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FILED
ARTICLES OF AMENDMENT TO THE \ : 926
ARTIGLES OF INCORPORATION 07 APR1S P k2 !
oF SECHE T ARY OF STATE ;
SURGILIGHT, INC. TALLATIASSEE, FLORIDA |

SURGILIGHT, INC., a Florida corporation (the “Corporation”™), hereby amends its Arficles
of Incorporation as follows:

Articla V of the Articles of Incorporation of the Corporation is hereby amended to delate
paragraph 4 In ite entirety and to substitute a new paragraph 4 to read as follows:

ARTICLE V.

4. Designetion and BDescripiion of Series B Convertible Preferred Stock. The :
Corporation hereby designates 10,000,000 shares of its authorized but unissued Preferred
Stock as Series B Convertible Preferred Stock, par value $0.0001 per share. The Series B
Convertible Preferred Stock hereby authorized for issuance shall have the following terms,
preferences, limitations and rafative rights:

A Definitions

Adgregate Purchase Price. The term *Adgregate Purchase Price” shall mean
$500,000. . | TR

Board of D:rectnrs The “term . 'Board of. Dlrectors shall mean the Board of R
Directors ofthe COI’pO!‘ﬂt’IOh ‘ . ] . TARIT G gy e Tl nh

Business ‘Day: The-'term “Business Day" shall meen any day, other than a Toaead
Saturday or Sunday or a day on which banks in the State of New York are autherized. or.; ‘ C
required by law, regu]atlon or axacutive order to close. - RO U VI L O TR R

Capital Stock. The term “Capital Slock” shall mean () the authorized shares of
the Corporation’s capltal stock, including all classes. of common, praferred, voting and nonvoting.:..
capital stock, (i) any rights, options or wamants to purchase any capital stock (including all -
classes of common, preferred, voting and nonvoting capital stock) of the Corporation, and (fii)
securities of any type whatscever that are, or may become, convertible into or exercisable or
exchangeable for, or that catry or may carry rights to subscribe for, any capital stock (including
all classes of common, preferred, voling and nonveoting capital stock) of the Corperation,
including optians and warrants and any other instruments which may be convertible into shares
of Common Stock.

Common Stock. The term “Commen Stock” shall mean (a) all classes of the
common stock of the Corporation, (b) any cther Capital Stock of the Corporation, however
designated, authorized on or after the date hereof, which shall neither be limited to a fixed sum
or percentage of par value in respect of the rights of the holders thereof to participate in
dividends nor entitled to a preference in the distribution of assets upon the voluntary or
involuntary liquidation, dissolution or winding up of the Corporation and (¢) any other securities
into which or for which any of the securities described in clause (a) or (b) may ba converted or

-




‘APR.‘ 19. 2007 11:28AM C§¢C NO. 565 P 3/10

exchanged pursuant to a plan of recapitalization, reorganization, merger, consolidation, sale of
assets or other similar transaction.

Conversion Price. The term “Conversion Price” shall mean the conversion price
of the shares of the Series B Preferred into shares of Common Stock, such price being
calculated pursuant to the following formula:

X
Where X = The Aggregate Purchase Price; and
Y = The number of shares of Common Stock issued and outstanding and

issuable with respect to any Capital Stock outstanding on a Fully Diluted Basis divided by .45
minus the number of shares of Common Stock issued and cutstanding or Issuable with respect
to any Capital Stock on a Fully Diluted Basis

Dividend Pavment Date. The term *Dividend - Payment Date” shall have the

meanlng set forth in Section 5(a} hereof

D_wjggng_ﬂemg The term *Dividend Period” shall mean the perlod from, and’

mcludlng, the Initia! Issue Date to, but not including, the first Dividend Payment Date,.and.
" thereafter each quarterly. period from, and ‘including, the ‘Dividend Payment Date to, but-not. ... - ..
including; the next Dividend Payment Date (or earlier date on which dividends are paid). i~eivi v e 4

Fully Diluted Basis. . The temi: *Fully- Diluted Basrs shall mean the total number of

ghares of cap!tal Stock deemed to be ouwtandlng Immedlately prior to conversion. - oo oo :._ T

{nitial [ssue Date The term “Inltial Issue Date ghall mean the date that shares of

" Series A Preferred Stock are'first lssued bythe Corporation. - itk e i

lniﬁal Purchase Price. The term “Initial Purchase Price® shall mean the Iinitial
price of the shares of the Series B Preferred, such price being $.05 per share.

