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ARTICLES OF AMENDMEN'Y

—ALD

5

DESIGNATING THE PREFERENCES AND RIGHTS »7Z,
OF %i;g

SERIES A PREFERRED STOCK oz

AND s

SERIES B PREFERRED §TOCK =
OF -
OXIRA MEDICAL, INC. =7
lewing
Pursuant to Section 607.0602 of the Florida Business Corpuration Act >

Oxira Medical, Inc., a Florida corporation (hereinafter called the “Company”), hercby
certifies that on January 10, 2008, pursuant lo the authority expressly vested in the Board of

Directors of the Company by the Articles of Incorporation, as amended (the “Articles of

Incorporaiion”), und in accordance with the provisions of Seclions §07.0602 of the Florida Business

Corporation Act, the Board of Directors has duly adopicd the following Articles of Amendment;
L

The nume of the corporation is QXIRA MEDICAL, INC.
I.

The Follawing Designation of SERTES A PREFERRED STQCK is hercby adopted:

RESQLVED, thal, pursuant to Article Fowr of the Amended Arlicles of
Incorporation (which authorizes 5,000,000 shares of preferred stock, $.001 par value
per share (“Preferred Stock™)), the Board of Dircctors hereby lixes the powers,
dcsignations, prelerences and relative, participating, optional and other special rights,
and the gualilicalions, limitations and restrictions, of a scries ol the Preferred Stock

to be designated the Seres A Ireferred Stock.

RESOLVED, that each sharc of such scries of the Series A Preferred Stock
shall rank equally in all respects and shall be subject to the following provisions:

1. Number and Desigaation. One Million Five Hundred Thousand (1,500,000)

shares of the Preferred Stock of the Company shall be designated as Scrics A
Preforred Stock (the “Serics A Preferred Stock”).

2. Rank. The Series A Preferred Stock shall, with respect to ights on ligutdation,
dissolution and winding up, rank (i) senior to all ¢classes of the Company's common
stock, $.01 par value per share (“Common Stock”), and to each other class of capital
stock- of the Company or scrics of Preferred Stock of the Company cstablished
hereafter by the Board of Dircelors ol the Company, the terms of which do not

expressly provide that it ranks scnior (o, or on a parity with, the Scrics A Preferred
Stock as to rights on liquidation, winding-up and dissolution of the Company (the
sceurilies in Lhis clause (i) collectively referred to as “Junior Sccuritics”); and (ii) on
a parity with each other class of capital stock ol the Company or series of Preferred
Stock of the Company established herealier by the Board of Directors of the
Company, the tenms of which cxpressly provide that such class or series will rank on
a parity with the Series A Preferred Stock as Lo rights on liquidation, winding=up and
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dissolution (the securities in this clausc (i) collcetively relerred o ax “Parity
Securities”). The respective delinitions of Junior Securities and Parity Securities
shall also include any rights or eptions exercisuble for or convertible into any of the
Junior Sccuritics and Parity Securilies, us the case may be.

3. Dividends, The Scries A Preferred Stock shall not be entitled to receive ot be
paid dividends unicss specilically authorized hy the Board of Directors of -the

Company.

4. Liguidation Preference. (4) In the event of any liquidation, dissolution ot
winding up ol the Comnpany, whether voluntary or involuntary, before any payment or
distribution of the asscts of the Company (whether capital or surplus) shall b madc
to or sct apart for the holders of Junior Secirities, the holder of cach share of Scrics
A Preferred Stock shall be entitled to receive an amount per share equal to One
Dollar ($1.00) per share, and such holders shall not be entitled to any further
payment. 11, upon any ligudation, dissolution or winding up of the Company, the
asscts of the Company, or proceeds thereof, distributable among the holders of the
shares of Series A Prelerred Stock shall be insufficient to pay in foll the preferential
amount aforesaid and liquiduling payments on any Parity Securitics, then such asscts,
or the procceds thereof] shall be distributed among the holders of shares of Scrics A
Preferred Stock and any such Tarity Securities ratably in accordance with (he
respective amounts that would be payable on such shares of Series A Preferred Stock
and any such Parity Sceurities if all amounts payable thereon were paid in full.
Solcly for the purposes of this paragraph 4, neither the sale, conveyance, exchange or
transfer (for cash, sharcs ol stock, securities or other consideration) of all or
substantially all of the property or assets of the Company nor the consolidation o’
merger of the Company with or into one or mare other entities shall be decmed to be
a liquidation, dissolution or winding-up of the Company.

(b) Subjcet to the rights of the holders of any Parity Securities, after payment shall
have been made in {ull (o the holders of the Series A Preferred Stock, as provided in
this paragraph 4, any other series or class or classes of Junior Sceuritics shall, subject
to the respective lerms and provisions (if any) applying thereto, be entitled to receive
any and all assels rernaining to he paid or distributed to holders of capital stock ol the
Company, and the holders of the Series A Preferred Stock shall not be entitled (o
share therein.

