One Million (1,000,000) shares of the Freferred Stock of the
Corporation shat} consrinue a series of Preferred Stock designated as “Serias C 8% Redeemable
Convertible Preferred Stock™ (“Series C Preferred Stock™).

2. Dividends,

(s}  Each holder of shares of Series C Preferred Stock will be entitled to
receive, on a parf passu basis, when and as declared by the Board of Directors out of assers of the
Corporation legally available for payment, a cumulative annual cash dividend at the mate of $0.16
per share of the Series C Preferred Stock payable quarterly in arrears on March 31, June 30,
September 30 and December 31, commencing September 30, 1998 (each a "dividend payment
date™); pravided that, if on any such day banks in the City of New York are amhorized or
required 1o close, dividends otherwise payable on such day will be payable on the next day that
banks in the City of New York are not authorized or required to close. Such dividends will be
payable, in arrears, to holders of record as they appear on the stock books of tw Corporation on
such record dazes, nol more than 60 days nor less than 10 days preceding the payment dates

Prepared by: Paul Berkowitz, Bar #263990
Greenberg, Traurig - N )

1221 Brickell Avenue
Miami, FL. 33131
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WICICoL, as shall be fixed Uy the Board of 1irectors. The amount of dividends payable per share
for gach dividend period shall be computed by dividing by four the $0.16 annual dividend. The
amount of dividends payable on the Series £ Preferved Stack for the initial dividend period and
for any period shorter than a full quarterly dividend shall be computed on the basis of a 360-day
year of twelve 30-day months. Dividends on shares of Series C Prefemed Siock shall cease to
accrue upon the redemption or conversion of such shares pursuant to Section 4 or Section 6
hereof,

(b)  in the event the Corporation () shall be in defanlt under the terms of any
loan agrectients or similar agreement with vommercial lenders for borrowed maoney; (i) shall
file for, or have filed against it a petition for bankruptcy; or (jii) shall not make a dividend
payment when due (any of which, shall be an “Event of Defsult”) the dividend mate on the
Seties C Preferred Stock shall increase to fifteen (15%) percent per amnum (the “Default
Dividend Rate™), ko long as the Event of Default continues,

{¢)} The Corporation may not declare or pay any dividend or make any
distribution of assets on, or redeem, purchase or otherwise acquire, shares of common stock of
the Corporation ("Common Stock™) or of any other stock of the Corporation ranking junior to the
Series C Preferred Stock as to the payment of dividends or the distribution of assets upon
liquidation, dissolution or winding up, unless all accrued and unpaid dividends on the Series C
Preferred Stock for all prior dividend periods have been or contemporaneously are declared and
paid (including any dividends paid pursuant fo Section 2(b)) and the full quarterly dividend on
the Series C Preferred Stock and for the current dividend period has been or contemporaneousty
is declared and set apart for payment.

3.

()  Inthe event of any voluntary or involuntary liquidation of the Corpotation,
the assets of the Corporation availahle for distribution to its shareholders, whether from capital,
surplus or earnings, shall be distributed in the following order of priority:

i) The holders of the Series C Preferred Stock shall be entitled to
receive, prior and in preference o zny distribution to the holders of Common Stock or
any class of stock ranking as to dividends or upon liquidation junior to the Series C
Preferred Stock (x) as to the holders of Series C Preferred Stock, an amount equal io the
greater of (A} $2.00 per share for each share of Series C Prefetred Stock then outstanding,
and, in addition, an amount equal o 21l accrued but wnpaid dividends on such share of
Series C Preferred Stock as of the date such payment is made to the holders of Series C
Preferred Stock or (B) the amouni the holders of Series C Preferred Stock would have
received had the holders of Series C Preferred Stock converted the Seres C Preferred
Stock into Common Stock as provided in Section 6 immediatsly prior to the voluntary or
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involuntasy tiguidation znd, in aadion, an amount equal to all accrued but unpaid
dividernds on such shares of Series € Preferrad Stock as of the date such payment is made
to the holders of Series C Preferred Stock.

(i) Distributions made to holders of Series C Preferred Stock pursuant
to this Section 3(a) shall be made pro rata based on the amounts the respective liquidation
preferences of the Series C Prefemed Stock determined in accordance with Section 3(a)(i)
bear to the total amount available fr distribution,

(i) Afier distribution of the amounts set forth in Section 3(a)i) above,
the remaining assets of tie Corporation svailable for distribution, if any, to the
shatcholders of the Corporation shall be distributed to the holders of issued and |
ouistanding shares of Commeon Stock, pro rata, based upon their respective holdings.

