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FLORIDA DEPARTMENT OF STATE
Glende B. Hood
Secretary of State

Novenber 10, 2304

LASER ENERGETICS, INC,
3535 QUATER BRIDGE RD.
BUITE &Q1

MERCERVILLE, WJ 08619

SUBJECT: LASER ENERGETTCE, INC.
REF: 594945

We received your slectrenically transmitted document. Howeverz, the
documant hae not been filed, Plaase make the following corrections and
rafax the complete documenk, ineluding the electronic filing cover sheatl.

We need the date of sdoption and the manner of adeption for this £iling
before it can be processed.

Plaase raturn your document, aleong with a copy of this letter, within &0
days or your £iling will be considered sbandoned.

If you have any dquestions concernlng the filing of your document, please
call {BED) 245-6903.

Chexryl Coulliette FAX Aud. #; HO40002235837
Documant Specialist Letter Number: 9D4A00064280

Division of Corporations - F.O. BOX 6327 -Tallahassee, Florida 32314
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SECOND AMENDELD AND RESTATED N
CERTIFICATE OF INCORPORATION
OF
LASER ENERGETICS, INC.
ARTICLE]
Naws
o,
The name of the corporation is Laser Energetics, Inc, (the “Corpoeration™) = {—'f" :_go
Zho=
ARTICLET AT o~
Duration mr < r"r;-'
s JELR - =
The Corporation shall exist perpetually. S =
=
Sn w
ARTICLE 1 @
Purpose

The Corporation. is organized to engege in zny lawful act or activity for which a
corporation may be organized under the laws of the United States, the State of Florida, or any

other state, couniry, tenitory or nation.

ARTICLEIV
Capital Stock _

Authorization. The Corporation shall have authority 1o issne 10,000,000,000 shares of
siock, of which 9,950,000,000 shares are designated as Class A Common Stock, par value $0.01

per share (“Class A Common Stock™), of which 45,000,000 shares are designated Class B
Common Stock, par value $0.01 per share (“Class B Common Stock™), and of which 5,000,000

shares are designated preferred stock, par value of $0.01 per share (“Preferred Stock™).

CLA OMMON STOC

With yaspect te all matters upon which stockholders are entitled to vote or to which
siockholders are entitled to glve consent, the holders of the outstanding shares of Class A

Common Stock shall be entitled on each matter (o cast gne (1) vote in person or by proxy for
each share of the Class A Common Stock standing in his, her or its name without regard to

class, except as to those matters on which separate class voting is required by applicable Jaw.
Holdersof Class A Common Stock have no preemptive, subscription, conversion, or redemption

rights. Upon liquidation, dissolition or winding-up, the holders of Class A Comuwnon Stock ore

1
W0200022%937 7
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eatitled 1o receive net assets pro rata Each holder of Class A Common Stock is entitled fo
receive ratably any dividends declarcd by the Board of directors out of funds legally available
for the payment of dividends.

As of the date hereof, 4,661,386 shares of the Corporation’s Common Stock, par value
80.01 per share (the “Old Common™) are issued and ontstanding, Effective upon the filing in
the office of the Secretaxy of State of Florida of the Second Amended and Restated Articles of
Incorpovation veflecting the foregoing authorized shares (the “Effcctive Date”™), each issued
ghare of the Old Common shall thereafiar be re-classified as 19,30756217 shares of Class A
Comenon Stock. Each certificate that theretofore, represenied shares of {ssued Old Common
shall automatically, without further action on the part of the Corporation or the any holdsr of the
Old Common, thereupon represemt the number of shares of Class A Common Stock into which
the shares of Old Common vepresented by such certificate (the “Forward Stock Split™). Without
limiting the foregoing, if any certificate for shares of Old Common is not surrendered after the
Effective Date in exchange for certificates representing Class A Common Stock, the holder of
guch certificate for Old Common shall be entitled to 19,30756217 votes for each share of Old
Common represented originally by such certificatc and shall! be eatitled to the dividend,
liquidation, and other rights attributable to the shares of Class A Common Stock to which the
hoelder would be entitled upon surrender of the certificare for Qld Common. Afier the Forward
Stock Split, 90,000,000 shares of the Corporation’s Class A Commaon Stock, no shares of the
Corporation’s Class B Common Stock and no shares of the Carporation’s Preferred Stock shall

be issued and outstanding.

TB.CLASSBC ON ST

Bach holder of Class B Common Stock shall have the right to convert sach share of
Class B Common Stock into the number of Class A Commeon Stock calculated by dividing the
number of Class B Common $tock being converted by fifty percent (509%) of the Jowest price
that the Company had previously issued its Class A Common Stock since the Class B Common
Stock were issued. By way of example only, if 100 shares of Class B Common Stock are being
canverted and the lowest price that the Company had previously issued its Class A Common
Stock since the Class B Common Stock wore issued is $1.00, such Class B Common Stock
would be converted to 200 shares of Class A Common Stock. Every holder of the outstanding
shares of the Clasg B Commeon Stock shall be entitled on sach matter to cast the number of votes
equal 1o the number of Class A Common Stock that would be issued upon the conversion of the
Clagss B Common Stock held by that holder, bad all the outstanding Class B Cornmon Stock held
by that holder been converted on the record date used for purposes of determining which
sharsholders would vote in such an clecton, With tespect fo all maenters upon which
shareholders are sntitled to vole or 10 which shareholders are entitled to give conseut, the
holders of the outstanding shares of Class B Common Stock shall vote together with Class A
Comunon Stock without regard to class, except as to those matters on which the separate class
voting Is required by applicable law. There shall be no cumulative voting by the sharsholders.
Each holder of Class B Common Stock shall receive dividends or other distrfbutions, as
declared, equal to the dividends declared on such number of shares of Class A Common Stock
thar wonld be issusd upen the conversion of the Class B Commaon Stock, had all the ourstanding

W04000222937 -
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Class B Common Stock been converted on the record dawe established for the purposes
distributing any dividend or other sharcholder distribution.

