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Pursuant to the provisions of section 607.1006, Florida Statutes, this Flotida Profit*: 3;_?“
Corporation adopts the following amendment (“Amendment”™) to its Arlicles of Incorporation: Py g}_
w
L. The name of the corporation is Vein Associates of America, Inc.
2. The Articles of Incorporation of Vein Associates of America, Inc. were amended
as follows:
as follows:

Article IIT of the Axticles of Incorporation is hereby amended and restated in its entirety
ARTICLE 1

Capital Stock

The 1otal number of shares of capital stock which the Corporation shall have the authority
to issue is one hundred and fifty-five million (155,000,000) shares of capital stock, consisting of
(i) one hundred million (100,000,000) shares of common stock, par valae $0.001, per share
C*Commen Steek™, and (i) Gfty-fve million (55,000,000) shares of preferred stock, par value

30.001, per share (“Prefemed Stock™), of which forty-five million (45,000,000) shares of
Praferred Stock shall be designated as “Series A Convertible Preferred Stock™ (the “Series A
Preferred Sfock™ and the remmaining shares of Preferred Stock shali be undesignated shares
which may be issued from time to fime in accordance with this Article 111

The {ollowing (s a statement of the dcéignation, powers, preferences, and relative,
of capital stock of the Corporation;
A,

participating, optional or other rights, and qualifications, limitations and restrictions of each class
COMMON STOCK

Preferred Stock.

Section 1. General. The voting, dividend and liquidation rights of the heolders of
Common Stock are subject to, and qualified by, the rights of the holders of Preferred Stock.

Section 2. Bividepds. Dividends may be declared and paid on the Common Stack from
funds lawhilly available thersfor as and when determined by the Board of Directors of the

Corporation and subject to any preferential dividend rghts of any then-ouwtstanding shares of

Section 3. Liquidation. Upon the dissolution or lHquidation of the Corporation, whether
voluntary or involuntary, the holders of Common Stock shall be entitled to receive all asscts of
HF 3221681v.2 #11884/0002
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the Corporation available for distribution to ils sharchelders, subject to any preferential and
participation rights of any then-outstanding shares of Preferred Stock,

Section 4. Voting. The holders of Common Stock are entitled io one (1) vote for each
share hefd at all meetings of sharcholders (and written actions in lieu of meetings). Except as
provided by law, by the provisions hercof or by the provisions establishing any other series of
Prcferred Stock of the Corporation, the holders of Common Stock shaill vote together as a single
class with the holders of shares of Preferred Stock having voting rights. In the election of
directors, cumulative voting shall not be allowed.

Section 5. Existing Shares. All shares of the Corporation’s capital stock outstanding
immediately prior to the effectiveness of this Amendment shall be shares of Cemmon Stock for
all purposes from and after the effectiveness of this Amendment,

B.  PREFERRED STQCK - .

The Series A Preferred Stock shall have the following designation, powers, preferences,
and relative, participating, optienal or other rights, and qualifications, limitations and
restrictions:

-

Section 1. Defipjijons. For the purposes of Parl B of this Article I, the following terms
shall have the following meanings:

“Closing Date™ means May 3, 2006.
“Copmission” means the Securities and Bxchange Comrunission,

*Comumon Sfock™ means, for purposes of Part B of this Article II1, the Common
Stock and stock of any other class into which such shares may hereafier have been
teclassified or changed.

“Conuner Stock Equivalents™ means any securities of the Corporation or the
Subsidiaries which would entitle the holder thereof to acquire at any time Common

Stock, including without limitation, any debt, preferred stock, rights, options, warrants or
ofher instrument that is ar any time converiible into or exchangeable for, or otherwise
entitles the holder thereof o regeive, Common Stock.

“Conversion Shares™ means, collectively, the shares of Common Stock info which
the shares of Scries A Preferred Stock are convertible in accordance with the terms and
conditions of Part B of this Article .

“Cogversion Shares Registration Statement™ means a registration statement that
mects the requirements of the Registration Rights Agreement and repisters the resale of
ai]l Conversion Shares by the Holder, who shall be named as a “sciling shareholder”
thereunder, all as provided in the Registration Rights Agreemeni.

“Effective Date™ means the datc that the Conversion Shares Registration
Statement is declared effective by the Commission.

2
HF 3221681v.2 #11884/0002 HO6000124470 3
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“Bxchange Act” means the Secwrities Exchange Act of 1934, as amended.

“Exempt [ssuance” means the issuance of {a) shares of Common Stock or options
to employees, officers or directors of the Corporation pursuant to any stock or option plan
duly adopted by a majority of the nor-employee members of the Board of Directors of
the Corporation or a majority of the members of 2 committee of not-employee directors
established for such purpose; (b} securities upon the exercise of or conversion of any
secuities issued on account of the Series A FProferred Stock, and of any convertibie
securities, options or warrants issued and outstanding on the Original Issuance Date,
provided that such securities have not been amended since the Oniginal {ssuance Date to
increase the number of such securities; and (¢} sccurities {ssued pursuant to acquisitions
or strategic transactions, provided any such issuance shall oniy be to a Person which is,
itself or through its subsidiaries, an operaiing company in a business syncrgistic with the
business of the Corporation and in which the Corperation receives benefits in addition to
the invesunent of funds, but shall not inciude & transaction in which the Corporation is
issning securities primarily for the purpose of raising capital or to an entity whose
primary business is invesling In securities; and (d) securities repurchased by the
Corporation pursuant to & right of first refissal.

“Fundamental Transaction” shall have the meaning set forth in Section 7(R)(iv) of
Part B of this Article T,

“Holder” means each Person holding shares of Scrics A Preferred Stock.

