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ARTICLES OF MERGER
Merger Sheet

MERGING:

SURGILIGHT, INC., a Delaware corporation, F99000004054

INTO

SURGILIGHT OF FLORIDA, INC. which changed its name to
SURGILIGHT, INC., a Florida entity, PO1000114831.

File date: February 12, 2002

Corporate Specialist: Darlene Connell

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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FLORIDA DEPARTMENT OF STATE
Katherine Harris
Sacratary of State
February 12, 2002

SURGILIGHT OF FLORIDA, INC.
12001 SCIENCE DR., STE. 140
ORLANDO, FL 32826

SUBJECT: SURGILIGET OF FLCRIDA, INC.
REF: PO1000114231

Wa received your eleckronically transmitted document. However, the
dosument has not been filed. Pleaga make the following correctlons and
refax the complete document, including tha electronic £illng cover sheet.

¥ THE PLAN OF MERGER #1, THE WORDS "OF FLORIDA" ARE CROSSED OUT OF THE
SURVIVOR. TEE NAME SHOULD READ "SURGILIGHT OF FLORIDA, INC." PLEASE
CORRECT,

THE ARTICLE OF MERGER STATE THAT THE PLAM I3 ATTACHED AS "EXHIBLT A",
FLEASE LABEL TBE PLAN "EXHIBIT 2".

Plaase return your document, along with a copy of this letter, within 60
daysz or your filing will be consldered sbandoned.

I£ you have any guestions concerning tha filing of your document, please
call (850) 245-6880.

Karen Gibson FAX Awd. #: H020000D35465
Corporate Specialist Letter Number: 602AD0008650

Division of Corporations - P,O. BOX 6327 -Tallahassee, Flotida 82314
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ARTICLES OF MERGER - 2.,
] -
OF 2 25
SURGILIGHT, INC., - 27
A DELAWARE CORPORATION fg:‘, %;ﬁ
INTO — o?f.‘;n
SURGILIGHT OF FLORIDA, ING., Lt %9“0
A FLORIDA CORPORATICN, —% =Y
= 22
-t a
The folowing Articles of Merger are submitted in accordance with the Florida Business  J1 %
Comoration Act, pursuant to Sactian 607,1105, Florida Stetutes: Lt
1. The name of the gorporation surviving the merger is Surgilight of Flodda, Inc., 2
Florida corporation, Dacument Numbar PO1000114931 ("Surviving Corparatian”).
2. The name of the rmarging corporation is Surgilight, Inc., a Dslaware corporation,
Corparation Flie #2848728 (‘Merging Cotparation™.
3,
and made a part bereof,
4,

The Plan of Merger ('Plan of Merger') Is get forth in Txhiblf A attached hereto
with the Sacratary of State of Florida,
5.

The merger shall become effective upon the flling of these Articles of Merger
6.

Corperation en September 22, 2001, which vote is sufficient for approval of the merger.
vota Ig sufficient for approval of the merger.

The Hlan of Marger was adopted by the sole sharcholder of the Surviving

The Plan of Merger was adopted by the sharehisidars halding a majority of the
issued and outstanding voting stock of the Merging Corporation on November 10, 2804, which

SURGILIGHT OF FLORIDA, 1INC.,
& Flarida eorparation

By:

 Timothy J. 8hea, Chiaf Operating Officer
SURGILIGHT, ING.,

a Delaware carporation

TllantsairgiighttcorpFLlan mange

Hy:

" Timothy J. Shea, Chiaf Operating Officer
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PLAN OF MERGER

Tha following plan of merger Is submitted In compliance with Section 807.1104, Florida
Statutas and in accordance with the laws of the State of Delaware.

1. The name of the subsidiary corporation surviving the merger is Surgilight =f
Florida, Inc., a Florida corporation, Document number PO1000114931 (he “Surviving
Corporation”).

2 The name of the parent corporatian merging into the Surviving Corporation is
Surgitight, Inc., a Delawara corporation, Corporation File #2648729, (the “Merging
Corperation).

3. The Merging Comeoration is 2 corpuration organized andd validly existing under

the laws of the State of Delawars, with a capifalizetion of 20,000,000 shares of common stock,
par value $0.0001 per share (‘Merging Common Stock™, and 5,000,000 shares of preferred
stock, par value $0.0001, of which 3,000,000 have bean designated as Searies A Conventble
Preferred Stock, (“Merging Seres A Stock™). 28,401,219 shares of Merging Common Stock
are issuad and cutstanding. ©2,000 shares of Merging Series A Stock are issued and
outstanding. Other than 500,000 opfions to asquira sharas of Merging Comman Stock that are
currently outstanding, rio warrants or other rights to acquire shares curently are ouistanding.

