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FLORIDA DEPARTMENT OF STATE
Division of Corporations

March 5, 2014

MICHAEL WEBER / TDM SURGITECH, INC.
4626 AYRON TERRACE
PALM HARBOR, FL 34685 US

SUBJECT: TDM SURGITECH, INC.
Ref. Number: P12000085305

We have received your document for TDM SURGITECH, INC. and your check(s)
totaling $35.00. However, the enclosed document has not been filed and is being
returned for the following correction(s):

You have submitted articles of amendment and articles of incorporation. You can
not file new articles of incorporation. You can file amended and restated articles
or restated articles. You can not file both restated articles & an amendment. You
will have to file one or the other. Please amend your document accordingly.

A certificate must accompany the Restated Articles of Incorporation setting forth
either of the following statements: (1) The restatement was adopted by the board
of directors and does not contain any amendment requiring shareholder
approval. OR (2) If the restatement contains an amendment requiring
shareholder approval, the date of adoption of the amendment and a statement
setting forth the following: (a) the number of votes cast for the amendment by the
shareholders was sufficient for approval (b) If more than one voting group was
entitled to vote on the amendment, a statement designating each voting group
entitled to vote separately on the amendment and a statement that the number of
votes cast tor the amendment by the shareholders in each voting group was
sufficient for approval by that voting group.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

if you have any questions concerning the filing of your document, please call
(850) 245-6050.

Carolyn Lewis
Reguilatory Specialist |l Letter Number: 014A00004851

www.sunbiz.org
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COVER LETTER

TO: Amendment Section
Division of Corporations

NAME OF CORPORATION: | M SurgiTech, Inc.

DOCUMENT NUMBER: P ' Q\DMQS 5_0_5

The enclosed Articles of Amendment and fee are submitted for filing.

Please return all correspondence concerning this matier to the following:

Michael Weber

Name of Contact Person

TDM SurgiTech, Inc.

Firm/ Company

4626 Ayron Terrace

Address

Palm Harbor, FL 34685

City/ State and Zip Code

mweber@TDMSurgiTech.com

E-mail address: (to be used for future annual report notification)

For turther information concerning this matter, please call:

Michael Weber «813 | 263-5669

Name of Contact Person Area Code & Daytime Telephone Number

Enclosed is a cheek for the following amount made payable to the Florida Department of State:

[ $35 Filing Fee [1$43.75 Filing Fee &  [J$43.75 Filing Fee &  {1$52.50 Filing Fee
Certificate ol Status Certified Copy Certiticale of Stalus
(Additional copy is Certified Copy
enclosed) (Additional Copy

is enclosed)

Mailing Address Street Address

Amendment Section Amendment Section

Division of Corporations Division of Corporations
P.O. Box 6327 Clifton Building

Tallahassee, I'1. 32314 2661 xecutive Center Circle

Tallahassee, F1. 32301



March 11, 2014

Via US Mail

Carolyn Lewis, Regulatory Specialist |I
Florida Department of State

Division of Corporations

PO Box 6327

Tallahassee, FL 32314

Re: Letter Number 014A00004851
Filing of Series A Preferred Designation

Dear Regulatory Specialist Lewis,
Enclosed, please find
1) Your letter dated March 5, 2014 and

2) The Articles of Amendment to the Articles of Incorporation of TDM SurgiTech, Inc.,
Designating the Preferences, Rights, and Limitations of 625,000 Shares of Series A
Convertible Preferred Stock (the “Series A Designation”)

In the previous submission sent to you, the original Articles of Incorporation were incorrectly
included and not intended to be ‘re-filed’. Only the Series A Designation was being filed at that
time. They are included herewith.

Kindly call me at the number below if there are any remaining issues.

Many thanks.

