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NYER MEDICAL GROUP, INC.

The undersigned, President of NYER MEDICAL GROUP, INC., = corporation organized
and existing under the laws of the State of Florida (the “Company”) does hereby |certify that:

1. The name of the Company is Nyer Medical Group, Ine. |

2. Pursuant to the authority contained in Article 1V of the Articles of Incorporation of
the Company, as amended, and in accordence with the provisions of Section 607.0602 of the
Business Corpomation Act of the State of Florida (the “BCA™), the Board of Directors of the
Company duly adopted the following Resolution on December 18, 2007 creating a second series of
Class B Preferred Stock designated as Series 2 Class B Preferred Stock:

RESOQLVED, that a Serieg 2 Class B Preferred Stock of the Company is hereby greated, and that the
designation and amount thereof and the voting powers, preferences and relative, participating,
optional and other special rights of the shares of such series and the qualification, limitstions and

restrictions thereof are as follows:
1

Section I, Designation. Of the 2,500,000 shares of Preferred Stock designated:as Clags B Preferred
Stock, 2,000 shares are designated: Series 2 Class B Preferred Stock (the “Series 2 Stock™).

Section Il. Forting Rights, The Serics 2 Stock carries the right to 2,000 votes per share ot all matters
requiring the vote of the common shareholders and preferred sharcholders. :

[
Section 1lI. Oprional Convarsiton Inte Common Stock. i

(a) Conversion Ripght. At any time upon the happening of any of the events
described in Sections V(e) (ii} or (iii), below, each holder of Series 2 Stock (the ¥Shareholders™) shall
have the right, but not the ohligation, to convert all or any porticn of the shares of Series 2 Stock held
by such Shareholder into common stock of the Company, $0.0001 par value per Share (“Commen
Stock™) by written notice (the “Conversion Notice”). The Conversion Notice shafl set forth the
number of shares of Series 2 Stock the Shareholder wishes to convert (the “Conversion Amount™)

(b) Mandatory Conversion. On February 4, 2011, or such later [ate as the following
conditions are met in their entirety, all of the shares of Series 2 Stock shall be converted into
Common Stock; provided that (i) no event of default has occurred and is coptinuing beyond any
applicable cure periods under those certain promissory notes dated as of February 4, 2008 issued by
the Company to Mark Dumouchel, David Dumouchel, Wayne Gunter, Donato Mazzola, Lucille
Curry and Michael Curry, individually or as a group, or the promissory !note evidencing the
indebtedness of the Company’s subsidiary, ADCO Surgical Supply, Inc., to Key Bank and (ii) the
resale of Common Stock issuable upon conversion is covered by a registration statement filed and
effective in accordance with the Securities Act of 1933, and the rules and regulations of the
Commisgsion thereunder, all as from time to time in ¢ffect.  Notwithstanding anything o the
contrary above, the Requited Sharcholders may waive any of the conditionsH80MMOEREES0
Conversion; and may convert their shares of Series 2 Stock at any time afier February 4, 2011.
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(c)  Common Stock lssued Upon Conversion. Upon conversion, each Shareholder
shail be entitled to receive that number of shares of Common Stock equal to the Shareholder
Conversion Number (caloulated in accordance with the formula set forth below), subject to
adjustment as set forth in Sections TV and V below. The Shareholder Conversion Number shall be
calculated aceording to the following formula:

X= (V/2,000) {5400,000/W)

Where:

X = The Shareholder's Conversion Number,

V= The Conversion Amount which, in the case of Mandatory Conversion, shall
be all of the Series 2 Stock held by the Shareholder.

