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ARTICLES OF AMENDMENT w2 4 Mlo: 10
DESIGNATING THE PREFERENCES AND RIGHTS
OF
SERIES B PREFERRED $TOCK
OF

OXIRA MEDICAL, INC,
Pursuant o Scetion 607.0602 of the Florida Business Corporation Act

Oxira Medical, Inc.,, a Florda corporation (hereinafter called the
“Company”), hereby certifics that en May 3[, 2009, pursuanl 1o the authority
expressly vested in the Board of Directors of the Company by the Articles of
Incorporation, s amcnded (the “Articles of Incorporation”), and in accordance
with the provisions of Sections 607.0602 of the Florida Busincss Corporation Act,
the Board ol Dircetors has duly adopted the following Articles of Amendment:

L. The namie of the corporation is OXIRA MEDICAL, INC.

IL The {ollowing designution of SERIES B PREFERRED STOCK is
hereby adopted:

RESOLVED, thar, pursuant t0 Article Four of the Amended Articles of
Incorporalion (which authorizes 5,000,000 shares of preferred stock, $.001 par
value per share (“Preferred Stock™)), the Board of Directors hereby fixes the
powers, designations, preferences and relative, participating, optional and other
special rights, and the qualifications, limitations and restrictions, of a scrics of the
Preferred Stock to be designated the Series B Preferred Stock.

RESOLYVED, that cach share of such scrics of the Scries B Preferred Stock shall
rank equally in all respects and shall he suhject to the following provisions:

1. Number and Designation. Two Million (2,000,000) shares of the
Preferred Stock of the Company shall be designated as Scrics B Preferred Stock
(the *Series B Preferred Stock™).

2. Rank. The Series B Preferred Stock shall, with respect to rights on
liquidation, dissolution and winding up, rank (i) junior to the Compuny's Scrics A
Preferred Stock, (ii) scnior 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 serics of Preferred Stock of the Company established herealier by
the Board of Directors of the Company, the terms of which do not expressly
provide that it ranks senior 1o, or on 4 parily with, the Series B Preferred Stock as
to rights on liquidation, winding-up and dissolution of the Company (the
securities in this clause (ii) collectively referred to as “Jumior Securities”); .and
(ii1) vn a parity with each other class of capital stock of the Compuny or senies of
Preferred Stock of the Company established hercafter by the Board of Dircctors of
the Company, the terms of which expressly provide that such class or series will
rank on a parity with the Scrics B Preferred Stock as to rights on liquidation,
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winding-up and dissolution (the securities in this clause (iil) collectively referred
to as “Parifty Securities”). The respeclive definibons of Jumor Seeurities and
Parity Securities shall also jnclude any rights or opticas cxercisable for or
convertible into any of the Junior Sscurities and Parity Securities, as the case may
he.

3. Dividends. The Seriez B Preferred Stock shall not be entitled to receive
or be paid dividends unless specifically authorized by the Board of Directors of
the Company.

4, Ligquidution Preference. {a) In the cvent of any liquidation, dissolution
or winding up of the Company, whether voluntary or involuntary, before any
payment or distribution of the asscts of the Company (whether capilal or surplus)
shall be made to or set apart for the holders of Junior Securities, the holder of
each share of Scrics B Preferred Stock shall be entitled o reccive an amaount per
share equal to One Dollar ($1.55) per 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 thercof, distributable among
the holders of the shares of Scries B Prelerred Stock shall be insulficient to pay in
full the preferential amount aforesaid and liquidating payments on any Parity
Sccurities, then such asscts, or the proceeds thereol, shall be disiributed among
the holders of shares of Series B Preferred Stock and any such Parity Securities
ratably in accordance with the respective amounts that would be payable on such
shares of Series B Preferved Stock and any such Parity Sceurities if all amounts
payable thereon were paid in full. Solcly for the purposes ol (his paragraph 4,
neither the sale, conveyance, exchange or transfer (for cash, shares of stock,
sccuritics or other considcration) of all or substiuntially all of the property or assets
of the Company nor the consolidation or merger of the Company with or into onc
or more other cutitics shall be deemed Lo be a liguidation, dissolution or winding-
up of the Company.

(b) Subject to the rights of the holders of any Parity Sccuritics, after
paymeni shall have been made in {ull to the holders of the Series B Preferred
Stock, as provided in this paragraph 4, any other serics or class or classes of
Jumior Sccurities shall, subject to the respective terms and provisions (if any)
applying thereto, be entitled to reecive any and all assefs remaining (o be paid or
distributed to holders of capital stock of the Company, and the holders of the
Scrics B Preferred Stock shall not be entitled 1o share therein.

s. Redemption Rights. The Senes B Preferred Stock will not be
subject to any right of redemption by the Company or (he Holders of Scries B
Preferred Stock.

