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FLORIDA DEPARTMENT OF STATE
Sgitarin Hare

April 16, 19459

DYNRAMIC EEATTE PRODUCTE, INC.
S305-2 HAMPTON OAKS FARIIIAY
TAMPA, FL 33610 *

SUBJECT: DYNBMIC HEATYE PRODUCTS, INC.
REF: EI800QDDS3ES

We received your alectrenicall Eranemitted documant. However, the
document has net been filed, lease make the Following eorractiens and
refax the complete document:, including tha electronic Filing cover shaet.

Please entitle your document ARTICLES OF RESTATEMENT TO THE ARTICLES OF
INCORPORATION instead of Articles of Incorporation on the second Page of
yvour document. o

Pieasg correct the statute numbar on the £irst page from 607.5007 to
£07.1007.

LT LY ey

The covershect has a Page count of 20 pages, however, we received 3 Pages.

Please retuzn your document, aiong with a gopy of this letter, withﬁn 60
days oF your filing will be ceneidered abandoned. -

If you have any gquestions concerning thé'filing of gour document:, please
call (850) 427-5406. .

- Darlene Connell FAX 2ud. #: E99000R0S978
Corpozakte Specialiet Letter Numbaey: 799A00013842

Division of Corperations - P.O. BOX 8327 “Tallshasace, Flotida 32814
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Pursuant to Section 607.

£007 of the Florida Business C

orporation Act, fl:us Corporation
adopts the following Articles of on ¥

Restatement of its Articles of In

corporation as follows:

1. The name of the corporation before and after restaternent is Dynamic Health
Produets, Tnc.

2.

The text of the restated Articles of Incorporation is attached herato.
3. The restated Articles of Incorporation contain amendments to the Corporation’s
Articles of Incorporation requiring shareholder approval. These Articles of Restatement were
duly adopted pursuant to Sections 607.1003 and 607.1007 of the Florida Business Corporation
Act by the Board of Directors of the Corporation
Written Consent to Action dated as of March 10,

on March 10, 1999 and by the Sharehoider
1999. The number of votes cast in favor of
these Articles of Restatement by the holders of the shares of Common Stock and Series A
Convertible Preferred Stock, voting together as a class, was sufficient for the approval by such
holders, . : -

4,

The date of the adoption of the Restated Articles of Incorporation was March 10,
1999, )

5. These Articles of Restatement shall be effective upon filing,

Date: April 19, 1994,

Prepared by:
Philip M. Shasteen, Esaq.

e

MC-LM”-'Q:

&
Jugal K. Taneja, Chairman of th€ Board
100 N. Tampa St., Ste. 1800,
Tampa, ¥L 33602
813=225-2500

Florids Bar Number: 0194712
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ARTICLES OF RESTATEMENT
to the
ARTICLES OF INCORPORATION

of
DYNAMIC HEALTH PRODUCTS, INC.,

ARTICLE I
Name
The name of the Corporation is Dynamic Health Products, Inc.
ARTICLE IT - -
Principal Qffice

The Corporztion shall maintain its principal office at 6950 Bryan Dairy Road, Largo, FL
33777, or at such other place as the Board of Directors may designate from time to time.

ARTICLE 111 B
Authorized Shares -

The total number of shares which the corporation shall have the suthority to issue shall be
twenty two miflion (22,000,000) shares, consisting of twenty million (20,000,000) shares of
Common Stock and two million (2,000,000} shares of Prefetred Stock, all having a par value of
$0.01 per share. The preferred stock may be issued from time to time in one or moge series, each
of such series to have snch terms as stated or expressed herein and in the resolution or
resolutions providing for the issue of such series adopted by the Board of Directors of the
Corporation as hereinafier provided. Any shares of preferred stock which may be redeemed,
purchased or acquired by the Corporation may be reissued except as otherwise provided by law.
Different shares of preferred stock shall not be construed to constitute different classes of shares
for the purposes of voting by classes unless expressly provided. —

Authority is bereby expressly granted to the Board of Directors from Hime to time to
provide for the issuance of preferred stock in one or more series, and in conmection with the
creation of any such series, by resolution or resolutions providing for the issue of the shares
thereof, to determine and fix such voting powers, full or limited, or no voting powers, and such
designations, preferences and relative participating, optional or other special rights, and
qualifications, limitations or restrictions thereof, including withont limitation, dividend rights,
special voting rights, conversion rights, redemption privileges and liquidation preferences, as
shall be stated and expressed in such resolutions, all to the full extent now or hereafter permitted
by the Florida Business Corporation Act. Without limited the generality of the foregoing, the
resolutions providing for issuance of auy scries of preferred stock tay provide that such series
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shall be superior or ranked equally or be junior to the Preferred Stock of any other series to the
extent permitted by law. Except as otherwise specifically provided in a resolution establishing a
series of Preferred Stock, no vote of the holders of the preferred stock ot common stock shall be
a prerequisite to the issuance of any shares of any series of the Preferred Stock authorized by and
complying with the conditions of these Articles of Incorporation. e

The shares of each class or series of the Preferred Stock may vary from the shares of any
other class or series thereof in any respect. The Board of Directors may increase the mumber of
shares of the Preferred Stock designated for any existing class or series by a resoltion adding to
such class or series authorized and unissued shares of the Preferred Stock not designated for any
other elass or series. The Board of Directors may decrease the number of shares of the Preferred
Stock designated for any existing class or series of the Preferred Stock and the shares so
subtracted shall become authorized, unissued and undesignated shares of the Preferred Stock.

Prior to the issuance of any shares of a series, but after adoption by the Board of
Directors of the resolution establishing such series, the appropriate officers of the Corporation
shall file such documents with the State of Florida as may be required by the Florida Business
Corporation Act including, without limitation, an amendment to the Articles of Incorporation.

Establishment of Scries A Convertible Preferred Stock.

Section 1. Definitions. As used herein, the following terms shall have the following
meanings: -

1.1 “dverage Closing Price” shall mean the average closing price of the
Common Siock on the Applicable Trading Market. .