Liguidation. The term “Liquidation” shall mean (i} any voluntary or involuntary
liquidation, disselution or winding up of tha Corporation, (i) the merger or consolidation of the
Corporation with or into any other corporation, partnership or entity in which the stockholders of
the Corporation receive cash ar securities In complete exchange for the Capital Stock of the
Corporation then held by them and the shareholders of the Corporation immediately prior to
such event of Liquidation do not own a majority of the outstending shares of voling stock of the
surviving Person or (jii) a distribution of property or funds from the Corporation {o its
stockholders In connectlon with the sale of all or substantially all of the assets of the
Corporation.
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Liguidation Preference Amount. The term “Liquidation Prsferenca Amount” of

each share of Serles B Preferred shall be §.30, such amount representing six (6) times the
amount of the Initial Purchase Price.

Person. The term “Person” (or “Persons” as the context may require) means an
individual, & corporation, a parinership, limited liability company, a firm, a joint venture, an
associztion, a trust, an unincorperated erganization, a government, foreign or domestic, or any
agency or political subdivision thereof or any other entity engaging in commercial activities.

Preferred Stock. The term "Preferred Stock” shall mean the Capital Stock of the
Corporation issued from time to time by the Corporation and designated as Preferred Stock of
the Corporation in its Cerlificate of Incorporation or a certificate of designation adopted and filed
pursuant to Florida Law. '

) Record Date. The term "Record Date" shall mean, for any class or series of
Capital Stock, the date designated by the Board of Directors at the time a dividend is declared
+» a8 the date for determining holders of record.entitied to such dividend, provided, however, that .. .
such Record Date shall be the first day of the .calendar month in which the applicable Dividend . .
Payment Date falls or such other date designated by the Board of Directors for the payment of - .

dividends that is not- -more than thlrty (30y days nor less than ten (10) days prior to such .

Dwudend Payment Date. ", . .. L .

wggmm The tenr’n "Series 8 F'referred" shall mean the shares of
Sedeu B Convertlble Preferred Stock. Sonlen LT

7B Rights and Preferences’ The ' 'Series B Preforied shall entitle the holder(s).
‘thereof to exercise the voting rights, t0 participate in the dlstnbutlon and to have the benefts as -
set forth below and as required by applucable law ' , ST (TP

o (a) Dlv:dends Dmdenda shall accrua and be cumulatlve on each share of Senes o
B Praferred from the Initial Issue Date. The holders of Series B Prefarred shall be entitisdto - ..
receive, before any dividend shall be deciared and paid upon or set aside for any other Capital . -
Stock, dividends payable in cash or Common Stock of the Corporation, at the option of the
Corporation, at the rate per annum per share equal to fiteen percent (16%) per share of the
Initial Purchase Price (the “Dividend Amount”) and the Board of Directors shall declare and
cause such dividends to be paid out of funds lagally available for such purpose, and no more,
payable in annual payments on the fast day of December in sach year (each a “Dividend
Payment Date®), unless such day is not a Business Day, in which case on the next Business
Day, commencing on December 31, 2007, to holders of record as they appear on the stock
transfer books of the Corporation on the applicable Record Date. Dividends payable on the
Series B Preferred for all periods, including any period less than a full quarter, shall be
computed on the basis of & 385 or 3686 day year, as the case may be, and paid for the actual
number of days efapsed. In the event that a Dividend shall be deciared by the issuance of
Comimon Stock of the Corpoeration, then the amount of shares so issuable shall be calculated by
dividing the Dividend Amount by the Conversion Price then in effect.
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(b) Dividends on shares of Series B Preferred shall be cumulative from the Initial
Issue Date (whether or not there shall be net profits or assets of the Corporation legally
avaitable for the payment of such dividends), so thet if at any fime dividends upon shares of
Serles B Preferred shall not have been paid or declared and a sum sufficient for payment
thereof set apart, the amount of the deficiency in such dividends shall be fully pald or dividends
in such amount shall be declared on the shares of Series B Preferred and a sum sufficient for
the payment thereof shall be set apart for such payment, before any dividend shall be declared
or paid or any other distribution ordered or made upon any other Capital Stock and before any
sum or sums shall be set aside for or applied to the purchase, redemption, other retirement or
acquisition of any other Capital Stock. All dividends declared upon the Series B Preferred shall
be declared pro-rata per share. All payments due under this Section (b) to any holders of
shares of Series B Preferred shall be made to the nearest cent. So long as there exist any
accrued dividends, the Corporation ghall not pay or declare any dividands on or make or set
aside any other distribution on any other Capital Stock.