5. Redemption Rights, The Series A Preferred Stock will not be subject 1o any right of
redemption by the Company or the Holdcrs of Scrics A Preferred Stock.

6. Conversion. (8) Mandatory Conversion.  If the Company’s Common Stock is
listed on a national sccuritics exchange, Nusdag or the over-the-counter bulletin
board, and the closing price of the Common Stock is equal to or greater than $1.50
for five consceutive trading days, then if any of the Series A Preferrcd Stock is
outstanding, cuch share ol outstunding Series A Preferred Stock shall convert into
one (1) shure of Cornmon Stock. Any such conversion shall be decmed to have been
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effected, without further action by any party, immediately after the close of busincss
on the first business day after the condition set forth in the immediately preceding
paragraph has been satisfied. The shares of Common Stock issuable upon mandatory
conversion will be issued to the record holders of the Scries A Preferred Stock.

(b) Conversion at the Option of the Holder. Subjcet to the provisions of this
paragraph 6, each holder of shares of Serics A Preferred Stock shall have the right, at

any time and from time to time, at such holder’s option, to convert all but not part of
its outstanding shares of Series A Preferred Stock, into one (1) fully paid and
non-assessahle share of Common Stock for cach sharc of Serics A Preferred Stock.
In order to exercise the conversion privilepe set forth in paragraph 6(b), the holder of
the shares of Series A Preferred Stock to be converted shall surrender the certilicate
representing such shares at the office of the Company, with a writlen nolice off
election to convert completed and signed. A conversion pursuant to (his paragraph
6(b) shall be deemed to have been cffected immediatcly prior to the close of business
on the date on which the certificates for sharcs ol Series A Prelerred Stock shall have
been surrendered and such notice reecived by lhe Company as aloresaid. The shares
of Common Stock issuable upon such conversion will be issued (o the record holders
of the Series A Preferred Stock. Liffcetive upon such conversion, tie shares of Series
A Vreferred Stock so converted shall no longer be deerned Lo be oulstanding, and all
rights of a holder with respect to such shares surrcndered for conversion shall
immediately terminate except the right to reccive the Common Stock.

(c) As promptly as practicable aflcr the surrender by the holder of the
certificates for shares of Scrics A Preferred Stock as aloresaid, the Compuny shall
issue and shall deliver to such holder a certificate or certilicates lor the whole number
of shares of Common Stock issuable upon the conversion ol such shares. All shares
of Common Stock delivered upon conversion ol the Serics A Prelemred Stock will
upon delivery be duly and validly issucd and {ully paid and non-assessable, Fee ofull
Jiens and charges and not subject to any preemptive righis.

{(d) The Company covenants that it will at ull times reserve and keep
available, free from precmplive rights, such number of its authorized but unissued
shares of Common Slo¢k as shall be required for the purpose of effecting conversion
ol the Serics A Prelerred Stock. Prior to the delivery of any securities which the
Company shall be obligated to deliver upon conversion of the Series A Preferred
Stuck, the Company shall endeavor to comply with all applicable federal and state
laws und regulations which require action to be taken by the Company

{e) T'he Company will pay any and all documentary stamp or similar issuc or
transfer taxes payable in respect of the issuc or delivery of shares of Common Stock
on conversion of the Series A Preferred Stock pursuant hereto.

(63) In connection with the conversion of uny shares of Series A Preferred
Stock, no fractional sharcs of Commmon Stock shall be issued, but in lieu thereof the
Company shall round up any [ractional shares to the nearest whole number of shares
of Common Stock.
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() Upon conversion of the sharcs of Scrics A Preterred Stock, the shares so
converted will be canceled and returned to the status of authorized bul un-assued
shares of Preferred Stock.

7. Voting Rights. (o) Except as othcrwise provided in paragraph 7(b) or as
required hy law, each holder of Series A Preferred Stock shall be entiild 1o vote on
ull matters and shall be entitled to onc vote per share of Serics A Preferred Stock.
Except as otherwise expressly provided hercin or as reguired by law, the holders of
shares of Series A Preferred Stock and Common Stock shall vote together us a single
class on all matters.

(h)  In addition, so long as any of the Series A Preferred Stock is
outstanding, the affirmative vote of the holders ol a majority of the outstanding
shares of Series A Preferred Stock, voting together as a single class, shall be
necessary to: (i) amend, alter or repeal any provision of the Amended Articles of
Incorporation (whether by amendment, merger or otherwise) or the Bylaws so as to
adversely affect the preferences, rights or powers ol the Series A Preferred Stock,
including, without limitation, the voting powuers and higuidation preference of the
Series A Preferred Stock, or change the Scries A Preferred Stock into any other
securities, cash or other property or (ii) issuc any additional Series A Preferred Stock
or create, authorize or issue any capital stock thal ranks prior to the Series A
Preferred Stock with respect to or upon liguidation, dissolution, winding up or
otherwise. Hxcept as otherwise required by law, the vole of hulders of shares of
Common Stock shall not be necessary to accomplish any of the actions contemplated
hy this paragraph 7(b).

