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. FLORIDA DEPARTMENT OF STATE

XIRA MEDICAL, INC. Davision of Corpotations

355 TOWN CENTER ROAD

UITE 204

QCA RATON, FL 33486

UBJECT: OXIRA MEDICAL, INC.
EF: P03000034470

e received your electronically transmitted document. However, the
ocument has not heen filed. Please make the following corrections and
efax the complete documant, ineluding the electronic filing cover sheet.

, eertificate must accompany tha Rastated Articles of Incorporation
etting forth either of the following statements: (1) The restatement was
dopted by the board of directoras and does not contain any amendment
equiring shareholder approval. OR (2) If the restatement contains an
mendment requiring sharcholder approval, the date of adoption of the
mendment and a stetement setting forth the following: {(a} the number of
otes cast for the amendment by thae shareholders was =ufficient for
pproval (b) If more than one voting group wae antitled to vote on the
mendment, a statement designating each voting group entitled to vote
eperately on the amendment and a statement that the number of votes cast
or the amendment by the shareholders in each voting group was sufficient
or approval by that voting group.

oy have no made changes to your document. Wa must have the manner of
doption and the date of adeption before this documant can be processed.

lease return your deocument, along with a.copy of this lettar, within 60
ays er your filing will be cconsidered abandonad.

f you have any questions concerning the filing of your document, please
all (850) 245-6903.

heryl Coulliette ’ FAX Aud. #: H10000263419
egulatory Specialist II Lattaer Number: S510A0002BS26

'\._-) [ 3 .
e P.O BOX 6327 ~ Tullahussce, Flonda: 32314
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UBJECT: QXIRA MEDICAL, INC.
EF: PD3000034470

& racaived yaur electronically transmitted document. However, the
ocument has nok heen filed. Please make the following corrections and
aefax the complete document, including the electronic £iling ‘cover sheet.

cartificate must accompany the Restated Articles of Incorporation
etting farth aither of the following statements: (1) The restatement was
dopted by the board of directors and does not contain any amendment
equiring shareholder approval. OR (2) If the restatement containg an : -
mendment raquiring shareholder appreoval, e date o adoption ol the J

hehdmant and a statement setting forth the following: {(a) the number of
otes cast for the-amendwment by the shareholders was sufficient.for
pproval [{B) If mora than one voting group wag antitled-tu-ovte 6H THE
mendment.,, a stataement dasignating each voting group entitled teo vote
eparately on the amendment and a statement that the number of votes cast
or the amendment by the shareholders in each voting group was sufficient
or approval by that voting group.
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AMINDED AND RESTATED - foDEC 10 pH 3: 16
ARTICLES OF INCORPORATION SECRETARY OF STALE

oF NG L
OXIRA MEDICAL, TNC. ALLARASSEE. FLORIDA
(1 Florida corperation) .

Pursuant to the provisions of Section 607.1006 of the Florida Business
Corporation Act, Oxira Medical, Inc., a Ilorida corporation (the “Corporation™) adopts
the following Amended and Restated Articles of Incorporation:

ARTICLE 1 - CORPORATE NAME
The name of this Corporation is Oxira Medical, lne.
ARTICLE II - PRINCIPAL QFFICE '
The sireet address and mailing address of the Corporation’s priuc;pal ollice Is:

5355 Town Center Road, Suite 204
Bocu Raton, Florida, 33486

ARTICLE 131 - PURPOSE

The Corporation, through its officers, employees and agents, shall be authorized to ‘
engage in any activity or business permitted under the luws ol *the United States and the .
Stale of Florida,

ARTICLE IV- CAPITAL STOCK

‘The aggregate namber of shares of capital stock which the Corporation shall have
the -awthority Lo issue is 30,000,000 shares, consisting of: (a) 20,000,800 shares of
Common Stock, par valuc $.01 per shure (the “Common Stock™); and 10,000,000 shures
"ol Preferred Stock, par value $0.001 per share (the “Preferred Stock™), including
1,000,000 sharcs desipnated us Scries A Preflemed Stock (the "Series A Preferred
Stock™), 2,000,000 shares designated as Scrics 13 Preforred Stock (the “Scries B Preferred
Stock™) and 6,000,000 shares designated as Series C Preferred Stock (the “Series €
Preferred Stock™). '