(@ On any date on oz afier two (2) years from the date of issuance, the
Corporziion may, at its option, {(unless otherwise prevented by law) redeem, upon the writien
notice to the holders of the then outstanding shares of Series C Preferred Stock (which notice
shall state the Corporation®s intention to exercise the redemption option set forth herein as
provided in Section 4(a)). The redemption price of shares of the Series C Preferred Stock shall
be equal to $2.00 plus any acerued but unpaid dividends as of the redemption date.

(b} Notice of amy Series C Preferred Stock redemption date and the
redeniption option exercisable in connection therewith pursuant to this Section 4 shall be sent by
the Corporation by first-class certified mail, return receipt requested, postage prepaid, to the
holders of record of shares of Series C Preferred Stock at their respeciive addresses as the same
shall appear on the books of the Corporation. Such notice shall be mailed noi less than 30 nor
more than 60 days in advance of the applicable Series C Preferred Stock redemption date. At
any time on or after the Serics € Preferred Stock redemption date, the holders of record of shares
of Series C Preferred Stack to be redeemed on such Series C Prefetred Stock redemption date in
accordance with this Section 4 shall be entitled to receive the applicable redemption price upon
actual delivery to the Corporation or its agents of the certificates representing the shares to be
redeemed. If upon any redemption the assets of the Corporation available for redemption shall
be insufficient to pay the holders of the shares of Series C Preferred Stock the full amounts to
which they shall be entitled, the holders of shares of Series C Preferred Stock shall share ratably
in any such redemption according to the respective amounts which would be payable in respect
of such shares to be redeemed to the holders thereof if all amounts payable on or with respect to
such shares were paid in fall.

5, Voting Rights. The holders of the Series C Preferred Stock shall have no voting
rights whatsoever, except for any veting rights to which they may be entitled under the laws of

H98000014052 8
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the Nlaic F FUTIAA, pIovided, Jowever, that Srdividends on the Series C Preferred Stock shall be
in arrears for two calendar quarter(s) and so long as such dividends shall be in arrears, each
holder of shares of Series C Preferred Stock shall be entitled to such number of votes iy respect
of sach Series C Preferred Stock as shall equal the latgest whole number of shares of Common
Stock into which such Series C Preferred Stock are then convertible as provided in Section 6
hereof, to vote on all metters to which holders of Common Stock shall be entitled to vote, voting
together with the holders of Common Stock as one class.

(a8) The holders of Series C Preferred Stock shall have the right, at such
holder's option, at any time or from time 10 time to convert such shares of Series C Preferred
Stock into such whole mmnber of fully paid and nonassessable shares of Conmon Stock which
resuits from multiplying the mmmber of shares of Series C Preferred Stock to be converied by the
“Conversion Value” and dividing the result by the Conversion Price. The number of shares of
Common Stock into which the Serles C Preferred Stock is convertible is hereinafier collectively
referred 1o as the “Conversion Rate” for such series. The indtial Conversion Price per share of
the Series C Preferred Stock shall be $2.00, and the Conversion Value per share of Series C
Preferred Stock shalt be $2.00. The holder of any shares of Series C Prefemed Stock exercising
the aforesaid right to convert such shares into shares of Common Stock shall be entitled to
receive, in cash, an amount equal to all accrued dividends with respest to such shares of Series €
Preferred Stock up to and including the respective conversion date of the Series C Preferred
Stock.

{b)  Each share of Serics C Preferred Stock shall automatically be converted
into shares of Common Stock af the then effective Conversion Price in accordance with Section
6(a) for such series if the Corporation®s Common Stock shall have traded above 200% of the then
effective Conversion Price for twenty (20) consecutive trading days with an average weekly
trading volumne of at least 250,000 shares provided that the shares of Comrmon Stock received
upon. conversion must be registered or cligible to be sold pursuant to Rule 144 promulgated
under the Securities Act of 1933 a5 amended,

()  The Conversion Price of the Series C Preferred Stock shall be subject to
adjustment from time to time as set forth below.