4, The Surviving Corporation is a corporation organized and validly endsting under the
laws of the State of Florida, with a capitalization of 60,000,000 authorizat shares of common stack,
par value of $0.0001 par share ("Surviving Commeon Stock”), s 10,000,000 authorized shares of
preforred stock, par value $0.0001 per share, of which 3.000.000 have been designated as
Sarias A Convertibla Preferrad Stock (“Surviving Series A Stock™, One Mundied {100} shares
of Sumviving Commion Stock ara Issued ang outstanding, all of which are held by the Merging
Corporation, and no aplions, warants or ather dghts to acqulre shares are outstanding.

® Tarms of Plan

1. Merger. - The Mermging Corporation shal menge with and inte the Survivirg
Corporafion, with the Surviving Corporation being the corparation surviving the metger.

2, Temas and Conditions. On the Effective Date of the merger {&9 defined herein), the
separate axistance of the Merging Carparation shall cease, and the Surviving Coporation shall
succeed to all of the rights, privileges, immunities, franchisas, and properly, real, personal and
mixed, of the Merging Corporation without the necessﬁy for any sepstate ransfer. The Surviving
Corporaﬁun shall thereafter ba rasponsible and abie for all labilities and chiigations of the Merging,
and neither the Hghts ¢f creditors nor any iens on the propeny of the Merging Corporation shall be

impaired by tha merger.
a. Business Pumpose. inthe ;udgment of the Board of Ditactors of @ach of ifie Merging

Carporation and the Surviving Corporation, it is desiralie for the eorporatlons fo undergo the
reomanization 2et forth herein in order fo reincorporate the Mearging Corporstion as a Florida
corparation to gval the corporation: of the favorable corporata iaws of Florida.

EXHIBIT A

S, ne,
Pion of Meigar
Paga1
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d. Pro Rata issuance of Shares. On the Effactive Date, by virtue of the Merger,
sach haoldar of shares in the Merging Corporation will recalve a pro rata issuance of shares in
the Surviving Corporation. In particular, the following will occur:

() Each share of Merging Common Stock issusd znd oulstanding
immeadiataly prior to the Effective Date, by virtue of the merger and withaut further action an the
part of the holder therect, automatically shalf be converted into and reprasent the right te receive
oris share of Surviving Common Siock. All sharas of the Surviving Common Stock issued by
the Surviving Corporation in conversion of the Merging Gemmon Stock will be fully paid and
nonassessabla upon issuance.

(b}  Ail outstaneling options, warrants, and sther rights ta purchase shares of
cammen stock of the Merging Corporatian, by virtue of the merger and without further action on
the part of the holder therast, aufsmatically shall bo converisd inde an idemtieal option, warrant or
other such right 10 purchase shares of the Surviving Cerporation, on terms identical 1 the
tarms that existed immadiately priar to the Effectiva Data,

{c) Each share of Marging Serias A Stock issuen and ocutstanding immeadiately
prior o the Effective Date, by vitue of the merger arid without further action on the part of tha
helder theraof, automatically shall be convarted imo and represant the night to receive one share of
Surviving Series A Stock. Al Shares of Surviving Series A Stock issued by the Surviving
Comporation on convarsion of Marging Serizs A Stock will be fully paid and nan assessabls upan
issUBNGE.

{d) Each share of Sunviving Corporation Common Siack issuad and oubtskanding
immediafely prior fo the merger and held by the Merging Corporation, by virtua of the merger and
without further action en the part of the holder theredf, shall be automatically carceled immediataly
following the effective ime of the Merger.

A. Articles of Incorporation.  The articles of incorporation of the Surviving Corporation
ehall eontinue to be lis arficles of incorparation following the Effective Date, until amendad pursuzant
to the previsions of Florida Jaw, except that immediately following the merger, the name of the
Surviving Corporation shall be changed to Surgilight, (ne.

6. Bylawg. The bylaws of the Sunviving Corpgrdtion shall continue to be its bylaws
following the Effective Dale, until amended pursuant to the pravisicns of Florlde 1aw.

7. Officore s Diractars. Tha dirsetors and officers of the Surviving Comoration on
the Effectiva Date shall confinue as the directors and officers of the Surviving Comoration for tha
fulll unexpirad terms of thelr offices and urilil their suesacsors have been elected or appointed and
qualified.

8, Appraval of Agreement. This Agrsement of Merger shall be approved by the
holders of a majority of the issued and outstanding shares of e Surviving Corporation and the
Merging Corporation.

8. Effecive Dale of Mamer. The effective date {"Effective Diate") of this merger shiall
be the date of filing of Arficles of Merger with the Secretary of State of Flonida.

Sorgiaght. inc. LR
Plan of Sargec Exhibit A

Pogya 2
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) 14, Digsenters' Rights. There are o dissenters’ rights availabla (o the shiareholders of
erther the Merging Comporation or tihe Surviving Corparation urdar Dalawars or Flodids taw,

1. Amendment/Abandonment of Pian, The Boards of Direciors of Me
Comparation ard the Surviv the Merging

g Comparation may smend or abandon this Pian of Marser at any. o
prior to the Effective Date. Menger at any time

IN WITNESS WHEREOF, each of the Merging Comeration and the Surviving Corporation
have adopted this of Merger as of the day and year first shave writfen, to become affectiva gs
provided for herein.