“Jupior Securities” means the Common Stock and all other equity or equity
eguivalent securities of the Corporation, other than those securities that are explicitly pari
passy or senior in rights or liquidation preference to the Series A Preferred Stock.

“Original Igsue Date™ shall mean the date of the first issuance of any shares of the
Scries A Preferred Stock regardless of the number of transfers of any particular shares of
Series A Preforred Stock and regardless of the number of certificates which may be
issued to evidence such Series A Preferred Stock.

“Pgrson” means a corporation, an association, a partnership, a limited Gability
company, a business association, an individual, a government or political subdivision
thereof or 2 govermmental agency, or any other legal entity.

“Resisiration Rights Agreement” means the Registzation Rights Agreement dated
as of the Closing Date to which the Corporation and original Holder are parties, as
amended, modified or supplemented from time to Hime in accordance with its terms.

“Securifies Act” means the Securities Act of 1933, as amended, and the rules and
regulations promuilgated thereunder.

“Trading Day” means a day on which the Common Stock is traded on a Trading
Market.

HF 3221681 v.2 #11284/0002 HOG000 124470 3
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" means the [ollowing markets or exchanges on which the
Common Stack is listed or quoted for trading on the date in question: the Nasdag Capital
Market, the American Stock Exchange, the New York Stock Exchange, the Nasdag
National Market or the OTC Bulletin Board.

“YWAP” means, for any date, the price determined by the first of the following
clauses that applies; (a) if the Cominon Stock is then lsted or quoted on 2 Trading
Market, the daily volume weighted average price of the Common Stock for such date (or
the nearest preceding date) on the primary Trading Market on which the Common Stock
is then listed or guoied as reported by Bloomberg Financial L.P. (based on a Trading Day
From 9:30 am. MNew York City time) to 4:00 p.m. (New York City time}); (b) if the
Commean Stock is not then Hsted or quoted on the Trading Market and if prices for the
Common Stock are then reported in the “Pink Sheets” published by the National
Quotation Bureau Incorporated (or a similar organization or ageney succeeding to ifs
functions of reporting prices), the most recent bid price per share of the Common Stock
so reported; or {c) in all other cases, the fair market value of a share of Commeon Stock as
determined by a regicnaily- or nationally-recognized independent appraiser selected in
good faith by the Holders of a majority of the shares of Series A Preferred Stock then
outstanding,

Section 2. Mumber of Shares. The authorized number of shares of Series A Preferred
Stock shall be forly-Gve million (45,000,0003, and shall not be increased without the consent of
21} of the Holders. : -

Section 3. Dividends and Other Disgibutions. No dividends shall be payable with
respect to the Serics A Preferred Stock No dividends shall be payable with respect to the
Common Stock while the Series A Preferred Stock is outstanding. The Common Stock shall not
be redeemed while the Series A Preferred Stock is outstanding.

Section 4, Yoting Rights. The Scries A Preferred Stock shall have no voting rights,
Notwithstanding the foregoing, for so long as any shares of Series A Preferred Stock are
outstanding, the Corporation shall not, without the consent of the Holders of all of the shares of
ihe Series A Prefomred Stock then outstanding, (&) alter or changs adversely the designation,
powers, preferences, and telalive, participaling, opiional or other rights given to the Scries A
Preferred Stock, or alter or amend Part B of this Article IIT; (b) authorize or create any class of
stock (i} rapking a5 to dividends or disiribution of assets upon a Liquidation (as defined in
Section 5 of Part B of this Article 1T} senior fo or otherwise par] passy with the Series A
Preferred Stock or (ii) possessing greater voling rights or the right to convert 2t 2 more favorable
price than the Series A Preferred Stock; {c) amend its Articles of Incorporation in breach of any
of the provisions of Part B of this Article ITI; (d) increase the suthorized mumber of shares of
Series A Preferred Stock; or (&) enter into sny agreement with respect to the foregoing,

Section 5. Liguidation. Upon any liguidation, dissolution or winding-up of the
Corporation, whethcr voluntary or involuntary (2 “Liquidation’™), the Holders of the Series A

Preferred Stock shall be entitled to receive out of the asseis of the Corporation, whether such
assets arc capital or surplus, for each share of Series A Preferred Stock an amount equal to Seven
and 20100 Cents ($0.072) (the “Liguidation Valug™ before any distribution or payment shall he

4
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olders of any Junior Securities, and if the asscts of the Corporation shall be
Esaggi::?cstmmhpg in Bl szch amounts, then the entire assets to be distn"bute.d to the Holders
shall be distributed among the Holders ratably in accordancfc with the respective amounts that
would be payable on the shares of Series A Preferred Stock if all amounts payable thercon. were
paid in full. At the clection of a Holder made by written notice delivered to the Corporation at
least two {2) business days prior to the effective date of the subject transaction, as 10 thetsha:es
of Seres A Preferrcd Stock held by such Holder, 2 Fundamental Transaction (excluding for
purposes of this Section 5 any Fundamental Transaction described in Sections ’{ﬂz:)_ﬁv}_(A) aor
7{h}{iv}(B) of Part B of this Article Iif) or Change of Control shall be treated as a Liquidation.