W= The Conversion Price. The Conversion Price shall initially be $1.84 but is
subject 1o adjustment as set forth in Section TV below,

Section 1V. Adjustmenty, |

(&) Adjustment of Conversion Price l napce of Co, Stock, If at any time
after December 7, 2007, the Company issues or sells, or in accordance with this Section 1V(2) is
deemed to have issued or seld, any shares of Common Stock (including the issuance or sale of shares
of Common Stock owned or held by or for the account of the Company, but excluding shares of
Common Stock deemed to have been issued or sold by the Company in eonnection with any
Excluded Securities) by means of Options, Convertible Securities, or otherwise for a consideration
per share (the *New Issuance Price”) less than a price (the “Applicable Price™) equal to the
Conversion Price in offect immediately prior to such issue or sale (the furegoing a “Dilutive
Issuvance™), then immediately after such Dilutive Issuance, the Conversion Price then in effect shall
be reduced to the New Issuance Price. For purposes of determining the adjusted Conversion Price
under this Section [V(a), the following shall be applicable:

) Issuance of Options. If the Company in any manner grants or seils any
Options and the lowest price per share for which one share of Common Stock is issuable
upen the exercise of any such Option or upon conversion or exchange or exercise of any
Convertible Secourities issuable upon exercise of such Option (and, subject to Section
IV(a)(iif), without teking into account any contingent downward adjustments in such option
price per share} is less than the Applicable Price, then such share of Common Stock shall be
deemned to be outstanding and to have been issued and sold by the Company at the time of the
granting or sale of such Option for such price per share. For purposes of khis Section TV (a)(i),
the “lowest price per share for which one share of Common Stock is issuable upon the
exercise of any such Option or upon conversion or exchange or exercise of any Convertible
Securities issuable upon exercise of such Option” shall be equal to the sum of the lowest
amounts of consideration (if any) received or receivable by the Company with respect to any
one share of Common Stock upon pranting or sale of the Option, upon ekercise of the Option
and upon conversion or exchange or exercise of any Convertible Security issuable upon
exercise of such Option (and, subject to Section 1V(a)(iii), without taking into account any
contingent downward adjustments in such option price per share). No further adjustment of
the Conversion Price shail be made upon the actual issuance of such share of Common Stock
or of such Convertible Secutities upon the exercise of such Options or upon the actual
issuance .of such Common Stock upon conversion or exchange or exsAfee0024508H
Convertible Securitlea.
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($13] Issuance of Conyergible Securities. If the Company in any manner issues
or sells any Convertible Securities and the lowest price per share for which one share of

Common Stock is issuable upon, such gonversion or exchange or exercise thereof (and,
subject to Section IV{a)(iii), without taking into account any contingent downward
adjustmenty in such conversion or exchange price per share) is [ess than the Applicable Price,
then such share of Common Stock shall be deemed to be outstanditrg and to have been issued
and sold by the Company at the time of the issuance or saile of such Convertible Securities for
such price per share. For the purposes of this Section TV (a)(if), the “lowest price per share for
which one share of Common Stock Is lssuable upon such conversion or exchange or
exercise” shall be equal to the sum of the lowest amounts of consideration {if any) received
or receivable by the Company with respect to any ane share of Comynon Stock upoen the
fssuance or sale of the Converiible Security and upon the conversion, orexchange or exercise
of such Convertible Security (and, subject to Section I'V(a)(iil), without tzking into account
any contingent downward adjustments in such option price per share). Mo further adjustment
of the Conversion FPrice shall be made upon the actual fssuance of such share of Common
Stock upon conversion or exchange ar cxercise of such Convertible Securities, and if any
such issue or sale of such Convertible Securities is made upon exercise of any Options for
which adjustment of the Cenversion Price had been or are to be made pursuant to other
provisions of this Section 1V{z), no further adjustment of the Conversion Price shall be made
by reason of such issue or sale.

(iii) Change jn Option Price or Rare of Conversion. If the purchase price

provided for in any Options, the additional consideration, if any, payable upon the issuc,
conversion, exchange or excrcise of any Convertible Securities, or the rate at which any
Convertible Securities are convertible into or éxchangeable or exercisable for Common Stock
changes at any time, the Conversion Price in effect at the time of such change shall be
adjusted to the Conversion Price which would have been in effect at such time had such
Options or Convertible Securities provided for such changed purchase price, additional
consideration or ¢changed conversion mate, as the case may be, at the time initially granted,
issued or sold. For purposes of this Section IV(2)(iii), if the terms of any Option or
Convertible Security that was outstanding as of December 7, 2007 are changed in the manner
described in the immediately preceding sentence, then such Option or Convertible Security
and the Common Stock deemed issuable upon exercise, conversion or exchange thereof shalt
be deemed to have been issued a3 of the date of such change, No adjustment shall be made If
such adjustment would result in an increase of the Conversion Price theniin effect.