- PART C. PREFERRED STOCK

The Corporation™s board of directers arc anthorized (by resolution and by filing an
amendment to this Certificate of Incorporation and subject to limitations prescribed by Florida
Law} to issne, from 1o time, 5,000,000 shares of Preferred Stock in one or more senes, to
astablish from time to time the number of shares to be included in each series, and to fix the
designation. powers, preferences and other rights of the shares of each such series and to fix the
guabifications, lirnitations and reswtrictions thereon, including, but without limiting the generality
of the foregoing, the following: ‘

4)] the number of shares constituting that sexies and the distinctive designation of that
geries:

(2)  the dividend rate on the shares of thar series, whether dividends are curnulative,
and, if so, from which date or dates, and the relative nghts of priority, if any, of payment of
dividends on shares of that series;

{3)  whether that serics has voting righis, in addjtion to voting rights provided by law,
and, 1{ so, the terms of those voling rights;

{4y  whether that series has convergion privileges, and, if so, the terms and conditions
of conversion, including provisions for adjusting the conversion rate in such events as the board
of directors determines;

{5y  whether or not the shaves of that series are redeemeble, and, if so, the terms and
conditions of redemption, including the dates upon or after which they are redsemable, and the
amount per share payable in case of redemption, which amount may vary under different
conditjons and at different redernption dates;

(6) whether that series has a sipking fimd for the redemption or purchasa of shares of
that series, and, if so, the tenns and amount of that sinlking fund;

(7)  the rights of the shares of that series in the cvent of voluntary or involuntary
liquidation, dissolution or winding up of the Corporation, and the refative rights of priority, if
any, of payment of shares of that series; and

(8) any other relative powers, preferences and rights of that sexies, and qualifications,
Jimitations or restrictions on that series.

Upon the liquidatdon, dissolution, or winding-up of the Corporation, whether voluntarily
or involantarily, the holders of Preferred Stock of cach series shall be entifled to receive only
that amount or those amounts 4¢ are fixed by the certificate of designation or by resolution of the
Board of directors providing for the issuance of that series.

W

#04000223937 3
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ARTICILE W

@ ent incipal Office

The addrass of the registered office of the Corporation in the State of Florida is 5100
Highwayl7-31, Suite 200, Casselberry, Florida 32707. The name of the registsred egemt of the
Corporation at such address is Robert Wolfe, C.P.A. :

The Board of Directors of the Corporation consists of two (2) directors. The exact
mmber of directors which shall constnue the Board of Directors ghall be determined by a
resolution of the majority of the existing Board of Directors as permitted by the Bylaws, but
shall never be less than one (1). Each director shall hold office untif such director’s successor is
clected and qualified, provided, however, that a director may resign at any time. Directors need
not be shareholdeys.

ARTICLEVI]

COIT0.
The name and address of the person signing these Second Amended and Restated
Articles of Incorporation is: Robert D. Battis, President with a principal place of business at
3535 Qualkerbridge Road, Sulte 601, Mercerville, New Jersey 08615.

ARTICLE ¥IIT
By-laws
This corporation reserves the right 10 amend or repeal any provisions contained in these

Axticles of Incorporaton or any amendment hereto, and the bylaws of the corporation when
adopted, and any right conferred upon the sharsholders Is subject to this reservation.

TICL
Amendments and Repeal

Except as otherwise specifically provided in this Amended and Rastated Certificate of
Incorporation, the Corporation reserves the right at any time, and from time to time, to amend,
alter, change or repeal any provision contained in this Amended and Restated Cestificats of
Incorporation, and to add or insert other provisions authorized at such time by the laws of the
State of Florida, in the manner now or hercafier prescribed by law; and all rights, preferences
aod privileges of whatsoever natmre confemred upon stockholders, directors or any

R0a000223937 3
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other persons whomsoever by and pursuant to this Secand Amended and Restaied Certificate of
Incorporation in its present form or as hereafter amended are granted subject to the rights
reserved in this Article (X,

 imiation of .1abili

No director of the Corporation shall be liable to the Corporation or its stockholders for
monetary darnages Tor breach of his or her fiduciary duty as director; provided, however, that
nothing contained in this Article X shall eliminate or limit the lability of a director: for any
brsach of the director's duty of lovalty to the Corporation or its stoclkholders; for acts or
omissions not in good faith or which involve intentional misconduct or a knowing violation of

the law.

If the lawg of the State of Florida are hereafter amended to authorize the further
elimination or limitation of the liability of directors, then the lizbility of the direciors of the
Corporation, in addition to the limitation on personal liability provided herein, shall be limited
to the fullest extent permitted by said laws. Any repeal or modification of this Article X by the
stockholders of the Corporation shall be prospective only, and shall not adversely affect any
limitation on the personal Hability of directors of the Corpomation existing at the time of such
repeal or modification.

These amendments were approved by the sharcholders on November 8, 2004, The
number of votes cast for the amendments were sufficient for approval.

IN WITNESS WHEREOF, the undersigned has cansed this Second Amended and
Restated Ceriificare of Incorporation to be duly executed on behalf of the Corporation this 8™

day of November, 2004,

LASER ENERGETICS, INC.

Roberi 13, Battis, President

5
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