A, Common Stock.

i General. All shares of Common Stock shall be identical and shall
cntitle the holders thereol 1o the same powers, preferences, qualifications, limitations,
privileges and other rights, '

2, Yoting Rights, Except as otherwise required by law or as may be

provided by the resolutions of the Board of Directors authorizing' the issvance of sny

1110000263419 3
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class or scrics ol the Preferred Stock, as hereinubove provided, all rights to vote and all
voling power shafl be vested exclusively in the holders of the Common Stock and each
holder of shares of Common Stock shall be cntitled 10 one vote for cach sharc of
Common Stock standing in such holder's name on the books of Corporation.

3. Dividends. Subject to the rights of the holders of the P'referred
Stoek, the holders of (he Common Stock shall be enlitled to reccive when, as and il
declared hy the [3oard of Dircetors, out of funds legally avatluble therefore, dividends
(payablc in cash, stock or otherwise) as the Board of 1irectors may trom time to lime -
determing, payable to sharcholders of record on sach dute or dates as shall be fixed for
such purpose by the Board of Dircctors in accordance with the Florida Business
Corporation Act.

4, Other, ‘The Common Siock and holders thercof shall have all such
other powers and rights as provided by law.

B. Preferred Stock

1. General. The Preferred Stock may be issucd [fom tme to time in
one or morc classes or series, the shatcs of cach class or series to have such designations
and powers, preferences and rights, and qualifications, limitations and restrictions thereof
as are stated and expressed herein and in the resolutions providing for the issuc of such
class or series adopted by the Board of Directors as hercinalter proseribed. .

: 2. Prelorences.  Authority is hereby expressly granted to and vested
in the Boeard of Directors to authorize the issuance of the Preferred Stock from time Lo
time in onc or mure classes or series, to determine and take necessary proceedings fully
0 efTect the issuance of any such Preferred Stock and, with respect 10 cuch class or series
of the Prelerred Stock, to fix and state by the resolution or resolutions from time. Lo (ime
adopted providing tor the issuunce thereof the following:

{a) whether or not the class or series is to have voting riphts,
full or limiled, or is to be without voling rights;

{b) the number of shares to constitute the class or series and the
designations thereofl}

() the preferences und relative, participating, optional or ather
spectal rights, if any, and the quuh[u.ntwns, llmltanons of restriclions thereof, if any, with
respect 1o any class or series; .

{d) whether or not the shares of any class or series shall be.
redecmable and if redeemable the redemption price or prices, and the time or times at
which and the terms and conditions upon which such shares shall be redeemable and the
manner of redemption; .
' 1110000263419 3
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(&) whether or not the shares of a class or series shall be
subject to the vperution of retirement or sinking {unds 1o be applied to the purchase or
redemption of such shares for retirement, and if such retirement or sinking (und or funds
be established, the annual amount thereol and the terms and provisions relative to the
operation thereof;

(f)  the dividend rate, if any, whether dwxdends are payable in
cash, stock of lhe (‘t)r})()r.:l[l()n or uther property, the conditions upon which and the times
when such dividends arc payable, the preference to or the relation to the payment of the
dividends payable on any other class or classes or serics of stock, whether or not such
dividend shall be cumnulative or noncumulative, and if comulative, the date or dates from
which such dividends shall accumulate;

(g)  thc preferences, if any, and the amounts thereol that the
holders of any class or series thereol shall be entilled W reecive upon the voluntary or
involuntary dissotution of, or upon any distribution of the assets of, the Corporation;

(h)  whether or not the shares of any class or series shall be
convertible into, or exchangeable for, the shures of any other class or classes or of any
other seres of the same or any other class or classes of the Corporation’s cupital stock
and the conversion price or prices or raliv or ratios or the rate or rates at which such
conversion ot ¢xchanpe maybe made, with such adjustments, il any, us shall be stated and
expressed or provided for in such resolution or resolutions; and

() such other rights or limitations with respect to any class or
series as the Bourd of Dirsctors may deem advisable.