1.2 “Applicable Trading Market™ shafl mean the OTC Bulletin Board or, if
the Common Stock is listed for trading thercon, The Nasdag Stock Market, operated by the
National Association of Securities Dealers, Inc., or if neither of the foregoing is the principal
market on which the Common Stock is then Traded or quoted any principal successor stock
exchange or market where the Common Stoek is listed or included

13 “Board of Directors™ shalt mean the Board of Directors of the Company
or, with respect to any action to be taken by the Board of Directors, any committee of the Board
of Directors duly authorized to take such action.

14 “Clommon Stock” shall mean the common stock, par value $.01 per share ,
of the Company, or any other class of stock resulting from successive changes or
reclassifications of such common stock consisting solely of changes in par value, or_fropn pat
value to no par value, or as a result of a subdivision, combination, or merger, consolidation or
similar transaction in which the Company is a constituent corporation.

1.5 “Company” shall mean Dynamic Health Products, Inc., a Florida
corporation. ) -

F99000008%78 1
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) 1.6 “Canrversion Date” shall mean the date upon which the anmpany receives
the Notice of Conversion provided for in Section 5.2,

1.7 “Conversion Rate” shall have the meaning provided for in Section 5.1.

1.8 “Junior Stock™ shall mean the Common Stock and the shares of any other
class or series of stock of the Company created on or after the issuance of the Series A Preferred
Stccl:; that, by the terms of the Articles of Incorporation or of the instrument by wiich the Board
of Directors, acting pursuant to authority granted in the Articles of Incorpomation, shall fix the
relative rights, preferences and limitations thereof, shall be junior to the Series A Preferred Stock
in respect of the right to receive dividends or to participate in any other distribution of assets.

1.9 “Liquidation Preference” shall mean, with respect to each share of Series
B Preferred Stock, $5.00.

110 “Market Value" shall mean the Average Closing Price for a fve
consecutive trading day period. o

111  “Pgri Passu Stock” shall mean the shares of any <lass or series of stock of
the Company created on or after the issnance of the Series A, Preferred Stock that, by the terms
of the Articles of Incorporation or of the instrurnent by which the Board of Directors, acting
pursuant to authority granted in the Articles of Incorporation, shall fix the rclative rights,
preferences and limitations thercof, shail, in the event that the amounts payable thereon in
Hquidation are not paid in full, be entitied to share ratably with the Ssries A Preferred Stock in
any othet distribution of assets in accordance with the sums o other consideration which wouid
be payable in such distribution if all sums payabie were discharged in full.

1.I12  "Person” shall mean any individual, corporation, general partnership,
limited partnership, limited lability Partnership, joint venture, association, joint-stock company,
trust, limited liability Company, unincorporated organization or government of any agency or
political subdivision thereof. :

1.13  “Series A Preferred Stock” shall mean the Series A Conveitible Preferred
Stock designated and created hereby.

Section 2. Creation and Designation of Series A Convertible Preferred Stock.

2.1 Pursnant to the authority conferred upon the Board of Directors by Article

III of the Amended and Restated Articles of Incorporation of the Company, as amended, there is

hereby created and the Company is hereby authorized to issue 400,000 shares of a Srst serics of

preferred stock, designated “Series A Convertible Preferred Stock,” par value $.01 per sl'%arc

- ‘which shall bave the terms, conditions, designation, preferences and privileges,_ r'elatwe,

* participating, optional and other special rights, qualifications, limitations and restrictions as
" provided for herein, : , -

2.2 Each share of Series A Preferred Stock shall have the same rights and
preferences as and be identical in all respects with each other shere of Series A Preferred Stock.

199000008978 1
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] 23 . _'l‘he Company may create, anthorize or issue any shares of Junior Stock or
Pari Passu Stock or increase or decrease the amount of authorized capital stock of any class
without the consent of the holders of Series A Preferred Stock and in taking such actions the
Comparfy shall not be deemed to have affected adversely the rights, preferences, privileges or
voting rights of holders of shares of Serics A FPreferred Stock. —

Section 3. Voting,

Section4.  Liquidation Rights. -

4.1 Tn the event of any liquidation, dissolution or winding-up of the Company,
thzther voluntfary or involuntary, the holders of the shares of Serics A Preferred Stock shali be

4.2 Neither the sale, conveyance, exchange or fransfer (for cash, shares of
stock, securities or other consideration) of all or substantially all the property and assets of the
Company nor the merger or consolidation of the Company into or with any other corporation, or
the merger or consolidation of any other corporation into or with the Company, shall be deemed
to be a liquidation, dissolution or winding up, veluntery or involuntary, for the purposes of this
Section 4.

4.3 After the payment to the holders of the shares of Series A Preferred Stock
of full preferential amounts provided for in this Section 4, the holders of Series A Prefarred
Stock as such shall have no right or claim to any of the remaining assets of the Company.

) 44  In the event the assets of the Company available for distribution to the
holders of shares of Series A Preferred Stock upon any liquidation, dissolution or winding up of
the Company, whether voluntary or involuntary, shall be insufficjent to pay in full all amounts to
which holders are entitled pursuant to Section 4.1, no such distribution shail be made on account
of any shares of any Pari Passu Stock upon such liquidation, dissolution or winding up unless
proportionate distributable amounts shall be paid on account of the shares of Series A Preferred
Stock, ratably, in proportion to the full distributable amounts for which holders of ali Series A
Preferred Stock and Pari Passu Stock are entitled upon such liquidation, dissolution or winding

up.

H99000008978 1
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Section 5. Conversion.

5.1 The holder of Serics A Preferred Stock shall have the right, at its option, at
any time and from time to time to convert, subject to the terms and provisions of this Section 5,
any or all of the holder’s shares of Serics A Preferred Stock. In such case, each share of Series A
Preferred Stock shall be converted into one (1) (the “Conversion Rate™) fully paid and
nonassessable shares of Common Stock. In the event that the Average Closing Price of the
Commeon Stock for any five consecutive trading day period after the date hereof is §5.00 per
share or more (subject to adjustment upon the occurrence of the same events and in the same
manner as is provided for in this Section 5.1), each holder of Series A Preferred Stock shall be

deemed to have automatically given notice of the conversion of all of such holder’s shares of
Series A Preferred Stock.