Sincerely,
TDM SurgiTech, Inc.

o Il

Michael R. Weber, CEO
Direct Dial: +1.813,263.5669
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DESIGNATING THE PREFERENCES, RIGHTS AND LIMITATIONS
OF 625,000 SHARES OF SERIES A CONVERTIBLE PREFERRED STOCK {$0.01 par value)
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Pursuant to Section 607.0602 of the Florida Business Corporation Act (“EBCA”), TDM SurgiTech,
Inc., a Florida corporation (the “Corporation”), does hereby certify as follows:

FIRST: Pursuant to the authority expressly vested in the Board of Directors of the Corparation
by Article V(b) of the Articles of Incorporation of the Corporation (the “Charter”) and Section 607.0602
of the FBCA, the Board of Directors of the Corporation, by reseolutions duly adopted on February 20,
2014, has classified 625,000 shares of the authorized but unissued Preferred Stock par value $0.01 per
share, as a separate series of Preferred Stock, authorized the issuance of a maximum of 625,000 shares
of such series of Preferred Stock, and set certain of the preferences, conversion and other rights, voting
powers, restrictions, limitations as to dividends qualifications, terms and conditions of redemption and
other terms and conditions of such series of Preferred Stock. Shareholder approval was not required
under the Charter with respect to such designation.

SECOND: The series of Preferred Stock of the Corporation created by the resolutions duly
adopted by the Board of Directors of the Corparation shall have the following designation, number of
shares, preferences, conversion and other rights, voting powers, restrictions and limitation as to
dividends, qualifications, terms, and conditions of redemption and other terms and conditions:

SECTION 1, Designation and Amount.

1.1 The shares of this series of Preferred Stock shall be designated as Series A Preferred
Stock and a number of shares constituting such series shall be 625,000 shares, par value 50.01 per share.

SECTION 2. Dividends.
2.1 The holders of Series A Preferred Stock shall not be entitled to receive a dividend.
SECTION 3, Liquidation Preference.

3.1 The holders of Series A Preferred Stock shall not be entitled to receive a liquidation
preference.

SECTION 4. Redemption.

4.1 At the individual option of each holder of shares of Series A Preferred Stock, the
Corporation shall redeem, on February 27 of each year commencing with 2021 and continuing
thereafter {each a "Series A Redemption Date”), the number of shares of Series A Preferred Stock held
by such holder that is specified in a request for redemption delivered to the Corporation by the holder
on or priar to the lanuary 1 immediately preceding the applicable Series A Redemption Date, by paying
in cash therefor, $0.80 per share of Series A Preferred Stock {as adjusted for any combinations or splits
with respect to such shares) ({the "Series A Redemption Price"); provided, however, that the Corporation




’

shall not be required under this Section 4.1 to redeem from any particular holder in connection with the
initial Series A Redemption Date such holder's shares of Series A Preferred Stock are being redeemed, a
number of shares of Series A Preferred Stock greater than 50% of the aggregate of shares of Series A
Preferred Stock held by such holder immediately prior to such redemption.

4.2 As used herein and in Sections 4.3 and 4.6, the term “Redemption Date" shall refer to
the “Series A Redemption Date." At least 15 but no more than 30 days prior to each Redemption Date
written notice shall be mailed first class postage prepaid, to each holder of record (at the close of
business on the day next preceding the day on which notice is given) of the Series A Preferred Stock to
be redeemed, at the address last shown on Corporation for such holder, notifying such holder of the
redemption to be effected, specifying the number of shares to be redeemed on such Redemption Date,
the Redemption Price, the place at which payment may be obtained and calling upon such holder to
surrender ta the Corporation, in the manner and at the place designated, his certificate or certificates
representing the shares to be redeemed {the "Redemption Notice"). Except as provided in Section 4.3,
on or after the Redemption Date, each holder of Series A Preferred Stock to be redeemed shall
surrender to this Corporation the certificates representing such shares, in the manner and at the place
designated in the Redemption Notice, and thereupon the Redemption Price of such shares shall be paid
to the order of the person whose name appears on such certificates as the owner thereof and each
surrendered certificate shall be cancelled. In the event less than all the shares represented by any such
certificate redeemed, a new certificate shall be issued representing the unredeemed shares.

4.3 From and after the Redemption Date, unless there shall have been default in payment
of the Redemption Price, all rights of the holders of Series A Preferred Stock designated for redemption
in the Redemption Notice (except the right to receive the Redemption Price without interest upon
surrender of their certificate or certificates) shall cease with respect to such shares, and such shares
shall not thereafter be transferred on the books of the Corporation or be deemed to be outstanding for
any purpose whatsoever. If the funds of the Corporation legally available for redemption of shares of
Series A Preferred Stock on any Redemption Date are insufficient to redeem the total number of shares
of Series A Preferred Stock to be redeemed on such date, those funds which are legally available will be
used to redeem the maximum possible number of such shares ratably among the holders of such shares
to be redeemed based upon their holdings of Series A Preferred Stock. The shares of Series A Preferred
Stock not redeemed shall remain cutstanding and entitled to all the rights and preferences provided
herein. At any time thereafter when additional funds of the Corporation are legally available for the
redemption of shares of Series A Preferred Stock such funds will immediately be used to redeem the
balance of the shares which the Corporation has become obliged to redeem on any Redemption Date,
but which it has not redeemed.