3. The shares of each class or scries of the Preferred Stock may vary from the
shares ol any other scrics thereof in any or alt of the foregoing respects. The Board of
Dircctors may increase the number ol shares of Prelerred Stock designated for any
existing class or serics by a resolution adding to such class or series authorized und
unissued shares of the Preferred Stock not designated for any other class or scrics. The
Board of Divectors may decreuse the number of shares of Preferred Stock designated for
any cxisting class or serics by a resolution, subtracting rom such servies unissucd shares
of the Preferred Stock designated lor such class or serics. and the shares so subtracted
shall become authorized, unissued and undesignated shares of the Prelerred Stock.

4, Scries A Preferred Stock. Lach share of Series A 'referred Slock shall

rank equal]y in all respects and shall be hub]bbl 1o lhu [ollowing provisions:

(1) Rank. The Series A Treferred Stock shall, with respect 10 rights on
liquidation, dissolution and winding up, rank (i) scnior to all classcs of the Company's
Common Stock, and to each other class of capital stock of the Company or series ol
Preferred Stock of the Company cstablished hercafter by the Board of Dircctors of the
Company, the terms of which do not expressly provide that it ranks senior w, or on a
parity with, the Scrics A Preferred Stock as to rights on Liquidation, winding-up and

_‘HlOOUUZﬁBdlé 3
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:

dissolution of’ the Company (the sccuritics in this clause (i) collectively referred to as
“Junior Securities”); and (i) on a parity with cach other class of capital stock of the
Clompany or series ol Preferred Stock of the Company cstablished hereatter by the Board
of Dircctors of the Company, the terms of which expressly provide that such class or
series will Tank on o purity with the Series A Prelerred Stock as to rights on liguidation,
windinp-up and dissolution (the securities in this clause (iii) collectively referred 1o as
“Parity Sccuritics”). The respective definitions of Junior Sceuritics and Parity Sceurities
shull also include any riphts or options cxcrcisable for or convertible into uany of the
Junior Securities and Purity Securities, as the cuse may be.

(bY  Dividends, The Series A Preferred Stock shall not be cntitled to
receive or be paid dividends unless specifically duthorized by the Board of Directors of
the Company.

(¢} Liyuidation Preference. (i) tn the event of any liguidation, dissolulion
or winding up of the Company, whether voluntary or involuntary, before any payment or
distribution ol the assets of the Company (whether capital or surplus) shall be made 1 or
sct apart for the holders of Junior Sccuriiics, (he holder of cach share of Series A
Prelerred Stock shall be entitled 10 receive an amount per shure equal to One Dollar
{$1.00) per share, and such holders shall not be enlitled 10 any further payment. If, upon
any liguidation, dissolution or winding up of the Company, the assets of the Company, ot
proceeds thereof, distributable among the holders of the shares of Series A Preferred
Stock shall he insufficient 1o pay in tull the prs.fermtiai amount aforesaid and liquidating
paymenis on any Parity Securities, then such asscts, or the proceeds thercof, shall be
distributed among (he holders of shares of Scrics A Preferred Stock and any such Parity
Securities ratably in accordance with the respective amounts that would be payable on
such shares of Series A Treferred Stock und any such Parity Securities if all amounts
payable thercon were paid in full. Solely for the purposes ol this paragraph (c), neither
the sale, conveyance, exchange or transfer (Jor cash, sharcs of stock, securities or other
consideration) ol all or substantially all of the property or assets of the Compuny nor the
consalidation or merger of the Company with or into vne or more other cntities shall be
deemed (0 be a Hyguidation, dissolution or winding-up of the Company.

(ii) Subject Lo the rights ol the holdors of any Parity Securities, afler
payment shall have boen made-in full to the holders of the Series A Prelemred Stock, as
provided in this paragraph (c), any other series or class or classes of Junior Securities
shall, subject to the respective terms and provisions (it sny) applying thereto, be cntitled
to receive any and all assels remaining Lo be paid or disiributed to holders of capital stock
ol the Company, and th; holders of the Serics A Preferred Stock shall not be entitled to
share therein.

- A{dy kedempiion Rights. The Series A Preferred Stock will not be subject
to any right of redemption by the Company or the Holders of Series A Preferred Stock.