5.2  The conversion right of a holder of Series A Preferred Stock shall be
exercised by the holder by the surrender of the certificates representing shares to be converted to
the Company at any time during usual! business hours at its principal place of business,
accompanied by written notice (the “Notice of Conversion”) that the holder elects to convert all
or a portion of the shares of Series A Preferred Stock represented by such certificate. The Notice
of Conversion shall read substantially as follows: :

The undersigned holder (the “Holder”) is surrendering to Dynamic
Health Produsts, Inc., a Florida corporation (the “Company™), one
or more certificates representing shares of Series A Convertible
Preferred Stock of the Company (the “Series A Preferred Stock™)
in connection with the Conversion of all ¢r a portion of the Series
A Preferred Stock into shares of Common Stock, $.01 par value
per share, of the Company (the “Common Stock™) as set forth
below.

1. The Holder understands that the Series A Preferred Stock
was issued by the Company pursuant to the exemption from
registration under the United States Sccurities Act of 1933, as
amended (the “Securities Act™).

2. The Holder represents and warrants that all offers and
sales of the Common Stock issmed to the Holder upon such
conversion of the Series A Preferred Stock shall be made cither
pursuant to an effective registration statement under the Securities
Act, in compliance with Rule 144, or pursuant to some other
exemption from registration.

3. The Holder is subject to a lockup agreement dated June
12, 1998. -

Number of shares of Series A Preferred Stock being converted:

H99000008978 1
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Applicable Conversion Price:
Number of shares of Common Stock issuable:

Name of Holder: =

(Signature of Holder)

5.3  Immediately prior to the close of business on the date of receipt by the Company
of Notice of Conversion, the converting holder of Series A Prefarred Silock shall be deemed to be
the holder of record of Common Stock issuable upon conversion of such holder’s Series A
Preferred Stock notwithstanding that certificates representing such Common Stock shall not then
be actually delivered to such person. On the Conversion Date, all rights with respect to the
shares of Series A Preferred Stock so converted, including the rights, if any, to-receive notices,
will terminate, except only the rights of holders thereof to (1} receive certificates for the pumber .
of shares of Cormnmon Stock imto which such shares of Series A Preferred Stock have been
converted; and (if) exercise the rights to which they are entitled ag holders of Common Stock.

54  The Conversion Rate shall be subject to adjustment in case the Company shall at
any time or from time to time (A) make a redemption payment or pay a dividend (or other
disuibution) payable in shares of Common Stock on any class of capital stock (which, for
purposes of this Section 5.4 shall include, without limitation, any dividends or distributions in
the form of options, warrants or other rights to acquire capital stock) of the Company; (B)
subdivide the outstanding shares of Commeon Stock into a larger number of shares; (C) combine
the outstanding shares of Common Stock into a smaller number of shares; (D) issue any shares of
its capital stock in a reclassification of the Common Stock: or (E) pay a dividend or make a
distribution to all holders of shares of Common Stock pursuant to a stockholder rights plan,
“poison pill” or similar arrangement then, and in each such case, the Conversioni Rate in effect
immediately prior to such event shell be adjusted (and any other appropriate actions shall be
taken by the Company) so that the holder of any share of Serics A Preforred Stock thereafter
surrendered for conversion shall be entitled to receive the number of shares of Common Stock
that such holder would have owned or would have been eptitled to receive upon or by reason of
any of the events described 2bove, had such share of Series A Preferred Stock been converted
immediately prior to the ocourrence of such event. An adjustment made pursuant to this Section
5.4 shall become effective retroactively (x) in the case of any such dividend or distribution, to the
day immediately following the close of business on the record date for the determination of
holders of Commeon Stock entitled to receive such dividend or disttibution or (y) in the case of
any such subdivision, combination or reclassification, to the close of business on the day upon
which such corporate action becomes effective.

5.5  Upon any increase or decrease in the Conversion Rate, then, and in each
such case, the Company promptly shall deliver to each holder of Series B Preferred Stock 2
certificate signed by an authorized officer of the Company, setting forth in reasonable detail the

H99000008978 1

Lreidry . . [ v Ve ¥i B86/91/70



H99000008978 1

event rfzquiri.ug the adjustment and the method by which such adjustment was caleulated and
specifying the increased or decreased Conversion Rate then in effect following such adjustment.

3.6  No fractional shares or scrip representing fractional shares of Common
Stock shall be issned upon the conversion of any shares of Seties A Preferred Stock. If more
than one share of Series A Preferred Stock shall be surrendered for conversion at one time by the
same holder the number of full shares of Common Stock issuable upon conversion thereof shall
be computed on the basis of the agpregate Liquidation Preference of the shares of Series A
Preferred Stock so surrendered. If the conversion of any share or shares of Series A Preferred
Stock results in a fraction, an amount equal to such fraction multiplied by the last reported
closing bid price of the Common Stock on the Applicable Trading Matket at the close of
business on the trading day next preceding the day of conversion shall be paid to such holder in
cash by the Company.

2.7  In case of any capital reorganization or reclassification or other change of
outstanding shares of Common Stock (other than a change in par value, or from par value to no
par value, or from no par value to par value), or in case of any consolidation or merger of the
Company with or into another Person (other than a consolidation or merger in which the
Company is the resulting or surviving Person and which does not result in any reclassification or
chapge of outstanding Common Stock), or in case of any sale or other disposition to another
Person of all or substantially all of the assets of the Company (any of the foregoing, a
“Transaction™), each share of Series A Preferred Stock then outstanding shall, without the
consent of any holder of Series A Preferred Stock, become convertible only into the kind and
amount of shares of stock or other securities {of the Company or another issuer) or property or
cash receivable upon such Transaction by 2 holder of the number of shares of Cotnmon Stock
into which such share of Series A Preferred Stock could have been converted immediately prior
to such Transaction after giving effect to any adjustment event. The provisions of this Section
5.7 and any equivalent thereof in any such certificate similarly shall apply to successive
Transactions. The provisions of this Section 5.7 shall be the sole right of holders of Series A
Preferred Stock in connection with any Transaction and such holders shall have no separate vote
thereon.