4.4 If the Corporation has called shares of Series A Preferred Stock for redemption but funds
of the Corporation legally availabie for redemption are insufficient to redeem the Series A Preferred
Stock required to be redeemed on a Redemption Date and the shares of any other capital stock that the
Corporation is then required to redeem, those funds which are legally available will be used to redeem
shares owned by the holders of such Series A Preferred Stock and such other stock called for
redemption, pro rata based on the relative amounts of the aggregate redemption prices otherwise
payable to each such holder to the extent that sufficient funds are not available to redeem all such
shares.

4.5 On or prior to each Redemption Date, the Corporation shall deposit the Redemption
Price of all shares of Series A Preferred Stock designated for the redemption in the Redemption Notice



and not yet redeemed with a bank or trust corporation having aggregate capital and surpius in excess of
$100,000,000 as a trust fund for the benefit of the respective holders of the shares designated for
redemption and not yet redeemed, with irrevocable instructions and authority to the bank or trust
corporation to pay the Redemption Price for such shares to the respective holders on or after the
Redemption Date upon receipt of notification from the Corporation that such holder has surrendered
his share certificate to the Corporation pursuant to Section 4.3 above.

4.6 As of the Redemption Date, the deposit shall constitute full payment of the shares
designated in the Redemption Notice to their holders, and from and after the Redemption Date the
shares so called for redemption shall be redeemed and shall be deemed no longer outstanding, and the
holders thereof shall cease to be stockholders with respect to such shares and shall have no rights with
respect thereto except the right to receive from the bank or trust corporation payment of the
Redemption Price of the shares, without interest, upon surrender of their certificates therefor. Such
instructions shall also provide that any monies deposited by the Corporation pursuant to this Section 4.6
for the redemptions of shares thereafter converted into shares of the Corporation's Common Stock
pursuant to Section 4.1 hereof prior to the Redemption Date shall be returned to the Corporation
forthwith upon such conversion. The balance of any monies deposited by the Corporation pursuant to
this Section 4.6 remaining unclaimed at the expiration of two (2} years following the Redemption Date
shall thereafter be returned to the Corporation upon its request expressed in a resolution of its Board of
Directors.

SECTION 5, Voting Rights; Directors

5.1 Each holder of shares of the Series A Preferred Shares shall be entitled to the number of
votes equal to the number of shares of Common Stock into which such shares of Series A Preferred
Stock could be converted and shall have voting rights and powers equal to the voting rights and powers
of the Common Stock {except as otherwise expressly provided herein or as required by law, voting
together with the Common Stock as a single class) and shall be entitled to notice of any stockholders'
meeting in accordance with the Bylaws of the Corporation. Fractional votes shall not, however, be
permitted and any fractional voting rights resulting from the above formula (after aggregating all shares
into which shares of Series A Preferred Stock held by each holder could be converted) shall be rounded
to the nearest whole number (with one-half being rounded upward). Each holder of Commeon Stock shall
be entitled to one {1) vote for each share of Commeon Stock held.

5.2 Once the total number of directors exceeds 1, the holders of the Series A Preferred,
voting as a separate class, shall be entitled to elect one member of the Company’s Board of Directors
(the “Series A Director”) until the holders of another preferred series demands board representation.

5.3 In the case of any vacancy in the office of a director occurring among the directors, the
vacancy shall be filled by the remaining directors elected by the voting group(s) that elected the
departed director, or if there are no such remaining directors, by the voting group(s) that elected the
departed director.

SECTION 6. Conversion.