(iv) Adjustment of Conversion Price upon Subdivisioni: or_Combigation of
Common Stock. If the Company at any time on or afier December 7, 2007 subdivides (by

any stock split, stock dividend, recapitalization or otherwise) one or more classes of its
outstanding shares of Common Stock into a greater number of shares, the Conversion Price
in effect immediately prior to such subdivision will be proportionately reduced 8o that, upon
conversion the Shareholder shall be entitled to receive the amount of Common Stock the
Shareholder would have received if the Shareholder had held the mwmber of shares of
Common Stock acquirable upon conversion of the Conversion Amount set forth in the
Conversion Notice (without taking into account any limitations or restrictions on the
convertibility of the Serles 2 Stock) immediately before the Record Date for such
subdivision. If the Company at any time on or after December 7, 2007 combines (by
combination, reverse stock split or otherwise) one or more classes of its outstRARRCIRAGEHE
Common Stock into & smaller number of shares, the Conversion Price in effect immediately
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prior to such combination will be proportionately increased so that, hpon conversion the
Shareholder shall be entitled to receive the amount of Common Stock the Shareholder would
have received if the Shareholder had held the number of shares of Commeon Stock acquirable
upon conversion of the Conversion Amount set forth in the Conversion Notice (without
taking into account any limitaticns or restrictions on the eenvertibility of the Series 2 Stock)
immediately before the Record Date for such combination.

(b) Calculation of Consideration Received. In case any Option is issued in
cennection with the issue or sale of other securities of the Company, togsther comprising one
integrated transaction in which na specific consideration is alloeated to such Options by the parties
thereto, the Options will be deemned to have been issued for such consideration as determined In good
faith by the Board of Directors of the Company. If any Common Stock, Options or Convertible
Securitiss are issued or sold or deemed to have been issued or sold for cash, the consideration
received therefor will be deemed to be the net amount received by the Company therefor. If any
Common Stock, Options or Convertible Securities are issued or sold for a corisideration other than
cash, the amount of the consideration other than cash rectived by the Company will be the fair value
of such consideration as detenmined in good faith by the Board of Directors of the Company, except
where such congideration consists of securities, in which case the amount of consideration received
by the Company will be the Closing Sale Price of such securities on the date of receipt. If any
Comimon Stock, Options or Convertible Securitics are issued to the owners of the non-surviving
entity in connection with any merger in which the Company {s the surviving entity, the amount of
consideration therefor will be deemed to be the fair value of such portion of the net assets and
business of the non-surviving entity as is attributable to such Common Stock, Options or Convertible
Securities, as the case may be. The fair value of any consideration other than cash or securities will
be determined jointly by the Compuny and the Sharcholders. If such parties' are unable to reach
agreement withini ten (10) days after the occurrence of an event requiring valuation (the “Valuation
Event”), the fair value of such consideration will be determined within five (5) Trading Days after
the tenth day following the Valuation Event by an independent, reputable appraiser jointly selected
by the Company and the Shareholders. The determination of such appraiser shall be deemed binding
upon all parties absent manifest error and the fees and expenses of such appraizer shall be bome by
the Comnpany.

© Racord Date, If the Company takes a record of the holders of Commoen Stock for
the purpose of entiting them (A) to rcoeive a dividend or other distribution payable in Common
Stock, Options or in Convertible Securities or (B) to subscribe for or purchase Common Stock,
Qptions or Convertible Securities, then such “Record Date” will be deemed to be the date of the issue
or sale of the Common Stock deemed to have bsen issued or sold upon the declaration of such
dividend or the making of such other distribution or the date of the granting of such right of
subscription or purchase, as the case may be. .