5.8 In the case of any distribution by the Company to its stockholders of
substantially all of its assets, each holder of Series A Preferred Stock will participate pro rafa in
such distribution based on the number of shares of Common Stock inte which such holders’
shares of Series A Preferred Stock would have been convertible immediately prior to such
distribution.

59  The Company shalt at all times reserve and keep available for issuance
upon the conversion of the Serics A Preferred Stock, such number of its authorized but unissued
shares of Common Stock as will from time to time be sufficient to permit the conversion of ail
outstanding shares of Series A Preferred Stock, and shall take all action required to increase the
authorized number of shares of Common Stock if at any time there shall be insufficient

- authorized but unissued shares of Common Stock to permit such reservation or to permit the
" conversion of all outstanding shares of Series A Preferred Stock. _

H99000008978 1
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. 5.10 The issuance or delivery of certificates for Common Stock upon the
conversion of shares of Series A Preferred Stock shall be made without charge to the converting
holder of shares of Seties A Preferred Stock for such certificates or for any tax in respect of the

transfer involved in the issuance and delivery of any such certificate in 2 name ofher than that of
the holder of the shares of Series A Preferred Stock converted, and the Company shall not be
required to issue or deliver such certificate unless or until the Person or Persons requesting the
issuance or delivery thereof shali have paid to the Company the amount of such tax or shall bave
established to the reasonable satisfaction of the Company that such tax has been paid.

Section 6. Other Provisions.

6.1  With respect to any notice to a holder of shares of Series B Preferred
Stock required to be provided hereunder, neither failure to mail such notice, nor any defect
therein or in the mailing thereof, to any particular holder shall affect the sufficiency of the notice
or the validity of the proceedings referred to in such notice with respect to the other holders or
affect the legality or validity of any distribution, tights, warrant, reclassification, consolidation,
Merger, conveyance, transfer, dissolution, fquidation or winding up, or the vote upon any such
action. Any notice which was mailed in the manner herein provided shall be conclusively
presutned to have been duly given whether or not the holder receives the notice.

6.2  Shares of Series A Preferred Stock issued and reacquired will be retired
and canceled promptly after reacquisition thereof and, upon compliance with the applicable
requirements of Florida law, have the status of authorized but unissued shares of Series A
Preferred Stock of the Company undesignated as to series and may with any and all other
authorized but unissued shares of Series A, Preferred Stock of the Company be designared or
redesignated and issued or reissued, as the case may be, as part of any series of Series A
Preferred Stock of the Corporation, except that any issuance or reissuance of shares of Series A
Preferred Stock must be in compliance with these Articles of Amendment.

6.3  All notices periods referred to herein shall commence on the date of the
mailing of the applicable notice. --

Establishment of Scries B 6% Cumulative Convertible Preferred Stock

Section 1. Definitions. As used herein, the following terms shall have the following
meanings: .

L1 “decrued Dividends” shall mean, with respect to any shai'e_ of Preferred
Stack, as of any date, the accrued and unpaid dividends on such share from and inciuding the

most recent Dividend Payment Date (or the Issue Date, if such date is prior to the first Dividend
Payment Date) to but not inchuding such date.

H99000008978 1
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1.2 “dverage Closing Price” shall mean the average closing price of the
Common Stock on the Applicable Trading Market. '

1.3 “Applicable Trading Market” shall mean the OTC Bulletin Board or, if
the Common Stock is listed for trading thercon, The Nasdag Stock Market, “operated by the
National Association of Securities Dealers, Inc., or if neither of the foregoing is the principal
market on which the Common Stock is then Traded or quoted any principal suceessor stock
exchange or market where the Common Stock is listed or included

] 14 “Board of Directors” shail mean the Board of Directors of the Company
ot, with respect to any action to be taken by the Board of Directors, any commiftee of the Board
of Directors duly authorized to take such action,

L5 “Common Stock” shall mean the common stock, par value $.01 per share ,
of the Company, or any other class of stock resulting from successive changes or
reclassifications of such comtnon stock consisting solely of changes in par value, or from par
value to no par value, or as a result of a subdivision, combination, or merger, consclidation or
similat transaction in which the Company is 2 constituent cotporation,

1.6 “Company” shall mean Dynamic Health Products, Inc., 2 Florda
corporation. -

L7 “Conversion Date” shall mean the date upon which the Company receives
the Notice of Conversion provided for in Section 5.2. =

1.8 “Conversion Rate” shall have the meaning provided for in Section 5.1.

1.9 “Dividend Payment Date” shall meap August 15 of each year,
commetcing August 15, 1999, -

1.10  “Dividend Record Date” shall mean, with respect to each Dividend
Payment Date, a date not more than 60 days nor Iess than 10 days preceding a Dividend Payment
Date, as shall be fixed by the Board of Directors.

1.11  “Issue Date"” shall mean the date a share of Preferred Stock is issued by
the Company.

1.12  “Jumior Stack” shall mean the Common Stock and the shares of any other
class or series of stock of the Company created on or after the issuance of the Series A Preferred
Stock that, by the terms of the Articles of Incorporation or of the instrument by which the Board
of Directors, acting pursuant to authority granted in the Articles of Incorporation, shall fix the
relative rights, preferences and limitations thereof, shall be junior to the Series A Preferred Stock
in respect of the right to receive dividends or to participate in any other distribution of assets.

1.13  “Liquidation Preference” shall mean, with respect to each share of Series
B Preferred Stock, $2.50.

H99000008978 1
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] 1.14  “Market Valye” shall mean the Average Closing Price for a five
conseeutive trading day period. : -

1.15  “Pari Passu Stock” shall mean the shares of any class or serjes of stock of
the Company cteated on or after the issuance of the Series B Preferred Stock that, by the terms of
the Articles of Incorporation or of the instrument by which the Board of Directors, acting
pursuant to authority granted in the Articles of Incorporation, shalt fix the relative rights,
preferences and limitations thereof, shall, in the event that the amounts payabie therecn in
liquidation are not paid in fizll, be entitled to share ratably with the Series B Preferred Stock in
any other distribution of assets in accordance with the sums or other consideration which would
be payable in such distribution if all sums payable were discharged in full.