C. Liquidation Preference. In the event of aL!qurdatmn distﬂbutlons to the
stockholders of the Corporation shall be. made in the following manner: ) e, i

.o (a) The holders of the Senes B Preferred shali be entitled to receive, prior
and In preference to any distribution of any.of the assets or surplus funds of the Corporatmn to-
the holders of the Commen Stock by reason of their ownership of such stock, the amount‘equal
to the quuldation Preferance Amount (appropriately adjusted as set forth in Section E for each..
share of Serias B Preferred then held by them and,.in addition, in each case an amount equal to -
all cumulated and unpald. dlvldenda on. the Serias B Prefemred. - - NIRREIETON

. (b) After setting apart or paying In full the preferential amounts due pursuant
to Section C(a) above the remaining asgsets of the’ Corporation available for distribution-to ...
stookholders, if any, shall be dlatnbuted pm rata to the holders of ‘Serles B Prefened and-'---

Common Stack.. : _ apie s

oo {c) Notwithstanding-any other provrsion of this Sectlon C(c}, the Corporatron
may at any time, out of funds legally available therefor, repurchaee shares of Commion Stock.of .-, ;..
. the Corporation issued to or held by employees, officers or consultants of the Corporation or its -
subsidiaries upon termination of their employment or services, pursuant to any agrsement
providing for such right of repurchase, whether or not dividends on the Series B Prefered shall
have been declared and funds set aside therefor and such repurchases shall not be subject to
the liquidation preferences of the Series B Preferred.

(d) In the event the Corporation proposes to distribute assets other than ¢ash
in connectron with any Liquidation, the value of the assets to be distributed to the holder of
shares of Series B Preferred and Commaon Stock shall be determined in good faith by the Beard -
of Directors. Any securities not subject to investment letter or similar restrictions on free
marketability shall be valued as follows:

‘ (i If traded on a securities exchange, the value shall be deemed to
be the average of the security's closing prices on such exchange over the thirty (30) day
period ending one (1) day prior to the distribution;




. (such Seties B Preferred voting separataly as a class)
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(i)  If actively traded over-the-counter, the value shall be deemed to be
the average of the closing bid prices over the thirty (30) day period ending three (3) days
prior to the distribution; and

(iii)If there is no active public market, the value shall be the fair market value thereof as
determined in good faith by the Board.

The method of valuation of securities subject to investment letter or other restrictions on
free marketability shall be adjusted to make an appropriate discount from the markei value
determined as above in clauses (i), (i) or (iii) to reflect the fair market value therecf as
determined in good faith by the Board,

D. Vdtling Rigits.

(a) The holders of record of shares of Series B Prefemred shall be antitled to vote
on all matters presented for vote to the holders of the Common Stock on a per share basis with
ona vote for each share of Series B Preferred. At such time as the Corporation shall amend its
articles of Incorporation to eliminate the requirement that shares of Series B Preferred vote on a

per share:basis, then the hoiders of record of shares. of Series B Preferred shali be entitled to .. 0

vote on all matters preeented for vote to the holders of the Common Slock and each share of .
Series B Preferred shall be entitled to a number. of votes equal to the number of shares'of -
gtonc'lkrrlon Stock issuable upon ounversmn of a ahare uf Senes B Preferred Stock into Common:: .
o T ERTANARIRNE
“-(b) The Corporation shall not, and’ shall cduse its sub3|d|anes not to, without the :

prior consént or affimative vote of the helders of -a majority of the shares of the Series B = *
Preferred outstandmg at the time, given in person or.by proxy, enher in wntlng orata meetlng S e

"" (A) authorize, dasrgnate or Issue, whether by reclasslﬂcaﬂon or othermse ‘
any secunty rankmg senior, equal or junior to the Series B- Preferred in right of redemption;:.

liquidation, voting or dividends, whether by amandment to |ts Certlf mte of Incorporation.

ey g

eertrr'cates of des:gnation or otherw:ae o bt T S

({B) enter into any transactlon or agreement w:th aﬂ“ Ilates on terms more
favorable to the Corporation than it would obtain in a transaction between unrelated parties;

(C)} incur indebtedness for bomowed money from banks, insurance
companles or cther financing institutions in excess of $100,000 other than indebtedness
contemplated in a budget approved by the Board of Directors,

(D) make any material change in the nature of its business as carried on at
the date hereof or as contemplated in the annual business plan as approved by the Roard of
Directors;

(E) amend, alter or repeal any provision of its Certificate of Incorporation or
Bylaws that alters or changes the voting or other powers, preferences, or other rights
appurtenant to the Series B Preferred, whether by merger, consolidation or otherwise;
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(F) bacome obligated to make expenditures in excess of $50,000 except in
the ordinary course of business or pursuant to a budget approved by the Board of Directors;