@ Other Events. If any event occurs of the type contemplated by the provisions of
thig Section 1V but not expressly provided for by such provisions (including, without limitation, the
granting of stock appreciation rights, phantom stock rights or other rights with equity features), then
the Company's Board of Dirsctors will make an appropriate adjustment in the Conversion Price so as
to protect the righta of the Shareholders of Series 2 Stock; provided that no such adjustment will
increase the Conversion Price as otherwise determined pursuant to this Section IV,

Section V. Rigkts Upon Issuarce of Other Secarities.

4. i HO8000024503 3
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(2) Adjustments For Dividends, Distributions And Reclassifications. In case at any

time or from time to time, the holders of Commaon Stock shall have received, or {on or after the
record date fixed for the determination of shareholders eligible to receive) shall have become entitled
to receive, without payment therefor:

()] other or additional stock, other s=curities, or property (including c¢ash) by
way of dividend; or :
(in other or additional (or less) stock or other sepurities or property

(including cash) by way of spin-off, split-up, reclassification, recapitalization, combination of
shares or similar corporate restructuring;

other than additional shares of Common Stock issued as a stock dividend or in a stock-split
(adjustments in respect of which are provided for in Sections Y(b) or ¥{(c) hereof) (“Dividend™), then
and in cach such case each Shareholder, shall be entitled to receive upon conversion the amount of
stock and other securities and property which such Shareholder would have received if the
Shareholder had held the number of shares of Common Stock acquirable upon conversion of the
Conversion Amount set forth in the Conversion Notice (without taking into account any limitations

* or restrictions on the convertibility of the Series 2 Stock) immediately before the date on which a

record is taken for the grant, igsuanoe or sale of such Dividend or, if no such record is taken, the date
as of which the record holders of Common Stock are to be determined for the grant, issus or sale of
such Dividend, giving effeot to all further adjustments called for during such period by Sections V(b
and V(c) hereof.

(b) i ents For lssuance Stock And_Amount_Of QOutstandin,
Common Stock. If at any.time there shall occur any stock split, stock dividend, reverse stock split or
other subdivision of the Common Stock (“Stock Event™), then the number of shares of Common
Stock to be received by the Shareholder upon conversion of the Seres 2 Stock shall be eppropriately
adjusted such that the proportion of the number of shares issuable hereunder to the total number of
shares of the Company (on a fully diluted basis) prior to such Stock Event is equal to the proportion
of the number of shares Issuable hereunder to the total number of shares of the Company (on a fully-
diluted basis) after such Stock Event as if the Sharcholder had held the number of shares of Common
Stock acquirable upon conversion of the Conversion Amount set forth in the Conversion Notice
(without taking into account any limitations or restrictions on the convertibility of the Series 2 Stock)
immediately before the date on which a record 1s taken for such Stock Event or, if no such record is
taken, the date as of which the record holders of Common Stock are o be determined with regard to
such Stock Event as if the Conversion Amount had been converted prior to the oceurtence of the
Stock Event, giving effect to all further adjustments called for during such period by Sectiong V(a),
and ¥{c}, hereof,

(c) Reorpanizati S5 italization. In case at any time or from time
to time, the Company shall (i) effect a eapital reorganization, reelassification or recapitalization, (if)
consalidate with or merge into any other person, or (iii) transfer all or substantially all of its
properties or assets to any other person under any plan or arrangement contemplating the dissolution
of the Company, then in each such case, the Shareholders, upon conversion of the Series 2 Stock at
any time after the consummation of such reorganization, recapitalization, consolidation, merger, or
the cffective date of such dissolution, as the case may be, shall receive, in lieu of the Common Stock
or Other Seourities (as defined below) fssuable on such excreise prior to su¢h cong D es
effective date, the stock and other securities and property (including cash) to which such Shareholder