UL The following designation of SERTES B PREFERRED $TOCK is hereby adopted:

RESOLVED, thut, pursuant to Article Four of the Amcnded Articles of

Ineorporation (which authorizes 5,000,000 shares of preferred stock, $.001 par valuc

per share (“Preferred Stock")), the Board ol Directors hereby fixes the powers,

designations, preferences and relative, purticipating, optional and other special Hghts,

and the qualifications, limitations and restrictions, ofa series of the Preferred Stock
. to be designated the Serics B Prelomred Stock,

RESOLVED, that each share of such series of the Scries B Prelerred Stock shall
rank equally in all respects and shall be subjcct to the [ollowing provisions:

1. Number and Desigmation. One Million (1,000,000) shares of the Preferred
Stock ol the Company shall be designated as Series B Preferred Stock (the “Series B
Preferred Stock™).

2. Rank. The Scrics B Prelerred Stock shall, with respect to vights on
liquidation, dissolution and winding up, rank (i) junior to the Company’s Series A
Preferred Stock, (ii} semior fo all classes of the Company’s common stock, $.01 par

4
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vitlue per share (“Common Stock”), and (o ciach other class of capital stock of the
Company or series of Preferred Stock of the Company established hereafter by the
Bourd of Directors of the Company, the terms of ' which do not expressly provide that
it tunks senior to, or on a parity with, (he Series B PMreferred Stock as to rights on
liquidation, winding-up and dissolution ol the Company (the securities in this clausc
(ii) coliectively referred (o as “Junior Securities”); and (iii) on a parity with cach
other class of capital stock of the Company or series of Preferred Stock of the
Company established hereafler by the Board of Directors of the Company, the terms
of which expressly provide that such class or series will rank on a parity with the
Series B Preferred Stock as to rights on liquidation, winding-up and dissolution (the
sccurilies in this clause (iit) collectively refarred 1o as “Parity Securities”). The
respective definitions of Tunior Sceuritics and Parity Securities shall also include any
rights or vplions exercisable for or convertible into any o the Junior Securities and
Parily Securities, as the cage may be.

3. Dividends. The Serics B Preferred Slock shall not be entitied to receive or
be paid dividends unless specifically avthorized by the Board of Directors of the
Coumnipuny.

4. Liquidation 'reference. (a) In the event of any liquidation, dissolution or
winding up of the Company, whether volunitary or involuntary, before any payment or
distribution of the assets of the Company (whether capital or surplus) shall be made
10 or set apart for the holders of Junior Sceuritics, the holder of each share afSeries 3
Prelerred Stock shull be entitled to reccive an amount per share equal to One Dollar
($1.55) pur share, and such holders shall not be entitled to any further payment. If,
upon any liquidation, dissolution or winding up of the Company, the assets of the
Company, or proceeds thereof, distributable among the holders of the shares of Series
B Preferred Stock shall be insufficicnt to payin full the preierential amount aforesaid
and liquidating payments on any Parity Sceurilies, then such assets, or the proceeds
thereol, shall be distributed among the holders ol shares of Series B Preferred Stock
and eny such Parity Securities ratably in accordance with the respective amounts that
would be payable on such shares of Scrics B Preferred Stock and any such. Parity
Securities if all amounts payable thercon were paid in full. Solely for the purposes of
this paragraph 4, neither the sale, conveyunce, exchange or transfer (for cash, shares
of'stock, securities or other consideration) of all or substantially all of the property or
assets of the Company nor the consolidation or merger of the Company with or into
one or more ather entitics shall be deemed to be a liquidation, dissolution or winding-
up of the Company.

(b) Subject to the rights of the holders of any Parity Securilies, niter
payment shall have been made in full to the holders of the Scries B Preferred Stock,
as provided in this paragraph 4, any other serics or class or classes of Junior
Sceurities shall, subject to the respective terms and provisions (if any) applying
thereto, be entitled to receive any and all assels remaining to be paid or distributed to
holders of capital stock of the Company, and the holders of the Series B Preferred
Stock shall not be entitled to sharc therein.

{(HOBQOOO94480 3)))
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5. Redempition Rights.  The Series B Preferred Stock will not be subject
10 any right of redemption by the Company or the Lolders of Scrics B Prelerred
Stock.