Section 6. Conversion. "

a) Conversions st Option of Holder, Each share of Series A Preferred Stock
shall be initially convertible (subject to the limitations set forth in Section 8{c) of Fart B of this
Arxticle ITI), into one (1) share of Common Stock (as adjusted as provided below, the
“Conversion Ratig™ a1 the optien of the Holders, at any time and from time to time from and
after the Qriginal Issue Date. Holders shall effect conversions by execuling and delivering to the
Corporation a conversion notice, substantially in the form attached hereto as Annex A {a “Notice
of Convergion™), together with the delivery by the Holder to the Corporation of the stock
certificate(s} representing the number of shares of Series A Preferred Stock so converted, with
such stock certificates being duly endorsed in full for tragsfer to the Corporation or with an
zppliceble stock power duly executed by the Holder in the manner and form 2s desmed
reasonable by the transfer agent for the Common Stock. The date of conversion (the
“Conversion Date™) of the shares of Series A Preferred Stock covered by a Conversion Notice
shall be the date specified in such notice; provided, however, that the Conversion Date may not
be prior to the date the Holder physically delivers such Natice of Conversion and the applicable
stock certificales to an overnight delivery service for next business day delivery to the
Corporation. If no Conversion Date is specified {n a Notice of Conversion, the Conversion Date
shall be the Trading Day immediately following the date that such Notice of Conversion and
applicable stock certificates are received by the Corporation. The calculations and entries set
forth in the Notice of Conversion shall control in the absence of manifest or mathematical error.
Shares of Series A Preferred Stock converted into Common Stock in accordance with the terms
and conditions of this Section 6 shall be canceled and may not be reissued. The initial value of
the Series A Preferred Stock on the Conversion Date shall be equal to Seven and 207100 Cents
(50.072) per share (as adjusted pursuant to Section 7 of Part B of this Article IIT or otherwise as
provided herein, the “Conversion Price™. If the initial Conversion Price is adjusted pursnant to
Section 7 of Part B of this Article IIT or as otherwise provided in Part B of this Article III, the
Conversion Ratio shall likewise be adjusted and the new Conversion Ratio shall equal the
Liquidation Value divided by the new Conversion Price. Thereafter, subject to any further
adjustmoents in the Conversion Price, each share of Series A Preferred Stock shall be initially
convertible into that number of shares of Common Stock equal to the new Conversion Ratio.

b) Automatic Conversion Upon Change of Control. Subject to Section 5 of
Part B of this Article III, all of the outstanding sharcs of Series A Preferred Stock shall be

automatically converted into Conversion Shares upon the closs of business on the business day
immediatcly preceding the date fixed for consumumation of any transaction resulting in a Change
of Conirol of the Corporation. A “Chansge in Coptro]” means 2 consolidation or merger of the

5
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Corporation with or into another company or entity in which the Corpcfraﬁon is not the surviving
entity or the sale of all or substantially alt of the asscts of the Corporauon_to a.nother company 0T
entity not controiled by the then-existing shareholders of the Corporation in 2 transaction or
series of fransactions. ‘The Corporation shall ot be obligated to issue certificates evidencing the
Conversion Shares unless certificates evidencing the shares of Series A Preferred Stock so
converted are either delivered to the Corporation or its transfer agent or the Holder notifies the
Corporation or its transfer agent in writing that such cerfificates have been lfast, stqlm, or
destroyed and executes an agreement satisfactory to the Corporation to mdcxpmfy the
Corporation from any loss incurred by it in connection therewith. Upon the conversion of the
Series A Preferred Stock pursuant to this Section 6{(b), the Corperation shail promptly send
written notice thereof, by hand delivery or by overnight delivery, to all Helders of record of the
Series A Preferred Stock at their respective addresses then shown on the records of the
Cotporation, which notice shall state that certificates evidencing shares of Series A Preferred
Stock must be surrendered at the office of the Corporation (or of the transfer agent for the
Common Stock, if applicable).

c)  Beneficial Ownership Limitation. Except as provided in Section 6(b} of
Part B of this Article I, the Corporation shall not effect any conversion of the Series A
Preferred Stock, and each Holder shaill not have the right to convert any portion of its shares of
Series A Preforred Stock to the extent that after giving effect to such conversion, such Helder
(together with such Holder's affiliates), as set forth on the applicable Notice of Conversion,
would beneficially own in excess of four and nine-tenths (4.9%) of the number of shares of the
Common Stock outsianding immediately after giving eifect to such conversion. For purposes of
the foregoing sentence, the number of shares of Coramon Stock beneficially owned by a Holder
and its affiliates shall include the number of shares of Common Stock issuabic upon conversion
of the Series A Preferred Stock with respect to which the determination of such sentence is being
made, but shail exclude the number of shares of Common Stock which would be issuable upon
{A) conversion of the remaining, nonconverted shares of Series A Preferred Stock beneficially
owned by a Holder or any of its affiliates, so long 25 such shares of Series A Preferred Stock are
not convertible within sixty {60) days from the date of such deterrnination, and (B) exercise or
conversion of the unexercised or nonconverted portion of any other securities of the Corporation
subject to a limitation on conversion or cxercise analogous to the limitation contained herein
beneficially owned by such Holder or any of its affiliates, so long as such other sccurities of the
Corporation are not exercisable nor convertible within sixty (60) days from the date of such
determination. For purposes of this Section 6(c), in determining the number of outstanding
sharss of Common Stock, the Helders may rely on the number of outstanding shares of Common
Stock as reflected in the most recent of the following: (A) the Corporation’s most recent Form
10-Q, Form 14-QSB, Form 10-K, or Form l0-KSB, as the case may be, as filsd with the
Commission under the Exchange Act; (B) a morc recemt public announcement by the
Caorporation; or (C) any other wrilten notice by the Cotporation or the Corporatien’s transfer
agent seiting forth the number of shares of Common Stock outstanding. Upon the written or oral
request of any Holder, the Corporation shali, within two {2} Trading Days, confirm orally and in
writing to such Holder the number of shares of Cormmon Stock then outstanding, In any case,
the number of outstanding shares of Common Stock shall be determined after giving effect to the
conversion or exercise of securities of the Corporation, including the Series A Preferred Stock,
by each Holder and its afiiliates since the date as of which such mumber of outstanding shares of