-5.
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would have been ¢ntifled upon swch consummation or in connection with isuch reorganization,

recapitalization, consolidation, merger or dissolution, as the case may be, as iff the Shareholder had
fully held the number of shares of Commeon Stock acquirable upon convers:qn of the Conversian
Amount set forth in the Conversion Notice (without taking intc account any limitations or restrictions
on the convertibility of the Series 2 Stack) immediately before the date on which a record is taken for
the reorganization, recapitalization, consolidation, merger ot dissolution, or, if no such record is
taken, the date as of which the record holders of Commaon Stock are to be determined for the grant,
issue or sale of such event, all subject to further adjustment thereafter as provided in Sectipns V(a)

and Y(b) hereaf.
(i) Transfer to Shareholders Upon Dissolution, In' the event of any

dissolution of the Company following the transfer of all or substantially all of its properties
or agsets, the Company, prior to such dissolution, shall, at its expense, deliver or eause to be
delivered the stock and other securities and property (including cash, where applicable)
receivable by the Shareholders afier the effective date of such dissolution pursuant to this

Section V(c) to the Sharcholders.
Gi) Continuation of Tarnms Upon any reorganization, g‘:onsolidation, merger

or transfer (and any dissolution following any transfer) referred to in this Section Y(c), the
terms hereof shall be applicable to the shares of stock and other securities and property
receivable on the conversion of the Series 2 Stock after the copsummation of such
reorganization, consolidation or merger or the effective date of dissglution following any
such transfer, as the case may be, and shall be binding upon the issuer of any such stock or
other securities, including, in the case of any such transfer, the person aoquiring ail or
substantially all of the properties or assets of the Company, whether or' not such Person shall
have expressly assumed the terms hereof.

jties. “Other Seouritles” refers to any stock (uthcruhan Common Stock)
Options, Convertible Secunncs ot rights to purchase stack, warrants, securitiesi or other property and
other securities of the Company or any other entity (corporate o otherwised (i) which the
Shareholders at any time shall be entitled to receive, or shall have received, onlthe sonversion of the
Series 2 Stock, in lieu of or in addition to Common Stock, or (if) which at any time shall be issuable
or shall have been issued in exchange for or in replacement of Common Stock or Other Securities, in
each case pursuant 1o Section V(a), or V(c) hereof.

In case any Other Securities shall have been issued, or shall then be su‘Bject to issue upon the
conversion or exchange of any stock (or Other Securities) of the Company (br any other issuer of
Other Securities or any other entity referred to jn Scction V(c) hereof) or to subseription, purchase or
other acquisition pursuant to any rights or optlons granted by the Company {or such other issuer or
entity), the Shareholder shall be entitled to receive upon convetsion of the Series 2 Stock such
amount of Other Securities (in liew of or in addition to Commen Stock) as is determined in
accordance with the terms hereof, treating all references 1o Comumon Stock Herein as references to
Other Securitles to the extent applicable, and the computations, adjustments and readjustments
provided for in Section V with respect to the number of shares of Common Stock issuable upon
conversion of the Serles 2 Stock shall be made 45 nearly as possible in the manner so provided and
applied to determine the amount of Qther Securities from time to time receivable on the conversion
of the Serles 2 Stock, so as to provide the Shareholder with the benefits intended by Section V and
the other provisions of thé Series 2 Stock as if' the Sharehelder had held the numbirsofichsesopf
Common Stock acquirable upon conversion of the Conversion Amount set forth in 2 Conversion

-6-
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Notice {without taking into account any limitations or restrivtions on the convertibility of the Series 2
Stock) immediately before the date on which a record is taken for the grant, issuance or sele of Other
Securities or, if no such record is laken, the date as of which the record holders of Common Stock are
to be determined for the grant, issue or sale of Other Securities had the conversion been exercised
prior to the issuance of such Other Securities, giving effect to all further adjustments called for

during such period by Sectigns V(a), Vi(b) and V(o) above.

Section V1. Otker Rights, Etc. In all other respscts, the Series 2 Stock shall bo treated like common
stock, except where otherwise provided by the BCA.

Section VI, Certain Definitions, The following terms used herein shall have the following
meanings: .