(iy  If the Corporation shall issue, after the initial issusnce date of the
Series C Preferred Stock, any Additional Stock (as defined below) withont consideration
or for a consideration per share less than the Conversion Price for the Series C Preferred
Stock in effect immediately prior to the issuance of such Additionsl Stock, the
Conversion Price for such series in effect immediately prior to each such issuance shall
forthwith (excent as otherwise provided in this clause (i) be reduced to such lower

198000014052 8
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purchase price (ot in the case of options and similar securities, the consideration received
for the option aud the consideration to be received upon exercise of such option) or, if for
¢ consideration, $.01.

(i) “Additional Stock™ as used herein shall mean any shares of
Common Stock issued (or deemed to have been issued) or rights, waranis, options or
other exchangeable securities convertible into Common Stock (including shares of
Common Stock held in the Corporation’s Treasury) by the Corporation afier July 29,

4 hn

1770,

(iii} Exceptto the limited extent provided for in subsection 6{(c)(vii), no
adjustment of such Conversion Price pursuant to this section 6(¢) shall have the effect of
increasing the Conversion Price for the Series C Preferred Stock above the Conversion
Price for the Series C Preferred Stock in effect immediaiely prior to such adjustment.

{dv) No adjustment in the Conversion Frice for the Series C Praferred
Stock shall be required unless such adjustment would require an increase or decresse of at
least one cent ($0.01) in such price; provided, however, that any adjustments which by
reason of this subsection (iv) are not required to be made shall be carried forward and
taken into account in any subsequent adjustment required to be made hereunder. All
calculafions under this Section 6{c) shall be made io the nearest one cent {($0.01). In the
case of the isstemee of Common Stock for cash, the consideration shall be deemed 1o be
the amount of cash paid therefor before deducting any reasonable discounts, commissions
or other expenses aliowed, paid or incurred by the Corporation for any underwriting or
otherwise in connection with the issvance and sale thereof. .

(v) In the case of the isswance of the Common Stock for a
consideration in whole or in part other than cash, the consideration other than cash shall
be deamed to be the fair value thereof us determined in good faith by the Board of
Directors.

(vi) TIn the case of the issuance {whether before, on or after the original
issuance date of the Series C Preferred Stock) of options to purchase or rights to
subscribe for Common Stock, securities by their terms convertible int¢ or exchangeable
for Common Stock or options to purchase or tights to subscribe for such cenvertible or
exchangeable securities, the following provisions shall apply for all purposes of this
Section 6{c):

(A} The aggrepale maximum number of shares of Common
Stock deliverable upon exercise (assuming the satisfaction of any conditions io
exercisability, inchuding. without limitation, the passage of time, but without
taking into account potemtial anti-dilution adjustments) of such options to

HO80G0014052 38 5
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purcnase ar rights to subscribe for Common Stock shall be deemed to have been
issued at the time such options or rights were issued and for a consideration equal
to the consideration (determined in the manner provided in subsections 6(c)(v)
and 6(g)(vi), if any, received by the Corporation upon the issuance of such options
or rights plus the minimum exercise price provided in such options or rights
(without taking into account potential anti-dilution adjustment) for the Common
Stock covered thereby.

(B) The agpregate maximum number of shares of Common
Stock deliverable upon conversion of or in exchange (assuming the satisfaction of
any conditions to convertibility or exchangeability, including, without limitation,
the passage of time, but without taking imto account potential anti-dilution
adjustments) for any such convertible or exchangeable sccurities or upon the
exercise of options to purchase or rights to subseribe for such convertible or
exchangeable securitics and subsequent ¢onversion or exchange thereof, shall be
deemed o have been issued at the time such securities were issued or such options
or rights were issued and for 2 consideration equal to the consideration, if any,
received by the Corporation for any such securities and related options or rights
(excluding any cash received on account of accrued interest or acerued dividends),
plus the minimum additional copsideration, if any, to be received by the
Corporation {without taking info account potential anti~dilution adjustments) upon
the conversion or exchange of such securities or the exercise of any related
options or rights (the consideration in each case to be determined in the manner
provided in subsections 6(c)(v) and &6{(c)(vi).