1.16  “Person” shall mean any individual, corporation, general partnership,
limited parttiership, limited liability Partnership, joint venture, association, joint-stock company,
trust, limited liability Company, unincorporated organization or government or any agency or
political subdivision. thereof. -

1.17  “Series B Preferred Stock” shall mean the Series B 6% Cumulative
Convertible Preferred Stock designated and created hereby.

Section2.  Creation and Designation of Series B 6% Cumulative Convertible
Preferred Stock.

2.1  Pursuant to the authority conferred apon the Board of Directors by Article
111 of the Amended and Restated Articles of Incofporation of the Cotnpany, as amended, there is
hereby created and the Company is hereby authorized to issue 800,000 shares of a second series
of preferred stock, designated “Seties B 6% Cumulative Convertible Preferred Stock,™ par value
$.01 per share, which shall have the terms, conditions, designation, preferences and privileges,

- relative, participating, optional and other special rights, qualifications, limitations and restrictions

as provided for herein.

2.2  The shares of Series B Preferred Stock shall have no voting rights except
as required by law.

2.3  Each share of Series B Preferred Stock shall have the same rights and

- preferences as and be identical in ail respects with each other share of Seties B Preferred Stock.

2.4  The shares of Series B Preferred Stock shall share ratably with the shares
of Series A Convertible Preferred Stock of the Company (*Series A Preferred Stock™) in
amoumts payable upon liquidation of the Company as provided for in Section 4 hereof.

2.5  The Company may create, authorize or issue any shares of Junior Stock or

- Pari Passu Stock or increase or decrease the amount of authorized capital stock of amy class
. without the consent of the holders of Series B Preferred Stock and in taking such actions the
- Company shzll not be deemed to have affected adversely the rights, preferences, privileges or
- voting rights of holders of shares of Serics B Preferred Stock. ]
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Section 3. Dividends. —

3.1 The holders of shares of the outstanding Prefetred Stock on the Dividend
Record date shall be entitled, out of funds legally available therefor, to receive dividends on each
outstanding share of Preferred Stock, payable annually, in arrears, at the annual rate of 6% of the
Liguidation Preference (the “Dividend Rate™). Such dividends shall be cumulative from the
Issue Date and shall sccrue on a day-to-day basis, whether or not earned or declared, from and
after the Issue Date. Dividends payabie for any partial dividend period shall be computed on the
basis of actual days elapsed over a 360-day year consisting of twelve 30-day months.

3.2  Dividends may, at the option of the Company, be paid 6n any Dividend
Payment Date either in cash, by issuing fully paid and nonassessable shares of Common Stock or
a combination thereof. If the Company elects to pay dividends in shares of Common Stock, the
number of shares of Common Stock to be distributed will be caleulated by dividing such
payment by the Market Value ending on the Dividend Payment Date. If the shares of Common
Stock issued hercunder are not subject to an effective registration statement under the Securities
Act of 1933, such shares shall be “testricted securities” and shall bear a restrictive legend
prohibiting transfer without an opinion of counsel that registration is not required.

3.3  No dividends or other distributions {(other than a dividend or distribution
in Junior Stock, other than the Common Stock) may be declared, made or paid or set apart for
payient on the Commorn Stock, Junior Stock or Pari Passu Stock, unless full cumulative
dividends shall have been or contemporaneously are paid or declared and a sum sufficient for the
payment thereof is set apart for such payment on all omtstanding shares of Preferred Stock and
such other Pari Passu Stock. Notwithstanding the forcgoing, if full dividends bave not been paid
on the Preferred Stock ot on any Pari Passu Stock, dividends may be declared and paid on the
Preferred Stock and such Pari Passu Stock so long as the dividends are declared and paid pro rata
so that the amounts of dividends declared per share of the Preferred Stock and such Pari Passu
Stock will in all cases bear to each other the same ratio that Accrued Dividends on the shares of
Preferred Stock and such Pari Passu Stock bear to each other.

34  Holders of shares of Preferred Stock shall not be entitled to any dividends,
whether payable in cash, property or stock, in excess of full cumulative dividends, as herem
provided, o the Preferred Stock. No interest, or sum of money in lien of interest, shall be
payable in respect of any dividend payment or payments on the Preferred Stock which may be in
arrears.

35  Acerued and unpaid dividends, with respect to converted shares shall be
prorated based on a 360 day year and paid upon conversion. o

3.6 To the extept that the amownt of any dividend payable to a holder of
Preferred Stock (in respect of all shares held by such holder) is payable in shares of Common
Stock and does not equal a whole mumber of shares of Common Stock, such fractional amounnt
shall be paid in cash to such holder of Preferred Stock. -
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Section 4, Liquidation Rights.

o '4.1 ) Subject to the provisions of Section 2.4 bereof, in the event of any
Hquidation, dissolution or winding-up of the Company, whether voluntary or involuntary, the
holders of the sha_ms of Seri?s B Preferred Stock shall be entitled to receive out of the assets of

4.2 Neither the sale, conveyance, exchange or transfer (for cash, shares of
stock, securities or other consideration) of all or substantially all the property and assets of the
Company nor the merger or consolidation of the Company into or with any other corporation, or
the merger or consolidation of any other cotporation into or with the Company, shall be deerned
to be a liquidation, dissolation or winding up, volmtary or involuntary, for the purposes of this
Section 4.

44  In the event the assets of the Company available for distribution to the
holders of shares of Series A Preferred Stock and Series B Preferred Stock upon any liquidation,
dissolution or winding up of the Company, whether vohmtary or involuntary, shall be
insufficient to pay in full all amounts to which holders are entitled pursuant 1o Section 4.1, no
such distribution shall be made on account of any shares of any Pari Passu Stock upon sach
liquidation, dissolution or winding up unless proportionate distributable amounts shall be paid on
account of the shares of Series A Preferred Stock and Series B Preferred Stock, ratably, in
proportion to the full distributable amounts for which holders of all Serics A Preferred Stock and
Series B Preferred Stock and Pari Passy Stock are entitled npon such liquidation, dissolution or
winding up,

Section 5. Conversion.