HF 3221681v.2 #11884/0002 HOs000124470 3
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<k was public reported by the Corporation. This Section 6(c) may be waived or
ﬁﬁg:dn ;?y with thg con.scn?of the Holders of all of the shares ’of Series A Preferred Stock and
the consent of the holders of 2 majority of the shares of outstanding Commeon Stock who 'ire not
Affiliates. For the purpose of the immediately preceding sentence, the term “'&EMQ shall
mean any person: (a) that directly, or indireciiy through one or more intermediaries, c?ntmls, or
is controlled by, or is under common control with, the Corporation or (b} who beneficially owns
(i) any shares of Series A Preferred Stock or (i) any warrant to pm“c}lasc Comrmion S_tcck- 1"*‘01'
purposes of this Section 6(c), beneficial ownership shall be calculated in accordanc?. v&fuh Scction
13(d} of the Exchange Act and the rules relating thereto promulgated by the Commission.

d) Mechan ion.

i Delivery of Cenificate Upon Conversion. Excep! as otherwise set
forth herein, wot tater than three (3) Trading Days afier each Conversion Date (the “Share
Delivery Date™), the Corporation shall deliver to the converting Holder a certificate or
ceriificates which, after the Effcctive Date, shall be frec of restrictive legends and wading
restrictions (other than those required under any agreement, if any, to which the Corporation and
the convesting Holder are bound) representing the number of shares of Common Stock being
acquired upon the conversion of shares of Series A Preferred Stock, Afier the Effective Date, the
Corporation shall, upon request of any converting Holder, deliver any certificate or certificates
required to be delivered by the Corporation under this Section 6 clectronically through the
Depository Trust Corporation or another established clearing Corporation performing similar
functions. If in the case of any Motice of Conversion, the certificate or certificates representing
shares of Common Stock covered by such notice are not delivered to, or as directed by, the
applicable Holder by the third (3™) Trading Day afer the Conversion Date, such Holder shall be
entitled to efect by writien notice lo the Corporation at any time on or before itg receipt or
delivery of such certificate or certificates thereafter, to rescind such conversion, in which svent
the Corporaticn shall immediately return the certificates representing the shares of Series A
Preferred Stogk tendered for conversion. Nothing contained in the immediately preceding
sentence shall limit a Holder's rigit to pursue actual damages for the Corporation’s failure to
deliver certificates representing shares of Common Stock upon conversion within the period
specified herein and such Holder shall have the right to purspe all remedies available to it
hereunder, at law or in equity including, without limitation, a decree of specific performance
and/or injunctive relief with respeet to the Corporation’s failure to timely deliver certificates
representing shares of Comumon Stock upon conversion of the shaves of Series A Preferred Stock
as reguired pursuani to the ierms and conditions of this Scction 6.

ii. Obligation Absolutg. The Corporation’s obligation fo issue and
deliver the Conversion Shates upon conversion of Series A Prefarred Stock in sccordance with

the terms and conditions of Part B of this Agicle 1M are absolute and unconditional, irrespective
of any action or inaction by the converting Holder to enforce the same, any waiver or consent
with respect to any provision of Part B of this Article H1, the recovery of any judgment against
any Parson or gny action 1o enforce the same, o any setoff, counterclaim, recoupment, irnitation
or ‘ermination, or any breach or alleged breach by such Holder or any other Person of any
obligation to the Corporation or any violation or alleged violation of law by such Holder or any
othet Person, and irrespective of any other circumstance which might otherwise limit such
obligation of the Corporafion to such Holder in connection with the issuance of such Conversion

7
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Shares. In the event a Holder shall elect to convest any or all of its Series A Preferred Stock, the
Corporation may not refuse conversion based on any claim that such Holder or anyone
associated oy affiliated with such Holder has been engaged in any violation of law, agreement or
for any other reason, unless, an injunction fromm a cowt, on notice, restraining and or el‘ajoimng
conversion of all or part of this Serics A Preferred Stock shall have been sought and obtained. In
the absence of an injunction precinding the same, the Cerporation shall issue Conversion Shares,
upon a properly noticed conversion in accordance with the time periods set forth in this Section

111, alion 1 ] ] 0 i+ . : Lriiacats

Upegn Conversion. IF the Corporation fails to deliver to a converting Holder the certificate or
certificates ¢videncing the shares of Common Stock pursuant {o Section 8(d){i) by the Share
Delivery Date, and if after such Share Delivery Date such Holder purchases (in an open market
\ransaction or otherwise) Common Stock to deliver in satisfaction of a sale by such Holder of the
Conversion Shares which such Hoelder was entitled to receive upon the conversion relating to
such Share Delivery Date (a “Buy-1n"}, then the Corporation shall pay in cash to such [Holder the
amount by which () such Holder's 1otal purchase price (including brokerage commissions, if
any) for the Commeon Stock so purchased exceeds (y) the product of (1) the aggregate number of
shares of Common Stock that such Holder was entitled to receive from the conversion at issus
mulliplied by (2} the price at which the sell order giving rise Lo such purchase obligation was
executed. For example, if a converting Holder purchases Comrmon Stock having 2 tota) purchase
price of Eleven Thousand Dollars ($11,000) to cover a Buy-In with respect to an attempted
conversion of shares of Series A Preferted Stock with respect to which the aggregate sales price
giving rise to such purchase obligatien is Ten Thousand Dollars (£10,000), the Corporation shail
be required (¢ pay such Holder One Thousand Dollars ($1,000). In erder for 2 Helder to receive
paymemt from the Corporation pursuant to the immediately preceding sentence, such Holder
shall provide the Corporation with written notice indicating the amounts payable in respect of the
Buy-In, together with applicable confinmations and other evidence reasonably reguested by the
Corporation. Nothing herein shall lirit a Holders right to pursue any gther remedies availabie to
it hereunder, at law or in equity including, without limitation, a decree of specific performance
andfor injunctive relief with respect to the Corporation’s faflure to timely deliver certificates
representing shares of Comumon Stock upor conversion of the shares of Series A Preferred Stock
as required pursuant 1o the terms and conditions of this Section &,