6.1 The holders of the Series A Preferred Stock shall have conversion rights as follows (the
“Conversion Rights”):




6.2 Right to Convert. Each share of Series A Preferred Stock shall be convertible, at the
option of the holder thereof, at any time after the date of issuance of such share at the office of the
Corporation or any transfer agent for such stock, into such number of fully paid and nonassessable
shares of Common Stock as is determined by dividing $0.80 by the Conversion Price applicable to such
share, determined as hereinafter provided, in effect on the date the certificate is surrendered for
conversion. The price at which shares of Common Stock shall be delivered upon conversion of shares of
the Series A Preferred Stock (the “Series A Conversion Price”) shall initially be $0.80 per share of
Common Stock. Such initial Series A Conversion Price shall be adjusted as hereinafter provided.

6.3 Automatic Conversion. Each share of Series A Preferred Stock shall automaticatly be
converted into shares of Common Stock at the then-effective Series A Conversion Price upon the earlier
of (i} the date specified by vote or written consent or agreement of holders of at least two-thirds (2/3) of
the shares of Series A Preferred Stock then outstanding, or (ii) immediately upon the closing of the sale
of the Corporation's Common Stock in a firm commitment, underwritten public offering registered
under the Securities Act of 1933, as amended (the "Securities Act"), other than a registration relating
solely to a transaction under Rule 145 under such Act {or any successor thereto) or to an employee
benefit plan of the Corporation, at a public offering price {prior to underwriters’ discounts and expenses)
equal to or exceeding $5.00 per share of Common Stock (as adjusted for any stock dividends,
combinations or splits with respect to such shares) and the aggregate proceeds to the Corporation
and/or any selling stockholders (after deduction for underwriters' discounts and expenses relating to the
issuance including without limitation fees of the Corporation's counsel) of which exceed $7,500,000.

6.4 Mechanics of Conversion.

(a) Before any holder of Series A Preferred Stock will be entitled to convert the
same into shares of Common Stock, he shall surrender the certificate or certificates therefor, duly
endorsed, at the office of the Corporation or of any transfer agent for such stock, and shall give written
notification at such office that he elects to convert the same and shall state therein the name or names
in which he wishes the certificate or certificates for shares of Common Stock to be issued. The
Corporation shall, as soon as practicable thereafter, issue and deliver at such office to such holder of
Series A Preferred Stock, a certificate or certificates for the number of shares of Common Stock to which
he shall be entitled as aforesaid. Such conversion shall be deemed been made immediately prior to the
close of business on the date of surrender of the shares of Series A Preferred Stock to be converted, and
the person or persons entitled to receive the shares of Common Stock issuable upon such conversion
shall be treated for all purposes as the record holder or holders of such shares of Common Stock en such
date,

(b) If the conversion is in connection with an underwriting of securities pursuant to
the Securities Act, the conversion may, at the option of any holder tendering shares of Series A
Preferred Stock for conversion, be conditioned upon the closing with the underwriters of the sales of
the securities pursuant to such offering, in which event the persoen(s) entitled to receive Common Stock
upon conversion of the Series A Preferred Stock shall not be deemed to have converted such Series A
Preferred Stock until immediately prior to the closing of such sale of securities.

6.5 Adjustments to Series A Conversion Price for Certain Diluting Issues.

(a) If and whenever the Corporation issues or sells, or in accordance with this
Section 6.5 is deemed to have issued or sold, any shares of Common Stock for a consideration per share



less than the Series A Conversion Price in effect immediately prior to the time of such issue or sale, then
immediately upon such issue or sale or deemed issue or sale the Series A Conversion Price shall be
reduced to an amount determined by dividing (a) the sum of {i} the product derived by multiplying the
Series A Conversion Price in effect immediately prior to such issue or sale by the number of shares of
Common Stock Deemed Outstanding (as defined below) immediately prior to such issue or sale, plus (ii)
the consideration, if any, received by the Corporation upon such issue or sale, by (b) the number of
shares of Common Stock Deemed Outstanding immediately after such issue or sale. “Common Stock
Deemed Qutstanding” means, at any given time, the number of shares of Common Stock actually
outstanding at such time, plus the number of shares of Common Stock deemed to be outstanding
assuming exercise and/or conversion of the Corporation’s Options (as defined below} and Convertible
Securities {as defined below), whether or not such Options or Convertible Securities are actually
exercisable at such time.