(G) merge, consolidate, liquidate, wind up or dissolve itself or convey, sell,
lease, transfer or otherwise dispose of, in one transaction or a series of transactions, all or
any part of the business, properties or fixed assets of the Corporation, or any subsidiary, or
acquire by purchase all or substantially all of the businass, properties or fixed assets of, or
stock in any business;

(H) declare or pay any dividends, return any capital or make any distribution
of assets to its stockholders except for a stock split;

() redeem or repurchase any outstanding stock or warrants;

(J) Increase the number of shares reserved under any plan adopted by the
Corporation for issuance of equity to employees, non-employee directors and consultants;

(K) appoint, hire, remove or change any executive officer of the Corporation,
and ... - Tty .

- (L) issue additional shares of Serles B Preferred Stock on any terrns
addmonal shares of Common 8tack, if the issuance is for a consideration per share less .~ . -
than the Conversion Price then in efiect, or issue any secun‘ty or indebtedness exercisable -
or convertible into Common Stock, if the exercise price or conversion price per share is less W
than the Converslon Price then in effect. . = . R . C e

(c) The Corporation shall not amend alter or repeal the prows:ons of this..
Certifi cate Whether by merger, consdiidation or otherwise; 60 as to adversely affect any- right.-'.’" -
~ preference, privilege or voting power of the Seﬁes B Preferrad or the holders thereof. '

(d) The holders of Serles B Prefetred, as a class shali be entatled to the rlght fo
appmnt two (2) members to the Board of Dlrer.:tnrs of the Corporatron Ve,

E Conversion The holdere of the Serles B Freferred have conversion nghts as
fo!lows (the "Convarsion Rights"):

(2} Right to Convert Series B Preferred. At such time as the Corperation shall
have a sufficient number of authorized shares of Common Stock (the “Conversion Right Date”),
the shares of Series B Preferred shall be convertible, at the option of the holder thereof, into
shares of Common Stock (the “Series B Conversion Shares") by dividing (i) the Aggregate
Purchase Price by (i) the Conversion Price then in effact

(b) Automatic Conversion. At such time after the Conversion Right Date, the
shares of Series B Preferred shall automatically be converted into shares of Common Stock and
upon the closing of a public offering pursuant to an effective registration statement under the
Securities Act of 1933, as amended, covering the offer and sale of securities for the account of
the Corporation to the public for aggregate gross proceeds to the Corporation of a minimum of
$20,000,000. In the event of the automatic conversion of the Series B Preferred upon a public
offering as aforesaid, the Person(s) entitled to receive the Common Stock issuable upon such
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conversion of Serfes B Preferred or shall not be deemed to have converted such Series B
Preferred until immediately prior to the closing of such sale of securities.

(c) Mechanics of Conversion. Before any holder of Series B Preferred shall

be entitled to convert the same into the Series B Conversion Shares and to receive certificates
therefor, he shall surrender the certificate or certificates therefor, duly endorsed, at the office of
the Corporation or of any transfer agent for the Series B Preferred and shall give written notice
to the Corporation at such office that he alects to convert the same. The Corporation shall, as
soon as practicable thereafter, lssue and deliver at such office to such holder of Series B
Preferred a certificate or certificates for the number Series B Conversion Shares to which he
shall be entitied as aforesaid and a check payable to the holder in the amount of any cash
amounts payahle as the result of a conversion into fractional shares of Common Stock. Such
conversion shall be deemed to have been made immediately prior to the close of business on
the date of such surender of the shares of Series B Preferred to be converted, and the person
or persons entitled to receive the Series B Conversion Shares issuable upon such conversion
shall be treated for all purposes as the record holder or holders of such shares of Common
Stock on such date.

(d)  Reservation of Stock Issuable Upon Conversion, This Carporatfon shall at

all times reserve and keep available out of its authorized but unissued shares of Common Stock .

solely for the purpose of effecting the conversion of the shares of the Series B Preferred such

number of its shares of Common Stock as shall from time to time be sufficient to effect the -
conversion of all outstanding shares of the Series B Preferr_ed ard if at any time the number.of -
authorized but unissued shares of Common Stock shall not be sufficient to effect the conversion .-
‘of all then outstanding shares of the Serles B Preferred; In addition to such other remedies as-

ghall be availabie to the holder of such Series B Preferred, this Corporation will take such

corporate action as may, in the opinlon of its counsel, be necessary to Increase its authorized -
but unissued shares of Common Stock to such nuimber of shares as shall be sufficient for. such :

purposes. : ~ I E IR P
(e) Aq;ustments for Stock Dividends, Subdiwsrons Cambmaimns or Consolidations

of Common Stock. In the event the autstanding shares of Comman Stock shall be subdivided,
into a grester or less number of shares of Common Stock; the:Conversion Price.-ghall,-
concurrently with the effectiveness of such subdivision, . be proportionately lncreased or.- .

decreased.