5.1  The holder of Series B Preferred Stock sha]l have the right, at its option, at
any time and from time to time to convert, subject to the terms and provisions of this Section 3,
any or alt of the holder’s shares of Series B Preforred Stock. In such case, each share of Series B
Preferred Stock shall be converted into one (1) (the “Conversion Ratc™) fully paid and
nonassessable shares of Common Stock. No payment or adjustment shall be made in respect of
dividends on the Common Stock or the Serjes B Preferred Stock upon conversion, In the event
that the Average Closing Price of the Commmnon Stock for any five consecutive trading day period
after the date hereof is $5.00 per share or more (subject to adjustment upon the oceurence of the
same events and in the same manner as is provided for in this Section 3.1}, each holder of Series
B Preferred Stock shall be deemed, on the first day after such five-day period, to have
automatically given notice of the conversion of all of such holder’s shares of Series B Prefarred
Stock and in that event all holders shail follow the procedure set forth in Section 5.2.

H99000008978 1
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The undersigned holder (the “Holder”) is surrendering to Dynamic
Health Products, Inc., a Florida corporation (the “Company™), one
Or more certificates representing shares of Series B 6% Cumulative
Convertible Preferred Stock of the Company (the “Series B
Preferred Stock™) in connection with the Conversion of all or a
portion of the Series B Preferred Stock into shares of Common
Stock, §.01 par value per share, of the Company (the “Common
Stock™) as set forth below.

1. The Holder \mderstands that the Series B Preferred Stock
was ism.led by the Company pursuant to the exemption from

Tegistration under the United States Securities Act of 1933, as
amended (the “Secutities Act™).

2. The Holder represents and warrants that all offcrs and
sales of the Common Stock issued 1o the Holder upon such
conversion of the Series B Preferred Stock shall be made either
pursuant to an effective registration statement under the Securities
Act, in compliance with Rule 144, or pursuant to some other
exemnption from registration.

Number of shares of Series B Preferred Stock being converted:

Applicable Conversion Prige:
Number of shares of Common Stock issuable: . -

Name of Holder:

{Signature of Holder) _

5.3  Immediately prior to the close of business on the date of receipt by the Company
of Notice of Conversion, the converting holder of Series B Preferred Stock shall be deemed to be
the holder of record of Common Stock issuable upon conversion of such holder’s Series B
Preferred Stock notwithstanding that certificates representing such Cormmon Stock shall not then
be actually delivered to such person. On the Conversion Date, all rights with respect to the
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shares of Series B Preferred Stock so converted, including the rights, if any, to receive dividends
and notices, will terminate, except only the rights of holders thereof to (1) receive certificates for
the number of shares of Common Stock into which such shares of Series B Preferred Stock have

gcnk::onvened; and (ii) exercise the rights to which they are entitled as holders of Common

, 34  The Conversion Rate shall be subject to adjustment in case the Company shall at
any time or from time to time (A) make a redemption payment or pay a dividend (or other
distribution) payable in shares of Common Stock on any class of capital stock (which, for
purposes of this Section 5.4 shall include, without limitation, any dividends or distributions in
the form of options, warrants or other rights to acquire capital stock) of the Company; (B)
subdivide the outstanding shares of Common Stock into a larger number of shares; (C) combine
fhe outstanding shares of Common Stock into a smaller number of shares: (D) issue any shares of
its capital stock in a reclassification of the Common Stock; or (E) pay & dividend or make a
distribution to all holders of shares of Common Stock pursuant to a stockholder rights plan,
“poison pill” or similar arrangement then, and in each such case, the Conversion Rate in effect
immediately prior to such event shall be adjusted (and any other appropriate actions shall be
taken by the Company) so that the holder of any share of Series B Preferrsd Stock thereafter
surrendered for conversion shall be entitled to receive the number of shares of Comumen Stock
that such holder would have owned or woutd have been entitled to receive upon or by reason of
any of the events described above, had such share of Series B Preferred Stock been converted
immediately prior {0 the occurrence of such event. An adjustment made pursuant to this Section
5.4 shail become effective retroactively (x) in the case of any such dividend or distribution, to the
day immediately following the close of business on the record date for the determination of
holders of Common Stock entitled to receive such dividend or distribution or (y) in the case of
any such subdivision, combination or reclassification, to the close of business on the day upon
which such cotporate action becomes effective. -

5.5  Upon any incresse or decrease in the Conversion Rate, then, and in each
such case, the Company promptly shell deliver to each holder of Series B Preferred Stock 2
certificate signed by an authorized officer of the Company, setting forth in reasonable detail the
event requiring the adjustment and the method by which such adjustment was calculated and
specifying the increased or decreased Conversion Rate then in effect following such adjustment.

56  No fractional shares or scrip representing fractional shares of Common

Stock shall be issued upon the conversion of any shares of Series B Preferred Stock. If more

than one share of Series B Preferred Stock shatl be surrendered for conversion at onte time by the

same holder the aumber of full shares of Common Stock issuable upon conversion thereof shall

be computed on the basis of the aggregate Liguidation Preference of the shares of Series B

Preferred Stock so surrendered. If the conversion of any share or shares of Series B Preferred

Stock results in a fraction, an amount equal to such fraction multiplied by the last reported

closing bid price of the Common Stock on the Applicable Trading Market at the close t_)f

. business on the trading day next preceding the day of conversion shall be paid to such holder in
cash by the Company. —
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. 5.7  In case of any capital reorganization ot reclassification or other change of
outstanding shares of Common Stock (other than a change in par value, or from par value to no
par value, or from no par value 1o par value), or in case of any consolidation or merger of the
Company with or into another Person (other than a consolidation or merger in which the
Company is the resulting or surviving Person and which does not resnlt in any reclassification or
change of outstanding Common Stock), ot in case of any sale or other disposition to another
Person of all or substantially all of the assets of the Company (any of the foregoing, 2
“Transaction”), each share of Series B Preferred Stock then outstanding shall, without the
consent of any holder of Series B Preferred Stock, become convertible only into the kind and
amount of shares of stock or other securities (of the Company or ancther issuer) or property or
cash zeceivable upon sueh Transaction by 2 holder of the number of shares of Common Stock
into which such share of Series B Preferred Stock could have been converted immediately prior
to such Transaction after giving effect to any adjustment event. The provisions of this Section
3.7 and any equivalent thersof in any such certificate similarly shall apply to successive
‘Transactions. The provisions of this Section 5.7 shall be the sole right of holders of Series B
t!';lrefmed Stock in connection with any Transaction and such holders shall have no separate vote

ercon.