G, Conversion. (8) Mandstory Conversion. If the Company's
Common Stock is lsted on a national securities exchange, Nasdaq or the over-
the-counter bulletin board, and the closing price of the Connmon Stock iy equal to
or greater than $1.50 for five consecutive trading days, then if any of the Scrics B
Preferred Stock is outstanding, cach share of outstanding Series B Preferred Stock
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shall convert into one (1) share of Common Stock. Any such conversion shall be
deemed to have been offected, without further action by any party, immediately
afler the ¢lose of business on the first business day after the condition set forth in
the immediately preceding paragraph has been satisticd.  The shares of Common
Stoek issuabie upon mandatory conversion will be issued to the record holders of
the Scries B Preferred Stock.

(b) Conversion at the Option ol the Holder. Subject to the provisions of
this paragraph 6, each holder of shares of Series B Preferred Stock shall have the
righl, at any time and from time to time, at such holder’s option, to convert all but
not part of its ontstanding shares of Scrics B Preferred Stock, into onc (1) fully
paid and non-assessable share of Common Stock for each share of Series B
Preferred Stock. In order to cxcrcisc the conversion privilege sct forth in
paragraph 6(b), the holder of the shares of Series 13 Preferred Stock to be
converted shall surrender the certificale representing such sharcs al the office of
the Company, with a written notice of election to convert completed and signed.
A conversion pursuant to this parapraph 6(b) shall be deemed (o have been
effected immediately prior to the close of business on the date on which the
certificates for shares of Scrics B Prelerred Stock shall have been surrendered and
such notice received by the Company as aforesaid. The shares of Commaon Stock
issuable upon such conversion will be issued (o the record holders of the Scries B
Preferred Stock. Effective upon such conversion, the shares of Series B Preferred
Stock so converted shall no longer be deemed (o be outstanding, and all rights ol a
holder with respect to such shares surrendered for conversion shall immediately

. terminate excopt the right to reccive the Comrmon Stock.

(c) As promptly as practicable after the surrender by the holder of the
certificates lor shares ol Scrics B Preferred Stock as aforesuid, the Company shall
issue and shall deliver to such holder a certificate or certificates for the whole
number of shares ol Common Stock issuable upon the conversion of such shares.
All shares 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-assessable, free of all liens and charges and not subject to any preemptive
rights.

(d) The Company covenants that 3t will at all times reserve and keep
availahle, free from preemptive rights, such number of its authorized but unissued
shares o' Common Stock as shall be required for the purpose of effecting
conversion of the Series B Preferred Stock. Prior to the delivery of any sccuritics
which the Company shall be obligated to deliver upon conversion of the Series B
Preferred Stock, the Company shall endcavor o comply with all applicable
federal and state laws and regulations which require action to be taken by the
Company

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

(f) In connection with the conversion of any sharcs of Series B
Preferred Stock, no fractional shares of Common Stock shall be issued, but in liew
thereof the Company shall round up any fractional sharcs to the nearest whole
rumber of shares of Common Stock.

(g) Upon conversion of the shares of Series B Preferred Stock, the
shares so converted will be canceled and retumed to the status of authorized but
un-issued shares of Preferred Stock.

7. Voting Rights. (a) Except as otherwise provided in paragraph 7(b) or as
required by law, each holder of Series B Preferred Stock shall be entitled to vote
on ali matters and shall be entitled to one vote per share of Series B Preferred
Stock. Except as otherwise expressly provided herein or as required by law, the
holders of shares of Series B Preferred Stock and Common Stock shall vote
together as a single class on all malters,

{b) In addition, so long as any of the Series B Preferrad Stock is
outstanding, the affirmative vote of the holders of a majority of the outstanding
sharcs of Series B Preferred Stock, voting together as a single class, shail 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 prefercnces, rights or powers of the Series B Preferred
Stock, including, without limitation, the voting powers and liquidation preference
of the Series B Preferred Stock, or change the Scries B Preferred Stock into any
other securities, cash or other property or (i) issuc any additional Series B
Preferred Stock or create, authorize or issue any capital stock that ranks prior to
the Serics B Preferred Stock with respect to or upon liguidation, dissolution,
winding up or otherwise. Except as otherwise required by law, the vote ol holders
of shares of Common Stock shall not be necessary to accomplish any of the
actions contemplated by this paragraph 7(b).

IN WITNESS WHEREOF, Oxira Medical, Inc. has caused those Articles of Amendment
designating the righty and preferences of Series B preferred stock 1o be executed this 2/ day of
May, 2009,

OXIRA MEDICAL, INC.

ToddF. DavenporL )
President
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