iv.  Resarvation of Shares [ssuable Upon Conversion. — The
Corporation covenants that it will at all times resezve and keep available aut of its authorized and
unissied sharcs of Common Stock, solely for the purpose of issuance upon conversion of the
Series A Preferred Stock, not less than such number of shares of the Common Stock, free from
preemptive rights or any other actual contingent purchase rights of Persons other than the
Holders, as shall be issuable (leking into account the adjustments and restrictions of Section 7 of
Part B of this Article III) upon the conversion of all outstanding shares of Series A Preferred
Stock. The Corporation covenants that all shares of Common Stock that shall be so issuable
shall, upan {ssue, be duly and validly authorized, issued and Rully paid, nonassessable and, if the
Conversion Shares Registzation Statement ig theg effective under the Securities Act, registered
for public szlc in accordance with such Conversion Shares Registration Statement.

HF 3221680v.2 #] 188440602 HO6000124470: 3
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v, Fractigpal Shares. Upon a conversion hereunder, the Corporation
shall not be required to issue any fractional shares of Common Stack.

vi. Transfer Texes. The issuance of certificates for shazes of the
Common Steck on conversion of the Series A Preferred Stock shall be made without charge to
the Holders thereof for any documentary stamp or similar taxes that may be payable in respect of
the issue or delivery of such certificate, provided that the Corporation shall not be required to
pay any tax that may be payable in respect of any transfer involved in the issuance and delivery
of any such certificate upon conversion in 2 nanie other than that of the Holder of such shares of
Series A Preferred Stock so converted and the Corporation shall not be reguired 1o issus or
deliver such certificates unless or until the Person or Persons requesting the issuance thereof
shall have paid to the Corporation the amount of such tax or shall have established to the
satisfaction of the Carporation that such tax has been paid.

Section 7. Cerain Adiustments.

) Stock Dividends apnd Stock Splits. If the Corporation, at any time while
the Series A Preferred Siock is outstanding: (A) shall pay a stock dividend or otherwise make 2
distribution or distrihutions on shares of ifs Common Stock or any other eguity or eguity
equivalent securities payable in shares of Cominon Stock {which, for avoidance of doubt, shali
not include any shares of Common Stock issued by the Corporation on account of e Serics A
Preferred Stock); (B) subdivide outstanding shares of Cominon Stock into a larger number of
shares; {C) combine (including by way of reverse stock split} outstanding shares of Commeon
Stock inte g smaller number of shares; or (D) issue by reclassificaticn of sharss of the Common
Stock any shares of capital stock of the Corporation, then the Conversion Price shall be
multiplied by & fraction of which the numerator shall be the nurnber of shares of Comumon Stock
{excluding treasury shares, if any) outstanding before such event and of which the denominator
shall be the number of shares of Common Siock ouistanding after such event. Any adjustment
made pursuant to this Section 7(a) shall become effective immediately afier the record datz for
the determinaiion of shareholders sntitled to receive such dividend or distribution and shall
become effective inumediately after the effective date in the case of g subdivision, combination
or re-classification.

o) Subseguent Eguity Sales Until such dme as no shares of Series A
Preferred Stock remain ouwtstanding, the Corporation shali be prohibited from effecting or
entering into an agreement 1o effect any Subsequent Finencieg invelving 2 “Varisble Rate
Transaction™ or an “MFN Transaction.” The term “Variable Rate Tragsaciiog”™ shall mean a
transaction in which the Corporation issues or seils (i) any debt or eguify securiies that are
convertible into, exchangeable or exercisable for, or include the right to receive additional shaves
of Common Stack either (A) at 2 couversion, exercise or exchange raie or ofber price that is
based upon and/or varies with the trading prices of or quotations for the shares of Common Stock
at any time after the {nitdal issuance of such debt or equity securities or (B) with a conversion,
exercise or exchange price that is subject (o belng reset at some future date afier the injtial
issuance of such debt or equity security or upon the oceurrenes of specified or contingent events
directly or indirectly related to the business of the Corporation orx the market for the Common
Stock. The term “MFN Trapsaction™ shall mean a transaction in which the Corporation issues or
sells any securities in a capital raising transaction or series of related transactions which grants to
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an investcr the right fo receive additional shares based upon future transactions of the
Corporation on terms more favorable than those granted (o such investor in such offering. Each
Holder shall be enfitled to obtain injurnctive relief against the Corporation to preciude any such
issuance, which remedy shall be in addifion to any right to collect damages. Notwithstanding the
foxsgoing, this Section 7{b} shall not apply in respect of an Excmpt Issuance, except that no
Variable Rate Transaction of MFN Transaction shall be an Exempt Issuance.