6. Caonversivn. (a) Mandalory Conversion,  [fthe Company's Common
Stock is listed on a national sceurities exchange, Nasdagq. or the over-the-counter
bulletin board, and the closing price of the Common Stock is cqual to ur greater than
$1.50 for five consccutive trading days, then if any of the Scrics B Prelerred Stock is
outstanding, each sharc of oulstanding Series B Preferred Stock shall convert into one
(1) share of Common Stock. Any such conversion shall be deemed 1o have been
effected, without further action by any party, immediatcly after the close of business
on the first busincss day aficr the condition set forth in the immediately preceding
paragraph has been satisficd. The shares of Common Stock 18suable upon mandatory
conversion will be issued (o the record holders of the Scrics B Prelerred Stock.

(h) Conversion at the Option of the Holder. Subject to the provisions of this
paragraph 6, each holder of shares of Series 13 Preferred Stock shall have the right, at
any time and from time to time, al such holder's option, to converd all but not part of
its outstanding sharcs of Scries B Preferred Stock, into onc (1) lully paid. and
non-assessable share of Comtnon Stock for each sharc of Series B Preferred Stock.
In order to exercise the conversion privilege set forth in paragraph 6(b), the holder of
the shares of Series B Preierred Slock to be converted shall surrender the certificate
representing such shares at the office of the Company, with a writlen notice of
election to convert completed and signed. A conversion pursvant fo (his paragraph
6(b) shall he deemed to have been effected immediately prior (o the close ofbusiness
on the date on which the certificates for shares of Serics B Preferred Stock shall have
been swrendered and such notice received by the Company as aforesaid. The shares
of Common Stock issuable upon such conversion will be issucd (0 the record holders
of'the Series B Preferred Stock. Effective upon such conversion, the shares of Series
B Preferred Stock so converied shall no longer be deemed to be outstanding, and alt
rights of a holder with respect to such shares surrendered for conversion shall
immediately tcrminate cxcept the right to receive the Common Stock.

(c) As promplly as practicable after the surrender by the holder of the
certificates for shares of Series B Preferred Stock as aloresaid, the Company shall
issuc and shall deliver to such holder a certificalc or certificates for the whole number
of sharcs o Common Stock issuable upon the conversion of such shares. All sharcs
of Common Stock delivered upon conversion of the Series B Preferred Stock will
upon delivery be duly and validly issued and fully paid and non-asscssable, free of all
liens and charges and not subject to uny preemptive rights.

(dy The Company covenants that it will at all titnes reserve and keep
available, frec from preemptive rights, such number o1 its authonized but unissued
shares of Common Stock as shall be required for the purpose of effecting conversion
of the Scrics B Prelerred Stock. Prior to the dclivery of any securities which the
Company shall be obligated to deliver upon conversion of the Series B Preferred

(((HOBOL0094480 3))) 8
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Stock, the Compuny shall endeavor to comply with all applicable federal and state
laws and rcgulations which require action to be taken by the Company

() The Company will pay any and all documentary stamp or similar issuc
or transfer taxes payable in respect of the issuc or delivery of shares of Common
Stock on conversion of the Series B Preferred Stock pursuant hereto.

(1) In connection with the conversion ol uny shares of Series B Preforred
Stock, no [ructional shares of Common Stock shall be issued, but in lieu thercof the
Company shall round up any fractional sharcs (o the nearest whole number of shares
of Common Stock.

{2} Upon conversion of the shares ol'Series B Preferred Stock, the shares so
converled will be canceled and returned (o the status of authorized but un-issucd
sharcs ol Mreferred Stock.,

7. Poting Rights. (a) Cxcept as otherwise provided in paragraph 7(b) or as
reguired by law, each holder of Scrics B Prelerred Stock shall be entitled to vote on
all matters and shall be entitled to onc vole per share of Series B Preferred Stock.
Excepl as otherwise expressly provided herein or as required by law, the holders ot
sharcs ol'Series B Preferred Stock and Common Stock shall vote together as a single
class on all matters.

(b) In addition, so long as any of the Series B Preferred Stock is
outstanding, the affirmative vote of the holders of & majority of the outstanding
sharcs ol Series B Preferred Stock, voting (ogether as a single class, shall be
ncecssary to: (i) amend, alter or repeal any provision of the Amended Articles of

" Incorporation (whether by amendment, merger or otherwise) or the Bylaws so as to
adversely affect the preferences, rights or powers uf the Series B Preferred Stock,
including, without limitation, the voting powers and liquidation preference of the
Scries B Preferred Stock, or change the Series B Preferred Stock into any other
secutities, cash or other property or (ii) issue any additional Series B Preferred Stock
or create, authorize or issuc any capital stock that ranks prior to the Scrics B
Preferred Stock with respeet Lo or upon liquidation, dissolution, winding, up or
otherwise. Except as otherwisce required by law, the vote of holders of shares of
Common Stock shall not be necessary to accomplish any of the actions contemplated
by this paragraph 7(b).
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