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ARTICLES OF AMENDMENT
DESIGNATING THE. PREFERENCES AND RIGIITS

OF
SERIES B PREFERRED STOCK
OF T
OXIRA MEDICAL, INC. 2. %
i i B . £ T
Pursuant lo Section 607.0602 of the Florida Business Corporation Act g TR
LY iyl oL(‘l"\
, v [
Oxira Medical, [ne., a Florida corpovatioa (hereinafier called the 4 f‘:ﬂ‘?ﬂo
“Company™), hereby certifics thut on April 1, 2010, pursuant to the authority ‘;. <L
expressly vested in the Board of Directors of the Company by the Articles of -] %’&
Incorporation, as amended (the "Articles of Incorporation™), and in accordunce gg_ 0_;“

with the provisions of Sections 607.0602 of the I'lorida Business Corporation Act,
the I3oard of Dircctors has duly adopled the tollowing Articles of Amendment:

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

13 The following designation of SERIES B PREVERRED $1TOCK is

hereby adopted:

RESOLVYED, that, pursuant 1o Article Four ol the Amended Articles of
Incorporation (which authorizes 5,000,000 shares of preferred stock, $.001 par
value por share (“Preferred Stock”), the Board of Direclors hereby fixes the
powers, desipnations, preferences and relative, participating, optional and other
special rights, and the qualifications, limitations und restrictions, of 4 series of the
Prolerred Stock to be designated the Serics B Preforred Stock.

RESOLVED, that each share of such series ol the Serics B Preferred Stock shall
rank equally in all respocts and shall be subject to the (ollowing provisions:

1. Number and Designation. One Hundred Thousand (100,000) shaves of
the Preferrcd Stock ol the Company shall be designated as Serics B Preferred
Stock (ihe “Series B Preferred Stoek”),

2. Ruank. The Series B Preferred Stock shail, with respect 1o rights on
liquidation, dissoluion and winding up, rank (i) junior to the Company’s Scries A
Prolerred Stock, (ii) senior to all classes of the Company's common stock, $.01
par value per share ("Common Stock"), and 1o each other class of capital slock of
the Company or serics of Preferred Stock of the Company established hercafier by
the Bourd of Directors of the Company, the terms of which do not expressly
provide that it ranks senior to, or on a parity with, the Scries 13 Preferred Stock as
o rvights on liguidation, winding-up and dissolution of the Company (the
sceurities in this clause (i} collectively referred to as “Junlor Securities”), and
(311} on a parity with each other cluss of capilal stock of the Company or serics ol
Prelerred Stock of the Company established herealter by the Board of Dircetors of
the Company, the terms of which cxpressly provide that such class or series will
ronk on a parity with the Scrics B Preferred Stock as o rights on liquidation,
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winding-up and dissolution (the securities in this clause (iii) collectively referred
to as "Parity Sceurities”). 'The respective definitions of Junior Securitics and
Purity Sccurities shall also include any rights or options exercisable for or
convertible into any of the Junior Sccurities and Parity Sceurities, as the casc muy
be.

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

4. Liquidation Preference. (a} In the event of any liquidation, dissolution
or winding up of the Compuany, whether voluntary or involuntary, before any
payment or distribution of the asscis of the Company (whether cupital or surplus)
shull be made to ot set apan for the holders of Junior Sceuritics, the holder of
each share of Scries 3 Preferred Silock shall be entitled to receive an amount per
share equal 1o Onc Dollar (81.55) per share, and such holders shall not be cntitled
to any lwther payment. T, upon any liquidation, dissolution or winding up of the
Company, the assets of the Company, or proceeds thereof, distnibutable among
the holders ol the shares of Scrics B Preferred Stock shall be insufficient to pay in
full the prefercotial amount aforessid and lguidating payments on any Parity
Sceurities, then such assets, or the proceedds thereof, shall be distributed amony
the holders of shares of Scries 13 Preferred Stock and any such Purity Sccurities
ratably in accordance with the respective amounts (hat would be payable on such
shares of Series B Preferrcd Stock and any such Parity Securitics il all amounts
payable thercon werc paid in full. Solely for the purpeses of this paragraph 4,
neither the sale, conveyance, exchange or transfer (for cush, shares of stock,
securities or other consideration) ol all or substantially all of the propetty or asscts
of the Company nor the consclidation or merger of the Company with or inlo one
or more other entitics shat! be deemed to be a liquidation, dissolution or winding-
up of the Company.

(b) Subject to the rights of the holders of any Varity Securitics, after
payment shall have been made in full to the bolders of the Serics B Prefetred
Stock, as provided in this paragraph 4, any other senies or class or classes of
Junior Securities shull, subject to the respective terms und provisions (il any)
applying thereto, be entitled to receive any and all assets remaining to be paid or
distributed 1o holdurs of capital stock of the Company, and the holders of the
Serics B Preferred Stock shall not be entitled to share thercin.