5.8 In the case of any distribution by the Company to its stockholders of
substantially all of its assets, cach holder of Series B Preferred Stock will participate pro rata in
such distribution based on the number of shares of Common Stock into which such holders”
shares of Series B Preferred Stock would have been convertible immediately prior to such
distribution.

59  The Company shall at all times reserve and keep available for issuance
upon. the conversion of the Series B Preferred Stock, such number of its authorized but unissued
shares of Common Stock as will from time to time be sufficient to permit the conversion of ail
outstanding shares of Series B Preferred Stock, and shali take ail action required to increzse the
authorized number of shares of Commmon Stock if at any time there shall be insufficient
authorized but unissued shares of Common Stock to permit such reservation o1 to permit the
conversion of all outstanding shares of Series B Preferred Stock. _

5.10 The issuance or delivery of certificates for Common Stock upon the
conversion of shares of Series B Preferred Stock shall be made without charge to the converting
holder of shares of Series B Preferred Stock for such certificates or for any tax in respect of the
issuance or delivery of such certificates or the securities represented thereby, and such
certificates shall be issued or delivered in the respective names of, or in such names as may be
directed by, the holders of the shares of Series B Preferred Stock converted; provided, however,
that the Company shall pot be required to pay auy tax which may be payable in respect of any
transfer jnvolved in the issuance and delivery of any such certificate in a name other than that of
the holder of the shares of Series B Preferred Stock converted, and the Company shall not be
required to issue or deliver such certificate unless or until the Person or Persons requesting the
issuance or delivery thereof shall have paid to the Company the amount of such tax or shall have
established to the reasonable satisfaction of the Company that such tax has been paid.

H99000008978 1
15

8TOR . B . K- 15 4 86/9T/¥0



H99000008978 1

Section§. ©  Other Provisions.

6.1  With respect to any notice to a holder of shares of Series B Preferred
Stock required to be provided hereunder, neither failure to mail such notice, nor any defect
therein or in the mailing thereof, to any particular holder shall affect the sufficiency of the notice
or the validity of the proceedings referred to in such notice with respect to the other holders or
affect the legality or validity of any distribution, rights, watrant, reclassification, consolidation,
merger, conveyance, transfer, dissolution, liquidation or winding up, or the vote upon any such
action. Any notice which was mailed in the manner herein provided shall be conclusively
presumed to have been duly given whether or not the holder receives the notice.

62  Shares of Series B Preferred Stock issued and reacquired will be retired
and canceled promptly after reacquisition thereof and, upon compliance with the applicable
requirements of Florida law, have the status of authorized but unissued shares of Seres B
Preferred Stock of the Company undesignated as to series and may with any and all other
authorized but unissued shares of Series B Preferred Stock of the Company be designated or
redesignated and issued or reissued, as the case may be, as part of any series of Seres B
Preferred Stock of the Corporation, except that any issuance or reissuance of sharcs of Series B
Preferred Stock must be in compliance with these Articles of Amendment, -

6.3  All notices periods referred to herein shall commence on the date of the
mailing of the applicable notice. . .

ARTICLE IV
Registered Agent and Office

The registered agent of the Corporation is CT Corporation Systent and its address is 1200
S. Pine Island Road, Plantation, Florida 33324.

ARTICLEYV B
Board of Directors

Section 1. Number, election and terms of Directors. Except as otherwise fixed by
or pursnant to the provisions of Article ITI hereof relating to the rights of the holders of any class
or seties of stock having a preference over the Common Stock as to dividends or upon
liquidation to elect additional directors under specified circumstances, the number of the
Directors of the Company shatl be fixed from time to time by or pursuant to the Bylaws of the
Company. The Directors, other than those who may be elected by the holders of any class or
series of stock having a preference over the Common Stock as to dividends or upon liquidation,
shall be classified, with respect to the time for which they severally hold office, into three
classes, as neatly equal in number as possible, as shall be provided in the manner specified in the
Bylaws of the Company, one class to be onginally classified for a term expiring at the annnal
meeting of shareholders to be held in 1999, another class to be originally classified for a term
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expiting at the annual meeting of shareholders to be held in 2000, and another class to be
originally classified for a tenm expiring at the annual meeting of shareholders to be held in 2001,
with each director to hold office until his or her successor shall have been duly elected and
qualified. At each meeting of the shareholders of the Company, the successors of the class of
Directors whose term expires at that meeting shall be elected to hold office for a term expiting at
the annual meeting of sharcholders held in the third year following the year of their election.

Section 2. Newly created directorships and vacancies. Except as otherwise
provided for or fixed by or pursuant to the provisions of Article I hereof relating to the rights of
the holders of any class or series of stock having a preference over the Common Stock as to
dividends or upon liquidation to elect additional directors under specified eircumstances, newly
created directorships resulting from any increase in the number of Directors and any vacancies
on the Board of Directors resulting from death, resignation, disqualification, removal or other
cause shall be filled only by the affirmative vote of 2 majority of the remaining Ditectors then in
office, even though less than a quorum of the Board of Directors. Any Director elected in
aceordance with the preceding sentence shall hold office for the remainder of the fidl term of the
class of Directors in which the new directorship was created or the vacancy occurred and until
such Director's successor shall have been duty elected and qualified. No decrease in the number
of Directors constituting the Board of Directors shall shorten the term of any incumbent Director. -

Section 3. Removal. Subject to the rights of any class or series of stock having a
preference over the Common Stock as to dividends or upon liguidation to elect Directors under
specified circumstances, any Director may be removed from office, with or without cause, only
by the affirmative voie of the holders of 75% of the voting power of all shares of the Company
entifled to vote generafly in the election of Directors, voting together as a single class,

Section 4. Amendment, repeal, or alteration. Notwithstanding anything contained
in these Amended and restated Articles of Incorporation to the contrary, the affirmative vote of
the holders of at Jeast 75% of the voting power of all shares of the Company entitled 1o voie
generally in the election of directors, voting together as a single class, shall be requited to alter,
amend or repeal this Article V.