(©) Conversion. (1) Mtél_qglgllggy..‘Qprggqt&_;igg. II' the Company’s Common

Stock is listed on a national securities exchange, Nasdag or the over-the-counter bulletin

Page 4 of 13 1110000263419 3
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board, and the closing price ol the Commoen Stock is equal to or greater than $1.50 for
five consecutive trading days, then if any of the Scrics A Preferred Stock ts outstanding,
cach share ol oulstanding Series A Preferred Stock shall convert into one (1) share of
Common. Stock. Any such conversion shall be decied to have been effected, without
further action by any party, immedistcly afler the close of business on the (irst business
day after the condition set forth in the immediately preceding paragraph has heen
satisficd. The shares of Common Stock issuable upon mandatory conversion will be
issued 1o the record holders of the Seres A Preferred Stock.

(i1) Conversion at the Option of the [Tolder. Subject to the prnvihicms
ol this paragruph (¢), cach holder of shares ol Senes A Prelemred Stock shall have the
ripht, at any time and froi time to time, at such holder's option, to convert all but not part
ol ity owstanding shares of Series A Preferred Stock, into one (1) fully paid und
non-asscssable share of Common Stock for cach share of Scrics A Preferred Stock. In
order to exercise the conversion privilege set forth in paragraph (e)(ii), the holder of the
sharcs of Serics A Preferred Stock to be converted shull surrender the certificate
representing such shares at the office of the Company, with a written notice of election to
convert compleled and signed. A conversion pur:.udni lo this paragraph (¢)(ii) shall be
deemed to have been effected immediately prior to the close of business on the date on
which the cerlificates for shares of Series A Prelorred Stock shull have been surrendered
and such notice received by the Company as aforesaid. ‘I'he shares of Common Stock
issuable. upon such conversion will be issued w0 the record holders of the Series A
Prelerred Stock. Btfective opon such conversion, the shares of Series A Preferred Stock
so converted shall no longer be deemed to be oulstanding, and all rights ol a holder with
respaet 10 such shages surrendered for conversion shall immediately terminate except the
right to receive the Common Stock.

(i) As promptly as practicable afler the surrender by the holder of
the certificates for shares of Series A Preferred Stock.as aforesaid, the Company shall
issue and shall deliver w such holder a certificate or cerlilicates for the whole number of
shares of Common Stock issuable upon the conversion of such shares. All shares of
Common Slock delivered upon conversion ol the Series A Preferred Stock will upon
delivery be duly and validly issued and fully paid and non-asgessable, free of all liens and

charges and not subject o any preemptive rights,
A

(iv) The Compuny covenants that it will at all times reserve und keop
available, tree from preemptive rights, such number of its authorized but unissued shares
ol Common Stock as shall be required for the purpose ol effecting conversion of the
Serics A Preferred Stock. Prior to the delivery of any securitics which the Company shall
be obligated 1o deliver upan conversion of the Series A Preferred Stock, the Company
shall endeavor to comply with all applicable lederul and stale luws ‘md regulations which
require action o be laken by the C nmpany

(v} The Company will pu}: any dnd all documentary stamp or similar

issue or trunsfer taxes payable in respect of the issue or delivery of shares of Commeon
Stock on conversion of the Scrics A Prelerred Stock pursuant heret.

_HI0000263419 3
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(vi) TIn connection with the conversion of any shares of Series A
Prc ferred Stock, no fractional shares of Conunon Stock shall be issucd, but in licu thercol
the Company shall round up any {ructional shares Lo the nearest whole number of shares
ol Commaon Stock,

(vii) Upon conversion of the sharcs of Serics A Preferred Stock, the
shares 50 converted will bé canceled and retumed to the stalus of authorized bul un-
issued shaves of Prelerred Stock,

() Poting Rights. (i} Except as otherwise provided in paragraph (£)(ii) or
as requircd by law, cach holder of Scrics A Préferred Stock shall be entitled (o vote on all
matlers and shall be entitled to one vote per share of Scrics A Preferred Stock. Excopt as
otherwise expressly provided herein or as required by law, the holders of shares of Series
A Preferred Stock and Coriinon Stock shall vote together as a gingle class on all matters.