<) Subsequent Rights Offerings. The Corporation, at any time while the
Series A Preferred Stock is outstanding, shall not issue rights, options or warrants to holders of
Common Stock entitling them 1o subscribe for or purchase shares of Common Stock at 2 price

per share less than the Conversion Price.
& Price Adjushment. }

i Until such time as no shares of Series A Preferred Stock remain
outstanding, if the Corporation closes on the sale of Common Stock or Common Stock
Equivalents at a price per share of Common Stock, or with a conversion or exercise right to
acquire Commeon Stock at a price per share of Common Stock, that s less than the Conversion
Price (as adjusted to the capitalization per share as of the Closing Date following any stock
splits, stock dividends, or the like), the Corporation shall make an adjustment in the Conversion
Price so that the effective price per share is reduced to being equivalent to such lower purchase,
conversion or exercise price after taking into account any prior conversions of the Preferred
Stock and/or exercises of any warrant issued to the Holders, Pre-Tax Income per share on a
fully-diluted basis shall be based on the number of outstanding shares of Common Stock plus 21
shares of Common Stock issuable upon conversion of all outstanding convertible securities and
upan exercise of all outstanding warrants, options and rights, regardless of whether (i} such
shares would be included in determining diluted carnings per share and (ii) such convertible
securitics are subject to a restriction or limitation on exercise. Thus, for purposes of determining
Pre-Tax Income per share on a fuily-diluted basis, the four and nine-tenths percent {4.9%)
limitation set forth in Section 6{c) shall be disregarded.

il Any adjustment of the Conversion Price shall be disregarded if, as,
and when (i} the rights to acquire shares of Common Stock upon exercise or conversion of fhe
warranis, options, rights or convertible seeurities which gave rise to such adjustment expire or
are canceled without having been exercised, so that the Conversion Price effective immediately
upon such cancellation or expiration shall be equal to the Conversion Price in effect at the time
of the issuance of the expired or canceled warrants, options, rights or convertible securities, with
sucl additional adjustinents as would have been made to that Converslon Price had the sxpired
or catceled warrants, options, rights or convertible securities not been issued and (if) an
agreement or comumnitiment to issue options, watrants or any other righis to subscribe for shares of
Common Siock, or any sccurities convertible into or exchangeahle for shares of Common Stock
shall not have been consummated in the actual issuance of such options, warrants or any other
rights to subscribe for shares of Common Stock, or any securities convertible imto or
exchangeable for shares of Common Stocke.

<) Prce Adjusgment for 2006 EPS. In the event the Corporation’s pre-tax
income for the fiscal year ended June 30, 2006 is between $0.01 and $0.006 per share on a fully-
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diluted basis, after having reversed out the P&L impact of the employee stock option plan
covered by Section §.22 of that certain Preferred Stock Purchase Agreement dated as of March
20, 2006 to which the Corporation is a party and all fees paid ar accrued by the Corporation in {ts
fiscal year 2006 in connection with the funding under such agreement, then the Conversion Price
shall be reduced proportionately by 0% if such pre-tax income is $0.01 per share on a fully-
diluted basis and by thirty-five percent (35%) if such pre-tax income is 30.006 per share on a
fully-diluted basis or less. For example, if the pre-tax income is $0.008 per share {or twenty
percent (20%) below $0,01 per share) on a fully-diluted basis, then the Conversion Price shall be
reduced by twenty percent (Z0%2) of the then-cuurent Conversion Price. Pre-tax income per share
on 2 fully-diluted basis shall be based on the number of outstanding shares of Commeon Stock
plus 21l shares of Common Stock issuable upon conversion of all outstanding convertible
securities and upon exercise of ali outstanding warrants, options and rights, regardless of whether
(i) such shares would be imcluded in determining diluted ecarnings per share and (i) such
convertible securitics are subfect to a restriction or limitation on exerciss, Thus, for purposes of
determining pre-tax income per share on a filly-diluted basis, the four and nine-tenths percent
{4.9%) limitation set forth in Section 6{c) shall be disregarded.

Price Adjusument for 2007 EPS. In addition o any adjustment pursuant
ta Section 7(c}, in the event the Corporation’s pre-tax income for the fiscal year ended June 30,
2007 is between 30,056 and $0.036 per share on a fully-diluted basis, then the Conversion Price
shall be reduced proportionately by 0% if such pre-tax income is $0.056 per share on a folly-
diluted basis and by thinty-Bve percent (35%) if such pre-tax income is 50.036 per share on a
fully-dilated basis or less. For exawmple, if the pre-tax income is $0.045 per share {er twenty
percent (20%4) below $0.56 per share} on a fully-diluted basis, then the Conversion Price shall be
reduced by twenty percent (20%) of the then-cumrent Conversion Price. The adjustment to the
Conversion Price shall be made within five (5) business days of the Corporation’s andited
numbers being reported to the Securities and Exchange Commission. This Section 7(f) shail
apply to all of the Series A Preferred Stock which is outstanding on the date the Form 10-KSB or
Form 10-K is fled, or, if not filed on time, on the date that such &ling was required.

2 Pro Rata Distributjops. I the Corporation, at any time while Series A
Preferred Stock is outstanding, shall distribute to all holders of Common Stock (and not to the
Holders) evidences of its indebtedness or assets or rights or warrants to subscribe for or purchase
any security, then in each such case the Conversion Price shall be determined by multiplying
such Conversion Price In effect immediately prior to the record date fixed for determination of
sharcholders entitled 10 receive such distribution by a fraction of which the denominator shall be
the VWAP determnined as of the record date mentoned above, and of which the numerator shall
e such VWAP on such record date less the thep fair market value af such record date of the
portion of such asscts or evidence of indebtedness so distributed applicable {o one outstanding
share of the Common Stock as determined by the Board of Directors of the Corporation in good
faith. Such adjustrent shall be made whenever any such distribution is made and shall become
effective Immediately after the record date mentioned above.

h) Calceniations. All caleulations under this Section 7 shall be made to the
ngarast cent or the nearest 1/100th of a share, a5 the case may be. For purposes of this Section 7,
the number of shares of Common Stock deemed to be issued and outstanding as of a given date
shall be the sum of the number of shares of Common Stock (exclnding treasury shares and any
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other shares owned by, or held for the account of, the Corporation, if any) actually jssued and
outstanding.

iy Notice to Holders. . _

i Adjystment to Conversion Price. Whenever the Conversion Price
is adjusted pursuant to this Section 7, the Corporation shall promptly mail to each Holder a

notice setting forth the Conversion Price after such adjustment angd setting forth a brief statement
of the facts requiring such adjustment. If the Corporation issues a variable rate security, despite
the prohibition thereon in this Section 7, the Corporation shall be deemed to have issued
Commeon Siwock or Commnon Stock Equivalents ar the lowest poasible conversion or exercise
price at which such securities may be converfed or exercised in the case of a Varisbie Rate
Transaction or the lowest possible adjustment price in the case of an MFN Transaction.