"MERGING CORPORATION" "SURVIVING CORPORATION"
SURGILIGHT, INC., @ Delawars corporation JURGILIGHT OF FLORIDA, INC., a Florida
compoyation

By

B

Timothy J\. Shea, Chief Operating Oificar Timolhy J. Ghas, CRief

Operating Officer

dienésisurgl it amFLimorgplan

Exhibit A

Surgifigi, Inc.
Plan of Marger
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CERTIFICATE OF CWNERSHIP AND MERGER
MERGIMNG
SURGILIGHT, INC.,
A DELAWARE CORPORATION,
INTO
BURGILIGHT OF FLORIDA, INC.,
A FLORIDA CORFPORATION

SURGILIGHT, INC., a corporation organized and exsting under the laws of Delawsara,

DOES HEREBY CERTIFY:

FIRST: That this corporetion was Incorporated an July 241, 1598, pursuani to the Delaware
Geaneral Corporation Act (Delsware Fite Number 2648729) (the “Parent”).

SECOND: Thati this corporation owns 100% of the cutstanding shiares of each class of the stack of
SurgLight of Florida, inc., A carporation Incorparated on Degertber 5, 2001, pursuant io the laws of e
State of Fiorida (Flerida Docurnent Numper PO1000114931) (ihe “"Submidisn.

THIRD: That tha directors of the Parent by the following resciutions of ts Board of Directors, duly
adopted at a meeting held on Saptember 22, 2004 . delermined 10 wierge self into the Subxsidiary:

RESOLVED, that, subject to the approval of shareholders of the Parent, the Parent shall
marge Rself inta said Subsidisry, which Subsidiary shell be the corporation aurviving the
mergar and shall assume alt of the rights and obllgations of the Parent and it i«

FURTHER RESOLVED, that the marger shall ba effective on the date of fiing a
Cerificate of Ownership and Merger with the Secratary of State of Delaware:; and it is

FURTHER RESOLVED, thel the terms and conditions of the memger bre contained in the
Plan of Merger atached herato a5 Evhitii *A7 and i is

FURTHER, RESCLVELD. that Ihe proposad merger shall be submitted t¢ the stock holdears
of the Parent at a meeting of such stockholders duly called and held afler twenty days'
nctice of the purpose thereof mailed 1o the address of each such stockhoider as it |
appears in the records of the corporailon; and upon receiving the affimative wote of the
holders af at laast & majanity of the outstanding stock entiited to wie theraof of the Parent,
the merger shall be approved, and £ i

FURTHER RESOLVED, that the proper officer of the Parent be, and he hereby s,
directed to make and exculs 8 Cartificats of Cunarship and Memer setting forth & copy
of the resolutions 10 merge itself inio the Subsidiary, and the date of adoption thereof, and
o cause the same 1o pe fied with the Secrefary of Stale and to do &l acts and things
whalsoever, whether within or withou! the State of Delaware, which may be in anywise
necessary or propar to effecl said meadger,

FOURTH: Thit tha memer has been approved by {he helders of ot lapst & majority of the
wutstanding stock entitied to vote therecf of the Parant at a mesting duly called and hekd,

FIFTH: That the Subsidiary sundves the metges and may be senved wilh the process in the State of
Delaware in any praceeding for enforcement of any obligation of the Parent as well as for enforcement of
any sunaving corporation arising from the merger, Including any sult er proceeding to enforce the fight of
any stockhalder as determined in appraisal proceedings pursuant fo the pravisions of the Section 262 Title
& of the Delaware Code, and it does hereby inevocably appsint the Secrelary of State of Delawars as s
agent 1o gecept service of Process in afy sult or olhey procaeding. The addrass to which a copy of auch
precess shall be mailed by the Secretary of State of Delaware is 12001 Science Drive, Suite 140, Crlande,
FL 32838, until the Subskilary, a3 the surviving carpatadion, shall have hereafier designated In writing to the
said Gacrelary of State a different address for such purpose. Service of such process may be made by
personally defivering to and leaving with the Secretary of State of Delaware duplinste copies of such

([H@;Lcéoo 25 Y652)))
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process, one of which copies the Secretary of Statg of Delaware shall forthwih send b st i
the Subskdiary at the above addrees, Y registered mait ta

SIXTH:  Anything herein or elsewhers o the coatrary notwithsianding, this merger may be
amesnded ar terminated snd abandanad by the Board of Directors of the Parent ai any tinte prior to the fime
that this merger fled with the Setrelary of Stale becomes effective,

IN WITNESS WHEREOF, said Parent hag caused this Gartificate 1o be signed by its dyl
suthorlzed officer this ___} J 78 day of February 2062, o Y o

SURGILIGHT, IN¢.,
4 Delaware corparation

By

Timothy J. Shea, Chiaf Operating Offear

clisntasurgilighiioolprdefeedt mies e 20

{m—) C20000 35¢EE2)))

80'd £G:9T 2002 T 04 CE00GCRA0R: Xed 18311