5. Redemption Rights.  ‘The Serics B Preferred Stock will not be
subject to any right of redemption by the Company or the Holders of Series B
Preferred Stock. : ’

6. Conversion. (a) Mandatory Conversion, AF the Clompany's
Commen Stock is lisled on « national securities exchange, Nasdaq or the over-
the-counter bulletin board, and the closing price of the Cominon Stock is equal to
or greater than $1.50 for five consecutive trading days, then il any of the Scries B
Preferred Stock is outstanding, each share of outstanding Serics B Preterred Stock

2 1110000108744 3
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shall convert into onc (1) share of Common Stack. Any such conversion shall be
deemed 10 have been effceted, without further aclion by any party, immediatcly
afier the close of business on the first business day afier the condition sct 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 Serics B Preferred Stock.

(b) Conversion at the Option of the Tlolder. Subjeet to the provisions of
this paragraph 6, each holder of shares of Scries B Preforred Stock shall have the
right, at any lime and [rom titne o time, at such holder's option, to convert all but
not parl of its outstanding shares of Serics B Preferred Stock, into one (1) lully
paid and non-pssessable share of Common Stock for cach share uf Series B
Preferred Stock.  In order to cxercise the ‘conversion privilege set lorth in
paragraph 6(b), the holder of the shares of Series B Preferrcd Stock to be
converted shal) surrender the cerlificate representing such shares at the olfice of
the Company, with a written noticc of election 1o convert completed and signed,
A conversion pursuant to this paragraph 6(b) shall be deemed to have becn
effected immediately prior o the close of business on the date on which the
certificates for shares of Serics B Preferred Stock shall have been surrendered ond
such nolice reccived by the Company as aforesaid. The shares of Common Stock
issuahle upon such conversion will be igsued to the record holders of the Series B
Preforred Stock. EfTective upon such conversion, the shares of Series B Preiorred
Stock so eonveried shall no longer be deemed 10 be outstanding, and all rights of a
holder with respect to such shares surmrendercd [or conversion shall immediately
terminate cxeeplt the right to receive the Common Stock.

{¢) As promptly us practicable after the surrender by the holder of the
certificates for shares of' Series B Preferrcd Stock as aforesaid, the Company shall
issuc and shall deliver to such holder a certificate or cerlificates for the whele
number of shures of Common Stock.issuable upon the conversion of such sharcs,
All shares of Common Stock delivered upon conversion of the Scries 13 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 Lo any preemptive
Tights,

(d) The Company covenants that it will al all times rescrve and keep
available, free from preemptive rights, such number of its authorized but unissued
shares of Common Stock as shull bec required for the purposc of effecling
conversion of the Series B Preferred Stock. Prior to the delivery of any sceurities
which the Company shall be obligated to deliver upon conversion ol the Serics B
Preferred Stock, the Company shall endeavor to comply with all applicable
federal and state laws and regulations which require action to be tuken by (he
Company '

(e} The Company will pay any and all docamentary stamp or similar

issue or transfer taxes payable in respect of the issuc or delivery of shares of
Common Stock on conversion of the Serics B Preferred Stock pursuam hereto.
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(1} In connection with the conversion of uny sharcs of Serics B
Preferred Stock, no fractional shares of Common Stock shall be {ssued, but in licu
thereot the Company shall round up uny fractional shares to the nearest whole
number of sharcs of Common Stock.

(g) Upon conversion of the sharcs of Scries B Preferred Stock, the
shares so converted will be canceled and returned to the status of authorized but
un-tssued shares of Preferred Stock.

7. Voting Rights. (1) Except as otherwise provided in paragraph 7(b) or as
required by luw, each holder ol Serics B Preforred Stock shall be cntided to vote
on all maiters and shatl be entitled to onc vote por share of Series B Preferred
Stock. Lxcept as otherwise cxpressly provided herein or as required by law, the
holders of shares of Scries B Preferred Stock and Common Stock shall vote
together as a single cluss on all matters.

(b) Tn addition, so long-as any of the Scrics B Preferred Stock is
outstanding, the aftirmative vote of the holders of u majority of the outstanding
shares of Series B Preferrcd Stock, voting together as a sinple class, shall be
neccssury to: (i) amend, alter or repeal any provision of the Amended Articles of’
Incorporation (whether by amendment, merges or otherwise) or the Bylaws so as
to adversely afleel the prefercnees, rights or powers of the Series B Preferred
Stoek, including, without fimitation, the voting powers and liguidation preference
of the Series B Preferred Stock, or change the Series B 1'referred Stock into any
other securities, cash or other properiy or (ii) issue any additional Serics B
Preferred Stock or create, authorize or issuc any capital stock that ranks prior to
the Serics B Preferred Stock with respect to or upon liquidation, dissolution,
winding up or otherwisc. 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}.

"H10000] 03744 3
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TN WITNESS WHEREQTF, Oxira Medicul, Inc. has caused these Articles 6f Amendment
desigmating the rights and preferences of Series B preferred stock v be execuled this st
day of April, 2810, -

OXTRA MEDICAL, INC.

By: © E s

Tudd F. Davenport,
I’resident
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