. Noticss of Othier Events. I (A) the Corporation shall declare 2
dividend (or any other distribution) on the Common Stock (despite the prohibition on payment of
dividends contained in Section 3); (B) the Corporation shall declare a redempiion of the
Common Stock; (C) the Corperation shall authorize the granting to all holders of the Common
Stock rights or warrants fe subscribe for or purchase any shares of capital stock of any class or of
any rights; {D) the mpproval of any sharcholders of the Corporation shall be required in
connection with any Fundamental Transaction; or (B) the Corporation shall authorize the
voluntary or involuntary dissolution, liquidation or winding up of the affairs of the Comoration,
then in each case, the Corporation shall cause to be filed at each office or agency maintained for
the purpose of conversion of the Series A Preferved Stock, and shall cause to be mailed to the
Holders at their respective last addresses as they shsll appear upon the stock books of the
Corporation, at least thirty (30) calendar days prior to the applicable record or effective date
hersinafter specified, a notice atating (k) the date on which a record is to be taken for the purpose
of such dividend, distribution, redemption, rights or warrants, or if a record is not {o be iaken, the
date as of which the holders of the Commaon Stock of record to be entitled to such dividend,
distributions, redemption, rights or warrants are to be determined or (y) the date on which such
Fundamental Transaction is expected to become effective or close, and the daile as of which it is
expected that holders of the Common Stock of record shall be entitied 1o exchange their shares of
the Common Stock for sscurities, cash or other property deliverable upon such Fundamenial
Transaction; provided that the fatlure to mail such notice or any defect therein or in the mailing
thereof shall not affect the validity of the corporale action required to be specified in such notice.

it Exermnt Iseuancs, Notwithstanding the foregoing, no adjustment
shall be made under this Section 7 In respect of an Exempt Issuance.

iv. Fupdamenta!l Transaction. If, at any time while the Series A
Preferred Stock is outstanding, {A) the Corporation cffecis any merger or cousolidation of the
Corporation with or inte ancther Person, (B) the Corporation effecis the sale of all or
substantially all of its assets In one or & series of related transactions, (C} any tender offer or
exchange offcr {whether by the Corporation or another Person) is comnpleted pursnant to which
holders of Common Stock are permitted to fander or exchange their shares for other securities,
cash or property; or (I} the Corperation effects any reclassification of the Common Stock or any
compulsory share exchange pursuent to which the Commmon Stock {s effectively converted into
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or exchanged for other securities, cash or property {in any such cese, a

Transaction™), then upon any subsequent conversion of the Series A Preferred Stock by a Holder,
such Holder shall have the righi to receive, for cach Conversion Share that would have been
issuable upon such conversion abgent such Fundamental Transaction, the same kind and amount
of securities, cash or property as it would have been entitled to receive upen the occurrence of
such Fundamental Transaction if it had been, immediaiely prior to such Fundamental
Transaction, the holder of one share of Common Stock {the “Altemate Consideration”). For
pwposes of any such conversion, the determination of the Conversion Price shall be
appropriatety adjusted to apply to such Alternate Consideration based on the amount of Alternate
Consideration Issuable in respect of one share of Common Stock in such Fundamental
Transaction, and the Corporation shall apportion the Conversion Price among the Afternate
Consideration in a reasonable manner reflecting the relative value of any different components of
the Aliernate Consideration, If holders of Common Stock are given any choies as to the
securities, cash or properily to be received in & Fundamental Transaction, then each Holder shall
be given the same choics as to the Altermate Consideration it receives upon any conversion of the
Series A Preferred Stock following such Fundamental Transaction. To the extent necessary to
effectuate the foregoing provisions, any suceessor to the Corporation or surviving entity in such
Fundamental Transaction shall amend its charter docurments with the same terms and conditions
and issue to each Holder new preferred stock consistent with the foregoing provisions znd
evidencing each Holder's right to convert such preferred stock into Alternate Consideration,
Any agreement pursuant to which a Fusdamenia)l Transaction is effected shall include a
provision requiring any such successor ar surviving entity to comply with the provisions of this
Section 7(h)(iv) and insoring that the Series A Preferred Siock (or any such replacement
security) will be similarly adjusted upon any subsequent transaction analogous to 2 Fundamcntal
Transaction.