(C) In the event of any change in the mumnber of shares of
Common Stock deliverable or in the considerafion payable to the Corporation
upon exercise of such options or rights or upon conversion of or in exchange for
such convertible or exchangeable securitics (excluding a change resulting solely
from the anti-dilution provisions thereof if such change resvlts from an event
which gives rise to an anti-dilution adjustment under this subsection 6(c)), the
Conversion Price of the Series C Preferred Stock, to the extent in any way
affected by or computed using such options, rights or securities, shafl be
recomputed to reflect suck change, but no further adjustment shall be made for the
actual issnance of Cominon Stock or any payment of such consideration upon the
exercise of any such options or rights or the conversion or exchange of such
securitics. :

(I)  Upon the expiration of any such options or rights, the
termination of any such rights to convert or exchange or the expiration of any
options or rights related to such convertible or exchengeable securities, the

HYS000014052 8 &
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Tonversion Frice of wthe Series C Preferred Stock, to the extent in any way
affected by or computed vsing such options, rights or securities or options or
rights reiated to such securities, shail be recomputed to reflect the issuance of only
the mumber of shares of Commor Stock (and convertible or exchangeable
securities which remam i effect) actually issued upon the exetcise of such
options or rights, upon tixe conversion or exchange of such securities or upon the
excrcise of the options or rights related to snch securities.

(B} The number of shares of Common Stock deemed issued
and the consideration deemed paid therefor pursvant to subsections 6(c)(vi}(A)
and 6(cKviKB) shall be appropriately adiusted to reflect any change, termination
or expiration of the type described in either subsection 6{c)(vi)(C) or 6(c}(vi)(D).

(vii) K, prior o she conversion or redemption of a share of Series C
Preferred Stock, the Company sksll issue any shares of Common Stock as a stock
dividend or subdivide the mmnber of outstanding shares of Common Stock into a greater
mumber of shares of Common Stock, then, and in either of such cases, the nomber of
shares of Common Stock info which a share of Serics C Preferred Stock is then
convertibie shall be proportionately increased; and, conversely, in the cvent the Company
shall confract the number of outstanding shares of Commeon Stock by combining such
shares of Common Stock into a smaller number of shares of Common Stock, then, and in
such case, the number of shares of Common Stock imto which a share of Series C
Preferred Stock is then convertible shall be proportionately decreased. The declaration of
a dividend payahle in cash an shares of Common Stock at substantially the same time as
the Company offers to its shareholders a right fo purchase new shares of Common Stock
from the proceeds of such dividend or for an amount substantially equal to the dividend,
shail, for the purpose hereof, be deemed o have been issued as a share dividend. Any
dividend paid or distributed upon the shares of Common Stock or a class of securities
convertible into shares of Common Stock shail be treated as a dividend paid on the
Common Stock to the extent that shares of Common Stock are issuable upon the
canversion thereof.

An adjustment male pursuant to this subparagraph (d) shall become
effective (i) in the case of a dividend, immediately after the opening of business on the
day following the record date for the determination of sharcholders entitled fo receive
such dividend and (fi) in the case of a subdivision or contraction, immediately after the
time when such subdivision or contraction, as the ¢ase may be, becomes effective.

(d)  Before any holder f Series C Preferred Stock shall be entitled to convert
the samme into shares of Common Stock, sach holder shall surrender the certificate or certificates
therefor, duly endorsed, at the office of the Corporation or of any teansfer agent for the Series C

798000014052 8
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Freferred Stuvk, and siail g1ven WITHen notice 10 te COorporarion at its pringipal corporate office,
of the election to convert the same and shall state therein the name or names in which the
certificate or certificates for the shares of Common Stock are to be issued. The Corporation
shall, as scon as practicable thereafier, issoe and deliver af such office to such holder of Series C
Preferred Stock, or to the nomines or nominees of such holder, a certificate or certificates for the
number of shares of Common Stock to which such holder shall be entitled as aforesaid, Such
conversion shall be deemed to have beer made immediately prior to the ¢lose of business on the
date of such swrender of the shares of Series C Preferred Stock 0 be converted, and the person
or persons entitled to receive the shares of Common Stock issusble upon such conversion shail
be treated for all purposes as the record holder or holders of such shares of Common Stock as of
such date.

{¢) In the event the Corporation shall declare a distribution payable in
securitics of other persons, evidences of indebtedness issued by the Cotporation or other persons,
assets (exchuding cash dividends) or options or rights to the holders the Corporation’s Common
Stack, then, in each such case for the purpose of this subsection 6(e), the holders of the Series C
Preferred Stock shall be entitled to a proportionate share of any such distribution as though they
were the holders of the number of shares of Common Stock of the Corporation into which their
shares of Series C Preferred Stock are convertible as of the record date fixed for the
determination of the holders of Common Stock of the Corporation enfitled to receive such