{b) Notwithstanding any provision of this Section 6.5(a), there shall be no
adjustment to the Series A Conversion Price hereunder with respect to:

(1) the issuance or deemed issuance of Common Stock or Options to
employees, officers, directors or consultants of the Corporation and its subsidiaries pursuant to
stock incentive plans or arrangements approved by a majority of the Board of Directors,
including the Series B Director;

(2) Issuances to equipment lessors, banks or institutional credit sources
pursuant to plans or arrangements approved by a majority of the Board of Directors, including
the Series B Director;

(3) fssuances to third parties in connection with acquisitions or strategic
alliances pursuant to plans or arrangements approved by a majority of the Board of Directors,
including the Series B Director;

(4) the issuance of preferred shares designated as other series;

{5) any adjustment to the conversion price of the other Preferred Series;

(6) the conversion of shares of other Preferred Series;

(7) any dividend or distribution on any Preferred Series;

(8) the exercise or conversion of Options or Convertible Securities
outstanding on the date of filing of these Articles of Amendment with the Florida Department of
State; or

(9) any event for which adjustment of the Series A Conversion Price is made

pursuant to Section 6.7 or Section 6.8.

6.6 Effect on Conversion Price of Certain Events. For purposes of determining the adjusted
Series A Conversion Price under Section 6.5 above, the following shall be applicable:

(a) Issuance of Rights or Options. If the Corporation in any manner grants or sells
any rights, warrants or options to subscribe for or purchase Common Stock or Convertible Securities {as



defined below) (“Options”) and the price per share for which Common Stock is issuable upon the
exercise of such Options, or upon conversion or exchange of any stock or securities directly or indirectly
convertible into or exchangeable for Common Steock {“Convertible Securities”) issuable upon exercise of
such Options, is less than the Series A Conversion Price in effect immediately prior to the time of the
granting or sale of such Options, then the total maximum number of shares of Common Stock issuable
upon the exercise of such Options or upon conversion ar exchange of the total maximum amount of
such Convertible Securities issuable upon the exercise of such Options shall be deemed to be
outstanding and to have been issued and sold by the Corporation at the time of the granting or sale of
such Options for such price per share. For purposes of this paragraph the “price per share for which
Commaon Stock is issuable” shall be determined by dividing (A) the totai amount, if any, received or
receivable by the Corporation as consideration for the granting or sale of such Options, plus the
aggregate amount of additional consideration payable to the Corporation upon exercise of all such
Options, plus in the case of such Options which are exercisable for Convertible Securities, the aggregate
amount of additional consideration, if any, payable to the Corporation upon the issuance or sale of such
Convertible Securities and the conversion or exchange thereof, by (B) the total number of shares of
Common Stock issuable upon the exercise of such Options or upon the conversion or exchange of all
such Convertible Securities issuable upon the exercise of such Options. No further adjustment of the
Conversion Price shall be made when Convertible Securities are actually issued upon the exercise of
such Options or when Common Stock is actually issued upon the exercise of such Options or the
conversion or exchange of such Convertible Securities.

{b) Issuance of Convertible Securities. |If the Corporation in any manner issues or
sells any Convertible Securities and the price per share for which Common Stock is issuable upon
conversion or exchange thereof is less than the Conversion Price in effect immediately prior to the time
of such issue or sale, then the number of shares of Common Stock issuable upon conversion cr exchange
of such Convertible Securities shall be deemed to be outstanding and to have been issued and sold by
the Corporation at the time of the issuance or sale of such Convertible Securities for such price per
share. For the purposes of this paragraph, the “price per share for which Common Stock is issuable”
shall be determined by dividing (A) the total amount received or receivable by the Corporation as
consideration for the issue or sale of such Convertibie Securities, plus the aggregate amount of
additional consideration, if any, payable to the Corporation upon the conversion or exchange thereof, by
(B) the total number of shares of Common Stock issuable upon the conversion or exchange of all such
Convertible Securities. No further adjustment of the Conversion Price shall be made when Common
Stock is actually issued upon the conversion or exchange of such Convertible Securities, and if any such
issue or sale of such Convertible Securities is made upon exercise of any Options for which adjustments
of the Conversion Price had been or are to be made pursuant to other provisions of Section 6.5 no
further adjustment of the Conversion Price shall be made by reason of such issue or sale.