Section 8. Miscellancous.

a) Notices. Any and all notices or other communications or deliveries to be
provided by the Holders hereunder, including, without limitation, any Notice of Conversion,
shall be in writing and delivercd persomally, by facsirnile, sent by a nationally recognized
overnight courier service, addressed to the Corporation, at Suite 100, 400 International Parkway,
Heathrow, Florida 32746, facsimile mumber (407) 708-5818, Aun: Eric Luetkemeyer or such
other address or facsimile number 2s the Corporation may specify for such purposes by notice to
the Holders delivered in accordance with this Section. Any and all notices ar other
communications or deliveries to be provided by the Corporation hersunder shall be in writing
and delivered personalty, by facsimile, sent by a nationally recognized overnight courier service
addressed to each Holder at the facsimile telephone number or address of such Holder appearing
on the books of the Corporation, or if no such facsimile telephone number or address appears, at
the principai place of business of the Holder. Any notice or other commmunicalicn or deliveries
hereunder shall be deemed given and effective on the eatliest of (i) the date of wansmission, if
such notice or communication is delivered via facsimile at the facsimile telephone number
specified in this Section prior to 5:30 p.m. (Wew York City time); (if) the date afcr the date of
transmaission, if such notice or communication is delivered via facsimile at the facsimile
telephone number specified in this Section later than 5:30 p.m. (New York City time)} on any
date and carlier than 11:5% p.nt. (New York City time)} on such date; {ii} the Business Day
immmediately following the date of muailing, if sent by eationally recognized overnight courier
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gervice; or (iv) upcn actual receipt by the party to whom such notice or communication is
required to be given, if such notice or communication is delivered personally.

b) Absolute Obligation. Execept as expressly provided hereln, no provision of
this Article IIT shall alter or Impair the obligation of the Corporation, which is absolute and
unconditional, to pay the liquidated damages (if any} on, the shares of Series A Preferred Stock
at the time, place, and rate, and in the coin or carrency, herein preseribed.

o) Lost or Mutilated Preferred Stock Certificate. If a Holder’s Series A
Preferred Stock certificate shall be mutilated, lost, stolen or destroyed, the Corporation shall
execute and deliver, in exchange and substitution for and upon cancellation of & mautilated
certificate, or in licu of or in substitution for a lost, stelen or destroyed certificate, a2 new
certificate for the shares of Seriss A Prefemed Stock so mutilated, Jost, stolen or destroyed but
only wpon receipt of evidence of such lass, theft or destruction of such certificate, wnd of the
ownership thersof, and indemnity, if requested, all reasonably salisfactory to the Cerporatiorn.

I} Next Business Day. Whenever any payment or other obligation hersunder
shall be dus on 2 day other than a Business Day, such payment shall be mads on the next
succeeding Business Day.

e) Headings, The headings contained herein are for convenignce only, do not
constitute a part of this Article ITT and shall not be deemed to limit or affect any of the provisions
hereof.

C.  UNDESIGNATED PREFERRED STOCK

Subject to the rights and privilsges of the Series A Preferred Stock and limitations
prescribed by law, the Board of Directors of the Corporation is hereby expressly authorized to
provide for the issuance of all or any shares of the remaining authorized but undesignated shares
of Breferred Stock in one or more classes or series, and to fix for each such class or serics such
voting powers, full or limited, ar no special rights and such qualifications, limitations or
restrictions thereof, as shall be stated and expressed in the resolution or resolutions adopted by
the Board of Directors of the Corporation providing for the issuance of such class or series,
including, without limitation, the authority to provide that any such class or sexies may be (i)
subject to redemption at such time or times and at such price or prices; (i) entitled to receive
dividends (which may be cumulative or non-cumulative) at such rights upon the dissolution of,
or upon, auy distibution of the assets of, the Corporation or (iv) convertible into, or
exchangeable for, shares or any other class or classes of stock, or of any other series of the same
or anwy other class or ¢lasses of stock, of the Corporation at such price or prices or at such rates of
exchange and with such adjustments; all as may be stated in such resolution or resolutions.

D. T W, S

Uniil such time as ne shares of Series A Preferred Stock remain ouistanding, the terms
and conditions of any rights, options and warrants approved by the Board of Directors of the
Corporation may provide that any or al} of such terms and conditions may be waived or amended
only with the consent of the holders of a designated percentage of a designated class or classes of
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capital stock of the Corporation (or designated group or groups of holders within such class or
clagszs, including, but not limited to, disinterested holders), and the applicable rerms and
conditions of any such rights, eptions ar warrants so conditioned may not be waived or amended
absent such consent.

3. Mo other agrcement or document contains any provision regarding the
reclassification of the issued shares of the Corporation covered hereby,

4, This Amendmeni was adopied or March 20, 2006,

5. The effective date of this Amendment is the date of its filing with the Office of
the Secretary of State of the State of Florida.

6. This Amendment was approved by the shareholders of the Comporation. The
number of voies cast for this Amendment by the shareholders of the Corporation was sufficient
for approval.

IN WITNESS WHEREOF, the undersigned has exccuted this Amendment Lhis&y‘day of April
2006.

VEIN ASSOCEATES OF AMERICA, INC.

Title: President
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ANNEX A
NOTICE OF CONVERSION

(TO BE EXECUTED BY THE REGISTERED HOLDER IN CRDER TO CONVERT SHARES
OF SERIES A PREFERRED STOCK)

The nndersigned hereby elects 10 convert the number of shares of Series A Convertible Preferred
Stock indicated below, into shares of common stock, par value $0.001 per share (the “Common
Stogk’™, of Vein Associates of America, Inc., a Florida corporation {the “Coiporation™),
according to the terms and conditions hereaf, as of the date written below. If shares are to be
issued in the name of a person other than undersigned, the undersipnad will pay all transfer taxes
payable with respect thereto and is delivering herewith such certificates and opinions as
reasonably requested by the Corporation in accordance therewith, No fee will be charged for any
conversion, except for such transfer taxes, if any.

Conversion calculations:

Date tc Effect Conversion:

Number of shares of Commeon Stock owned prior to Conversion:

Number of shares of Series A Preferred Stock to be Converted;

Value of shares of Series A Preferred Stock to be Converted:

Number of shares of Camiriron Stock to be Issued:

Certificate Number of Series A Preferred Stoclk attached hereto:

Number of Shares of Series A Preferred Stock represented by attached certificate:

Number of shares of Series A Preferred Stock subsequent to Conversion:

HOLDER

By:

Name:
Title:
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