(f}  If at any time or from time to time there shall be a recapitalization of the
Common Stock (other than a subdivision, combinsation or merger or sale of assets transaction
provided for elsewhere in this Section 6) provision shall be made so that tha holders of the Seties
C Preferred Stock shall thereafler be entitled to receive upon conversion of the Series C Preferred
Stock the number of shares of stock or other securities or property of the Corporation oz
otherwise, to which a kolder of Common Stock deliverable npon conversion would have been
entitled on such recapitalization. In any such case, appropriate adjustment shall be made in the
application of the provisions of this Section § with respect to the rights of the holders of the
Series C Preferred Stock after the recapitafization to the end that the provisions of this Section 6
(incleding adjustment of the Conversion Price then in effect and the nimber of shares issuable
upon conversion of the Series C Preferred Stock) shall be applicable after that event as nearly
equivalent as may be practicable.

(g)  The Corporation will not, by amendment of its Amended and Restated
Articles of Incorporation, as amended fhrough the date of the filing hereof, or throngh any
reorganization, recapitalization, transfer of assets, consolidation, merger, dissolution, issue or
sale of securities or any other volumtsry action, avold or sesk to avoid the observance or
performance of any of the terms to be observed or performed hereunder by the Corporation, but
will at all times in good faith assist in the camrying out of all the provisions of this Section 6 and

H98000014052 8
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mzm;mungo'raumnamonasmﬁrbenecﬁmryorappmpriateinordcrtoprotwtmc
conversion rights of the kolders of the Series C Preferred Stack against impairment,

(5}  If any capital reorganization or reclassification of the capital stock of the
Corporation, or consolidation or merger of the Corporation with and into another cotporation, ox
the sale of all or substantially all of its assetg to another corporation, shall be effected while any
shares of Series C Preferred Stock are cutstanding in such a manner that holders of shares of
Common Stock shall be entitled to receive stock, securities or assets with respect to or in
exchange for Common Stock, then, as a condition of such reorganization, reclassification,
consulidalion, merger or sale, lawful and adequate provision shall e made whereby each holder
of Series C Preferred Stock shall thereafter have the right to receive upon the basis and upon the
terms znd conditions specified betein and in lieu of the shares of Common Stock immediately
theretofore receivable upon conversion of Series C Preferred Stock, such shares of stock,
securities or assets as may be issued or payable with respect to or in exchange for a number of
outstanding shares of such Common Stock equal to the mmber of shares of sueh Common Stock
immediately theretofore so receivable had soch reorganization, reclassification, consclidation,
merger or sale not taken place, and in such case appropriate provision shall be made with respect
to the rights and interests of the holders of Series C Preferred Stock to the end that the provisions
hereof shall thereafier be applicable, as mearly as may be possible, in relation to any shares of
stock, securities or assets thereafler deliverable upon the conversion of such shares of Seties C
Preferred Stock. The Corporation shall not effect any such consolidation, merger or sale unless
prior o or simultaneously with the consummation thereof the survivar or successor corporation
(if other than the Corporation) resalting frorn such consolidation or merger or the corporation
purchasing such assets shall assume by written instrument executed snd mailed or delivered to
each holder of Series C Preferred Stock, the obligation to deliver to such holders of Series €
Preferred Stock such shares of stock, secrities or assets as, in accordance with the foregoing
provisions, such holder of Series C Preferred Stock may be entitled to receive, and containing the
express assumiption of such smecessor corporation of the due and punctual performance and
cebservance of ¢very provision of these Articles of Incorporation to be performed and observed
by the Carporation and of all liabilities and obligations of the Corporation hereunder with respsct
1o the Series C Preferred Stock.

(@ @  No fractional shares shall be issusd upon the conversion of any
share or shares of the Series C Preferred Stock, and the number of shares of Common
Stock to be issued shall be rounded to the nearest whole share. In lieu of any fractional
shates to which the holder would otherwise be entitled, the Corporation shall make a cash
payment equal to the Current Market Price of the Common Stock as of two business days
prior to payment multiplied by such fraction.