ARTICLE VI

Section 1. Calling of Special Shareholders Meetings. Subject to the rights of the
holders of any class or series of stock having a preference over the Common Stock as to
dividends or upon liquidation, special meetings of sharcholders of the Company may be called
aonly by the Chairman of the Board, by the Board of Directors pursuant to a resolution app-roved
by a majority of the entire Board of Directors or by written requests signed, dated and delivered
to the Secretary of the Company by the holdets of record of at least 35% of all the votes entitled
to be cast on the issues proposed to be considered at the meeting and deseribing the purposes for
which it is to be held. -

Section 2. Amendment, repcal, or alteration. Notwithstanding anytbing contained

in these Articles of Incorporation to the contrary, the affirmative vote of the h?lders of at least
75% of the voting power of all shares of the Company entitled to vote generally in the election of
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ffilrcctors, voting together as a single class, shall be required to alter, amend or repeal this Article

ARTICLE VII

Sectionl.  Notice of Shareholder Busimess. At an annual mecting of the
shareholders, only such business shall be conducted as shall have been properly brought before
the meeting, To be properly brought before an annua] Imeeting, business must be (i) specified in
the notice of meeting (or any supplement thereto) given by or at the direction of the Board of
Directors, (ii} otherwise properly brought before the meeting by or at the direction of the Board
of Directors, or (ifi) otherwiss properly brought before the meeting by 2 sharchoider. For
business to be properly brought before an annual meeting by a shareholder, the shareholder must
have given timely notice thereof in writing to the Secretary of the Company. To be timely, a
sharcholder's notice must be delivered to or mailed and received at the principal executive offices
of the Company, not less than 60 days prior to the meeting. A shareholder's notice to the
Secretary shall set forth as to each matter the shareholder proposes to bring before the annual
meeting (a) a brief description of the business desired to be brought before the annual meeting
and the reasons for conducting such business at the apnuai meeting, (b) the name and address, as
they appear on the Company’s books, of the: shareholder propesing such business, (c) the class
and number of shares of the Company which are beneficially owned by the shareholder, and (d)
any material interest of the sharcholder in such business, Notwithstanding anything in this
Articles to the contrary, no business shall be conducted at an annual meeting except in
accordance with the procedures set forth in this Article VII. The Chairmag of ah anmual meeting
shall, if the facts warrant, determine and declare to the meeting that business was not properly
brought before the meeting and in accordance with the provisions of this Article VII and if he
should so determine, he shall so declare to the meeting and any such business not properly
brought before the meeting shall not be transacted. -

Section 2. Amendment, repeal, or alteration. Notwithstanding anything contained
in these Amended and Restated Articles of Incorporation to the contrary, the affirmative vote of
the holders of at least 75% of the voting power of all sharcs of the Company entitled 1o vote
generally in the election of directors, voting together as a single class, shall be required to alter,
amend or repeal this Article VIL

ARTICLE VI

Section 1. Eligibility to Make Nominations. Nominations of candidates for election
as directors of the Company at any meeting of shareholders called for election of directors, in
whole or in part (an "Election Meeting"), may be made by the Board of Directors ("Board") or
by any shareholder entitled to vote at such Election Meeting. }

Section 2. Procedure for Nominations by the Board of Directors. Nominations
made by the Board shail be made as provided in the Bylaws. -

Section: 3. Procedure for Nominations by Shareholders. Not less t11au 60- days
prior to the date of the Election Meeting any shareholder who intends to make a nomination at
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the Election Meeting shall deliver a notice to the Secretary of the Company setting forth (i) the
name, age, business address and residence address of each nominee proposed in such notice, (ii)
the principal occupation or employment of each such nominee, (iii) the number of shares of
capital stock of the Company which are beneficially owned by each such nominee and (iv) such
other information concerning each such nomines as would be required, under the rules of the
U.S. Securities and Exchange Commission, in a proxy statement soliciting proxies for the
clection of such nominees. Such notice shall include a signed consent to serve as a director of the
Company, if elected, of each such nominee.

Section4.  Substitution of Nominees. In the event that a person is validly
designated as a nominee in accordance with Section 2 or Sectionr 3 hereof and shall thereafter
become unable or imwilling to stand for election to the Board, the Board or the shareholder who
proposed such nominee, as the case maybe, may designate 2 substitute nominee.

Section 5. Determination of Compliance with Procedures. If the Chairman of the
Election Meeting determines that a nomination was not made in accordance with the foregoing
procedures, such nomination shall be void. ~

Section 6. Amendment, repeal, or alteration. Notwithstanding anything contained
in these Armended and Restated Articles of Incorporation to the contrary, the affirmative vote of
+he holders of at least 75% of the voting power of all shares of the Company entitled to vote
generally in the election of directors, voting together as a single class, shall be required 1o alter,
amend or Tepeal this Article VIII, uniess such alteration, amendment, or repeal is unanimously
recorpmended by the Board of Directors.

ARTICLE IX

Indemmification ~
The Corporation shall indemnify such persons as itis permitted to indemnify by Section
&07.0850 of the Florida Business Corporation Act, and the heirs, executors, and administrators of
such persons, to the full extent permitted by, but in accordance with the provisions of that
Qection. Reference to Section 607.0850 in the previous sentence shall constitute a reference to
any legisiation hereafter enacted by the Florida Legislature on the same gc.ne_ral sy]:uect as
present Section 607.0850, whether by amendment of that Section er by substitution of differently
numbered material for it. Notwithstanding the foregoing, except as otherwise rcquif'ed by
Section 607.0850, a person who would be entitled to indemnity only es an agent (a director,
officer, employee or trustee not 1o be considered an “agent” for purposes of ﬂns sentence) of the

corporation or only as an agent of another entity, shall not be entitled to indemnity.
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