(c) Change in Options Price or Conversion Rate. If the purchase price provided for
in any Options, the additionat consideration, if any, payable upon the conversion or exchange of any
Convertible Securities or the rate at which any Convertible Securities are convertible into or
exchangeable for Common Stock changes at any time, the Series A Conversion Price in effect at the time
of such change shall be immediately adjusted to the Series A Conversion Price which would have been in
effect at such time had such Options or Convertible Securities still outstanding provided for such
changed purchase price, additional consideration or conversion rate, as the case may be, at the time
initially granted, issued or sold.



(d) Treatment of Expired Options and Unexercised Convertibie Securities. Upon the
expiration of any Options or the termination of any right to convert or exchange any Convertible
Securities without the exercise of any such Options or rights, the Series A Conversion Price then in effect
hereunder shall be adjusted immediately to the Series A Conversion Price which weuld have been in
effect at the time of such expiration or termination had such Options or Convertible Securities, to the
extent outstanding immediately prior to such expiration or termination, never been issued.

(e) Calculation of Consideration Received. If any Common Stock, Options or
Convertible Securities are issued or sold or deemed to have been issued or sold for cash, the
consideration received therefor shall be deemed to be the amount received by the Corporation therefor
{determined prior to any underwriting discounts and expenses). If any Common Stock, Options or
Convertible Securities are issued or sold for a consideration other than cash, the amount of the
consideration other than cash received by the Corporation shall be the fair value of such consideration,
except where such consideration consists of publicly traded securities, in which case the amount of
consideration received by the Corporation shall be the closing price thereof as of the date of receipt (in
each case determined prior to any underwriting discounts and expenses). If any Common Stock,
Options or Convertible Securities are issued to the owners of the non-surviving entity in connection with
any merger in which the Corporation is the surviving corporation, the amount of consideration therefor
shall 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 and publicly traded securities shalt be determined in
good faith by the Board of Directors.

{f) Integrated Transactions. In case any Opticns are issued in connection with the
issue or sale of other securities of the Corporation, together comprising one integrated transaction in
which no specific consideration is allocated to such Options by the parties thereto, the Options shall be
deemed to have been issued for such consideration as shall be determined in good faith by the Board of
Directors.

(g) Treasury Shares. The number of shares of Common Stock outstanding at any
given time shall not include shares owned or held by or for the account of the Corporation or any
subsidiary, and the disposition of any shares so owned or held shall be considered an issue or sale of
Common Stock.

(h} Record Date. If the Corporation takes a record of the holders of Common Stock
for the purpose of entitling them (A} to receive a dividend or other distribution payable in Common
Stock, Options or Convertible Securities, or {B) to subscribe for or purchase Commaoan Stock, Options or in
Convertible Securities, then such record date shall be deemed to be the date of the issuance or sale of
the shares of Common Stock deemed to have been issued or sold upon the declaration of such dividend
or upon the making of such other distribution or the date of the granting of such right of subscription or
purchase, as the case may be.

6.7 Adjustments to Conversion Prices for Stock Dividends ond for Combinations or
Subdivisions af Common Stock. In the event that this Corporation at any time or from time to time after
the date of first issuance of Series A Preferred Stock shall declare or pay without consideration, any
dividend on the Common Stock payable in Common Stock or in any right to acquire Common Stock for
no consideration, or shall effect a subdivision of the outstanding shares of Common Stock into a greater
number of shares of Common Stock (by stock split, reclassification or otherwise than by payment of a



dividend in Common Stock or in any right to acquire Common Stock), or in the event the outstanding
shares of Common Stock shall be combined or consolidated, by reclassification or otherwise, into a
lesser number of shares of Common Stock, then the Series A Conversion Price for any series of Preferred
Stock in effect immediately prior to such event shall, concurrently with the effectiveness of such event,
be proportionately decreased or increased, as appropriate. In the event that this Corporation shall
declare or pay, without consideration, any dividend on the Common Stock payable in any right to
acquire Common Stock for no censideration, then the Corporation shall be deemed to have made a
dividend payable in Common Stock in an amount of shares equal to the maximum number of shares
issuable upon exercise of such rights to acquire Common Stock.