(il Upocn the oceurrence of each adjustment or readjustment of the
Conversion Frice of Series C Preferred Stock pursuant to this Section 6, the Corporation,
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4t 15 cxpense, shall prompily Compe such adjustment of readjustment it accordance
with the terms hereof and prepare and furnish o each holder of Series C Preferred Stock a
certificate setting forth such adjustment or readjusiment and showing in detail the facts
upon which such adjustment or readjustment is based. The Corporation shall, upon the
written request at any time of any holder of Series C Preferred Stock, furnish or cause to
be furnished to such holder a fike certificate setting forth (A) such adjustment and
readjustment, (B) the Conversion Price for such Series C Preferred Stock at the time in
effect, and (C) the number of shares of Common Stock and the amount, if any, of other
property which at the time would be received upon the conversion of a share of such
Series C Preferred Stock.,

()  Inthe event of any taking by the Corporation of a record of the holders of
any class of securitles for the purpose of determining the holders thereof who are entifled to
receive any dividend (other than a cash dividend) or other distribution, any right to subscribe for,
purchase or otherwise acquire any shares of stock of any class or any other securities or property,
or to receive any other right, the Corporation shall mail to each holder of Series C Preferred
Stock, at least twenty (20) days prior to the date specified therein, 2 notice specifying the date on
which any such record is fo be taken for the purpose of such dividend, distribution or right, and
the amount and character of such dividend, distribution or right.

(k)  The Corporation shall at all times reserve and keep available out of its
suthorized but unissued shares of Comemon Stack, solely for the purpose of effecting the
conversion of the shares of the Series C Preferred Stock, such number of its shares of Common
Stock a5 shall from time to time be sufficient to eiiect the conversion of all outstauding shares of
the Series C Preferred Stock; and if at any time the number of authorized but unissued shates of
Common Stack shall not be sufficient to effect the conversion of all then outstanding shares of
the Series C Preferred Stock, in addition to such other remedies as shall be available to the holder
of such Series C Preferred Stock, the Corporation will take such corporate action as may, in the
opinion of its counsel, be necessary to increase its anthorized but wnissued shares of Common
Stock to such number of shares as shali be sufficient for such purposes, including, without
limitation, engaging in best efforts to obtain the requisite sharcholder approval of any necessary
amendment tg these provisions. The Corporation shall pay all documentary, stamp or other
transactional faxes attributable to the fssuance or delivery of shares of capital stock of the
Corporation upon conversion of any shares of Series C Preferred Stack; provided, howsver, that
the Corporation shali not be required to pay any taxes which may be payable in respect of any
transfer involved in the issuance or delivery of any certificate for such shares in a name other
than that of the holder of the shares of Serles C Preferred Stock in respect of which such shares
are being issued. All shares of Common Stock which may be issued in connection with the
conversion provisions set forth heren will, upon issnance by the Cotporation, be validly issved,
fully paid and nonassessable and fres from all taxes, liens or charges with respect thereto.
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) ARy porice required Ly the provisions of this Section & to be given to the
holders of shates of Series C Preferred Stock shatl be deemed given if deposited in the United
States mail, postage prepaid, and addressed to each holder of record at his address appearing on
the books of the Corporation.

{m) In the event any shares of Series C Preferred Stock shall be converted
pursuant to this Section 6, the shares so converted shall be cancelled, The Amended and
Restated Articles of Incorporation of the Corporation, as amended, may be appropriately
amended from time fo time to effect the corresponding reduction fn the Corporation’s anthorized
capital stock.

7. Definitions. The term “Current Maxket Price” at any date of one share of
Common Stock means the daily closing price on the day before the day in question. The closing
price shall be the Jast reporied sales price or, in case no such reported sales took place on such
day, the average of the last reported bid and asked prices, in cither case on the principal national
secutities exchanpe on which the commorn stock is listed or admitted to trading (or if the
commaon stock is not at the Gme listed or admitted for trading on any such exchange, then such
price as shall be equal to the average of the iast reported bid and asked prices as reported by the
National Association of Securities Dealers Automated Quotations Systems (“NASDAQ™) on
such day, or if, on any day its question, the common stock shall not be quoted on NASDAQ, then
such price shall be equal to the last reported bid and asked prices on such day as reported by the
National Quotation Bureau, Inc. or any similar reputable quotation and reporting service, if such
quotation is not reporied by the National Quotation Bureau, Inc. I such quotation is not reported
by a reputable quotation and reporting service, then Current Market Price shall be as determined
in good faith by a majority of the Corporation’s Board of Directors.

g, The foregolng resolution was duly adopted by the Board of Directors of the
Corporation on July 24, 1998.

(REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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{N WITNESS WHEREOF, the undersigned Director of this Corparation has
exeeated these Articles of Incorporation on July 27, 1998

DYNAMIC HEALTHCARE TECHNOLOGIES.
INC.

/4

Fy

By -’_L¢ . —_
MITCHELY LASKEY, President/Treasurer
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