(a) “Approved Stock Plan™ means any employee beneflt plan which has been
approved by the Board of Directors of the Company, pursuant to which the Company’s securities
may be issued 10 any employee, consultant, officer or director for services provided to the
Company. '

)] “Bloomberg” means Bloomberg Financial Markets.

(<) “Closing Sale Price™ means, for any security as of any date, the last closing
bid price and last closing trade price for such security on. the Principal Market, as reported by
Bloomberp, or, if the Principal Market begins to operate on an extended hours basis and does not
designate the closing trade price, then the last trade price of such security prior to 4:00 p.m., New
York time, as reparted by Bloomberg, or, if the Principal Market is not the principal securities
exchange or trading market for such security, the last trade price of such security on the principal
gecurities exchange or trading market where such security s listed or tpded as reported by
Bloomberg, or if the foregoing do not apply, the last closing trade price of such security in the
over-the-counter market on the eclectronic bulletin board for such secyrity as reported by
Bloomberg, or, if no last closing trade price is available for any day, the last clpsing bid priee or,
if no closing bid price is reported for such security by Bloomberg, the average of the bid prices,
or the ask prices, respectively, of any market makers for such security as reported in the “pink
sheels™ by Pink Sheets LLC (formerly the National Quotation Bureau, Inc). If the Closing Sale
Price cannot be calculated for a security on & particular date on any of the foregoing bases, the
Closing Sale Price of such security on such date shall be the fair market value as mutually
determined by the Company and the Shareholder. If the Company and the Shareholder are
unable 1o agree upon the fair market value of such security, then such dispute shall be resolved
by an independent, reputable appraiser jointly selected by the Company and the Shareholders.
The determination of such appraiser shall be deemed binding upon all parties absent manifest
ciror and the fees and expenses of such appraiser shall be borne by the Company. All such
determinations to be appropriately adjusted for. apy stock dividend, stock split, stock
combination or other sipilar transaction during the applicable calculation period,

(d) “Convertible Securities” means any stock or securities (other than Options)
directly or indirectly convertible into or exercisable or exchangeable for Common Stock.

] “Excluded Sccurities” means any Common Stock issued or {sshilBROOHPASSSE
exercise or conversion of any Options or Convertible Securities (as the case may be) issued after

[
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the date hereof pursuant to any Approved Stock Plan, up to a maximum of ten percent (10%) of
the outstanding Common Stock; (ii) upon conversion of, or in exchange for, the Registered Notes or
Series 2 Stock; (iii) in connection with any acquisition by the Company, whether through an
acquisition of atock or a merger of any business, assets or technologies the primary purpase of which
is not to raise equity capital; (iv) securitles issued in commection with torporale pertnering
transactions off terms approved by the Board of Dirsctors of the Company and the primary purpose
of which is not to raise equity capital; (v) upon exercise or conversion of any Options or Convertible
Securities (as the ¢ase may be) which are cutstanding on the day immediately preceding December 7,
2007 provided that the terms of such Optiony or Convertible Securities are not amended, modified or
changed on or after December 7, 2007; and (vi) upon exercise of any Options granted to Mark
Dumouchel, David Dumouchel, Wayne Gunter, Donato Mazzola and Michsel Curry pursuant to
employment agreements dated as of February 4, 2008 by and among each of the aforementioned
individuals, D.A.W., Inc. and the Company.

“Options™ means any rights, warrants or options to subseribe for or purchase
Common Stock or Convertible Securities,

(g “Principal Market” means the Nasdaq Stock Market,

(h) “Registered Notes” means those certain convertible motes issued by the
Company by the holders named therein on February 4, 2008.

(i “Required Sharsholders™ means the holders of at least a majority of the Series

2 Stock then outstanding. |

HOB8000024503 3
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The foregoing Amendment was adopted by the Board of Directars of the Company as of
December 18,2007.

IN WITNESS WHEREOQF, the undersigned has executed this Fifth Ameéndment to the
Anticles of Incorporation this 19 day of December, 2007.

NYER MEDICAL GROUP, INC.

By: &Kwuﬂ ind

Keref L. Wright
President

HOBOO0024603 3
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