6.8 Adjustments for Reclassifications and Reorganizations. If the Common Stock issuable
upon conversion of the Series A Preferred Stock shall be changed into the same or a different number of
shares of any other class or classes of stock, whether by capital reorganization, reclassification or
otherwise {other than a subdivision or combination of shares provided for in Section 6.7 above or a
merger or other reorganization referred to in Section 6.9 below), the Series A Conversion Price then in
effect shall, concurrently with the effectiveness of such reorganization or reclassification, be
proportionately adjusted so that the Series A Preferred Stock shall be convertible into, in lieu of the
number of shares of Common Stock which the holders would otherwise have been entitled to receive, a
number of shares of such other class or classes of stock equivalent to the number of shares of Common
Stock that would have been subject to receipt by the holders upon conversion of the Series A Preferred
Stock immediately before that change.

6.9 No Impairment. The Cerporation will not, by amendment of its Articles of Incorporation
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 performed hereunder by the Corporation, but will at all times in good faith
assist in carrying out all the provisions of this Section 6 and in the taking of all such actions as may be
necessary or appropriate in order to protect the Conversion Rights of the holders of the Series A
Preferred Stock against impairment.

6.10 Certificates as to Adjustments. Upon the occurrence of each adjustment or
readjustment of any Conversion Price pursuant to this Section 6, the Corporation at its expense shall
promptly compute such adjustment or readjustment in accordance with the terms hereof and prepare
and furnish to each holder of Series A Preferred Stock, as the case may be, a certificate executed by the
Corporation’s President or Chief Financial Officer setting forth the facts upon which such adjustment or
readjustment is based. The Corporation shall, upon the written request at any time of any holder of
Series A Preferred Stock, furnish or cause to be furnished tc such holder a like certificate setting forth (i)
such adjustments and readjustments, (ii) the Series A Conversion Price for such series of Preferred Stock
at the time in effect, and (iii) the number of shares of Common Stock and the amount, if any, of other
property which at the time would be received upon the conversion of the Series A Preferred Stock.

6.11  Notices of Record Date. In the event that the Corporation shail propose at any time: (i)
to declare any dividend or distribution upon its Common Stock, whether in cash, property, stock or
other securities, whether or not a regular cash dividend and whether or not out of earnings or earned
surplus; (fi) to offer for subscription pro rata to the holders of any class or series of its stock any
additional shares of stock of any class or series or other rights; (iii) to effect any reclassification or
recapitalization of its Common Stock outstanding involving a change in the Common Stock; or (iv) to
merge or consolidate with or into any other corporation, or sell, lease, or convey all or substantially all



of its assets or liquidate, dissolve or wind up; then, in connection with each such event, the Corporation
shall send to the holders of Series A Preferred Stock:

(a) At least twenty (20} days’ prior written notice of the date on which a record
shall be taken for such dividend, distribution or subscription rights (and specifying the date on which the
holders of Common Stock shall be entitled thereto) or for determining rights to vote, if any in respect of
the matters referred to in (iii) and (iv) above; and

(b) in the case of the matters referred to in (iii) and (iv) above, at least twenty (20)
days’ prior written notice of the date when the same shall take place {and specifying the date on which
the holders of Common Stock shall be entitled to exchange their Common Stock for securities or other
property deliverable upon the occurrence of such event).

6.12 Issue Taxes. The Corporation shall pay any and all issue and other taxes that may be
payable in respect of any issue or delivery of shares of Common Stock on conversion of the Series A
Preferred Stock pursuant hereto; provided, however, that the Corporation shall not be obligated to pay
any transfer taxes resulting from any transfer requested by any holder in connection with any such
conversion.

6.13  Reservation of Stock Issuable Upon Conversion. The Corporation 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 A Preferred Stock, 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 A Preferred Stock; and 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
Series A Preferred Stock, the Corporation will take such corporate action as may, in the opinion of its
counsel, be necessary to increase its authorized but unissued shares of Commeon Stock to such number
of shares as shall be sufficient for such purpose, including, without limitation, engaging in best efforts to
obtain the requisite shareholder approval of any necessary amendment to these Articles.

6.14  Fractional Shares. No fractional shares shall be issued upon the conversion of any share
or shares of Series A Preferred Stock. All shares of Common Stock (including fractions thereof) issuable
upon conversion of more than one share of Series A Preferred Stock by a holder thereof shall be
aggregated for purposes of determining whether the conversion would result the issuance of any
fractional share. If, after the aforementioned aggregation, the conversion would result in the issuance of
a fraction of a share of Common Stock, the Corporation shall, in lieu of issuing any fractional share, pay
the holder otherwise entitled to such fraction a sum in cash equal to the fair market value of such
fraction on the date of conversion (as determined in good faith by the Board of Directors).