)] Aa}'ustments for Other Distﬁbutf'ons. ln the event the Corporation at any time or
from time to time makes, or filee a Record Date for the determination of holders of Common
Stock entitled to receive any distribution payable in securities or assets of the Corporation other
than shares of Commaon Steck, then and in each such event, provision shall be made sa that the
holders of Series B Preferred shall recaive upon conversion theraof, in addition to the number of
shares of Common Stock receivable thereupon, the amount of securities or assets of the
Carporation which they would have received had their Series B Preferred been converted into
Common Stock on the date of such avent and had they thereafter, during the period from the
date of such event to and Including the date of conversion, retained such securities or assets
receivable by them as aforesaid during such period, subject to all other adjustment called for
during such period under this Section E with respect to the rights of the holders of the Serles B

Preferred.

(8) Adjustments for Reclassification, Exchange and Substitution. If the Series B

Conversion Shares shall be changed into the same or a different number of shares of any other
Series or clagses of stock, whether by capital reorganization, reclassification or otherwise (other
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than a subdivision or combination of shares provided for above), then and in each such avent,
the holder of each share of Series B Preferred shall have the right thereafter to convert such
share into the kind and amount of shares of stock and cother securities and propearty receivable
upon such reorganization or reclassification or other change by holders of the number of shares
of Common Stock that would have been subject to receipt by the holders upon conversion of the
Series B Preferred immediately before that change, all subject to further adjustment as provided
herein.

(h) Adiustments for Reorganizations, Mergers or Consofidations. If at any time or
from time to time, there is a capital reorganization of the Common Stock or the merger or
consolidation of the Corporation with or into ancther corporation or another entity or person
(other than a Liquidation), as a part of such capltal reorganlzation, merger or consolidation,
provision shall be made so that the holders of the Series B Preferred shall thereafter be entitied
to receive, upon converslon of the Serfes B Preferred, the number of shares of stock or other
securities or property of the Corporation to which a holder of the number of shares of Common
Stock deliverable upon conversion on such date that would have baen entitied on such capital
reorganization, subject te adjustment in respect of such stock or securities by the terms thereof,
in any such case, appropriate adjustment shall be made in the application of the provisions of
Section - C with respect to the rights of the holders-of Series B Preferred after the.capital - .-
reorganization to the end that the provisions of this Section E (including adjustment of the
Conversion Price than in effect and the number of Series B Preferred) shall be applicable aﬂer

that event and be as nearly equivalent as practicable.
i

i () No Impaimnent. The Corporation shall not by amendment of its Certificate of -
‘lncorporatlon or through any reorganization, transfer of assets, consolidation, merger,
-dissolution, issue or sale of securities or any other voluntary action, avoid or seek to avoid the' - -
observance or performance of any of the terms to be observed or peformed hereunder by the -
Corpoeration to benefit holders of the Series B Preferred, but shall at all fimes act in good.faith to: .
carry out all the provisions of Section E to benefit the holders of the Series B Preferred and take -
all'such actions as may be necessary or appropriate in order to protact the Conversion Rights of oo
the holders of the Series B Preferrecl against impairment. : s

* {j) - Certificate as to Adjustments. Upon the - .occurrence of each adjustment or-
read]ustrnent pursuant to Sectlon E, the Corporation at its expense shall promptly compute such -
adjustment or readjustment in accordance with the terms hereof and fumish to each holder of
Series B Preferred a certificate setting forth such adjustment or readjustment and showing In
detail the facts upon which such adjustment or readjustment is based.

(k) Miscellanaous. All calculations under this Section E shall be made to the
nearest one ten thousandth (1/10000) of a share, as the case may be.

The foregoing Amendment was adopted on April 8, 2007, by the Board of Directors at & meeting
duly held pursuant to Section 607.0820 of the Florida Statutes. As set forth In the Articles of
Incorporation, this Amendment to designate a series of preferred stock was adopted and is
effective without shareholder action, and shareholder action was not required.

Except as amended hereby, the rest and remainder of the Corporation’s Articles of
incorporation shall be and remain in full force and effect.

This Amendment shall become effective upon filing,




-
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Dated this lL¢ _ day of Apri, 2007. ;‘
By
lts: © Pasedand, (€D