6.15  Notices. Any notice required by the provisions of this Section 6 to be given to the
holders of shares of Series A Preferred Stock shall be deemed give if deposited in the United States mail,
postage prepaid, or if sent by facsimile or delivered personally by hand or naticnally recognized courier
and addressed to each holder of record at such holder’s address or facsimile number appearing in the
recards of the Corporation.

SECTION 7. Restrictions and Limitations.



7.1 So long as any shares of Preferred Stock remain outstanding, the Corporation shall not,
without the vote or written consent by the holders of at least a majority of the then outstanding shares
of the Preferred Stock, voting together as a single class:

(a) Amend the Articles of Incorporation {other than amending the terms of a series
of Preferred Stock with the required consent of the holders of such series in a manner that does not
adversely affect the holders of shares of any other series of Preferred Stock or creating an additional
series of Preferred Stock under Section V(3) of the Articles of incorporation so long as such series is not
expressly prohibited herein);

(b) Effect a merger, consolidation, statutory share exchange or similar transaction
or a sale of all or substantially alf the Corporation’s assets {unless the beneficial owners of the
Corporation’s voting securities immediately before any such transaction or sale beneficially own more
than 50% of the voting securities of the entity resulting from such transaction or the buyer in such sale);

(c) Liquidate or dissolve; or

{d) Redeem, purchase or otherwise acquire (or pay into or set aside for a sinking
fund for such purpose) any stock; provided, however, that this restriction shall not apply to:

(1) the repurchase of shares of stock from employees of the Corporation or
any subsidiary pursuant to agreements under which the Corporation is required to repurchase
such shares;

(2} redemptions of any other series of Preferred Stock made in compliance
with the Articles of Incorporation as in effect on the date this Amendment was filed with the
Florida Department of State and with Section 4 herein;

(3) redemptions or conversions of Series A Preferred Stock on the terms
and conditions set forth herein; or

(4) redemptions or canversions of Series C Preferred Stock on the same
terms and conditions as described with respect to the Series B Preferred Stock in subparagraph
(2) above.

7.2 The Corporation shall not amend its Articles of Incorporation or Bylaws without the
approval, by vote or written consent, by the holders of 66% of the Series A Preferred Stock if such
amendment would change any of the rights, preferences or privileges provided for herein to the
detriment of any shares of the Series A Preferred Stock. Without limiting the generality of the preceding
sentence, the Corporation will not amend its Articles of Incorporation or Bylaws without the approval of
the holders of 66% of the Series A Preferred Stock if such amendment weuld:

{a) Reduce the dividend rates, if any, on the Series A Preferred Stock provided for
herein, or if cumulative, make such dividends non-cumulative, or defer the date from which dividends
will accrue, or cancel accrued and unpaid dividends, or change the relative seniority rights of the holders
of the Series A Preferred Stock as to the payment of dividends in relation to the holders of any other
capital stock of the Corporation;

10



{b) Reduce the amount payable to the holders of the Series A Preferred Stock upon
the voluntary or involuntary liquidation, dissolution, or winding up of the Corporation, or change the
relative seniority of the liquidation preferences of the holders of the Series A Preferred Stock to the
rights upon liguidation of the holders of any other capital stock of the Corporation;

{c) Delay any of the Redemption Dates provided for in Section 4.1; hereof;
(d) Make the Series A Preferred Stock redeemable at the option of the Corporation;
or
(e) Cancel or modify the Conversion Rights of the Series A Preferred Stock in
Section 6 hereof.
SECTION 8.

No Reissuance of Series A Preferred Stock.

8.1 No share or shares of Series A Preferred Stock acquired by the Corporation by reason of

redemption, purchase, conversion or otherwise shall be reissued, and all such shares shall be cancelled,
retired and eliminated from the shares which the corporation shall be authorized to issue.

IN WITNESS WHEREQF, TDM SURGITECH, INC. has caused these Articles of Amendment to be
signed by Michael Weber, its President, this 20" day of February, 2014,

TDM SURGITECH, INC.

By: %/M\

Michael R. Weber}esident
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