(i) In addition, so long as any- ol the Series A Preferred Stock is
outstanding, the affirmative vote of the holders of a majority of the outstanding shares of -
Scrics A Preforred Stock, voting together as a single class, shall bhe necessary to:
{A) amend, alter or repeal any provision of the Amended Articles of Incorporation
{whcther by amendment, merger or otherwise) or the Bylaws so as to adversely affect the
preferences, rights or powers of the Serics A Preferred Stock, including, without
limitwion, the voling powers and liquidation preference of the Series A Preferred Stock,
or change the Series A Preferred Stock into any other sceuritics, cash or other property or
(B} creato, authorize or issue any capital stock thal ranks prior to the Series A Prelerred
Stock with respect to or upon liquidation, dissolution, winding up or otherwise. Lxcept
as ultherwise 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 (£)(ii).

5. Series I3 Preferred Stock. Each share of Scrics B Prefurred Stock shall
runk equally in all respects and shall be subject to the following pravisions:

(w) Kank. The Series B Preferrcd Stock shall, with respeet to rights on
liquidation, dissolution and winding up, rank (i) junior to the Company’s Series A
Preferred Stock, (ii) senior to all classes ol the, Company's Common Stock, and to cach
other cluss of capital stock of the Company or series of Prefeorred Stock of the Company
established hertafter by the Board of Directors of the Company, the terms of which do
not expressly provide that it ranks scnior to, or on a parity with, the Scrics B Prelerred
Stock as to rights on liguidation, winding-up end dissolution of the Company (the
securities in this clause (i1) collcctively rolerred 10 as *Junior-to-B Sceurities™); and (i)
on a parily with each other class of capital stack of the Company or series ol Prelvrred
Stock of the Company. established- herealler by the Board of Directors of the Company,
the terms of which expressly provide that such class or scries will rank on a purity with
the Series B Preferred Stock as to rights on liquidation, winding-up and dissolution (the
sccuritics in this clause (iii) collectively referred (o as “Parity-to-B Scecurities™). The
respeclive definitions of Junior-to-B Securilies and Parity-to-B Securities shall also

. H10000263419 3
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_include any rights or options exercisuble lor or convertible into any of the Junior-to-13
Sceuritics and Parity-to-[3 Sceurities. as the case may be.

(b) Lividends. 'I'he Series i3 Preferred Stock shall not be entitied 1o
receive or be paid dividends unless specifically authorized by the Board of Directors of
the Company.

{¢) Liquidation Preference. (i) In the evenl of wny liguidation, dissolution
or winding up ol the Company. whether voluntary or involuntary, before any payment or
distribution of the assets of the Company (whether capital or surplus) shall be made to or
set apart for the holders of Jumor-to-B Sccuritics, the holder of cach share of Series B
‘Prelerred Stock shall be entitled to receive an amount per share equal 10 One- Dollar
($1.55) per share, and such holders shall not be entitled to any further payment. 1f, upon
any liquidation, dissolwion or winding up of the Company, the assets of the Company, or
procccds thercof, distributable among the holders ol the shares of Scrics B Preferred
Stock shall be imsullicicnt to pay in full the preferential amount aforesaid and liquidating
payments on any Parity-to-)3 Securities, then such assets, or the proceeds thercof, shall be
distributed among the holders of shares of Scries B Preferred ‘Stock and any such Parity-
lo-B Sccuritics ratably in accordance with the respective amounts that would be payablc
on such shares of Series B Preferred Stock and any such Parity-to-I3 Securities if all
amounts payable thercon were paid in full. Solely for the purposes ol this purugraph (c),
neither the sale, conveyance, exchange or trans{ir (foc cash, shares of stock, securities or
other consideration) of all or substantially all of the property or asscts of the Company
nor the consolidation or merger ol the Company with or into one or more other entities
shall be decmed to be a liquidation, dissolution or winding-up of the Company. '

(i) Suvbject to the rights of the holders of any Parity-1o-B Sccurities,

- afier payment shall bave been-made in (ull 1o (he holders of the Series 13 Preferred Stock,

as provided in Uns paragraph (c), any other series or class or classes of Junior-to-B3

Sceyritics shall, subject to the respective lerms and provisions (it any) applying thereto,

be entitled Lo receive any und all asscts remaining to be paid or distributed 1o holders of

capital stock of the Company, and the holders of the Series B Prelerred Stock shall not be
entitled to share therein.

(d) Redemption Rights. The Series B Preferred Siock will not be subject
10 any right of redemption by the Company or the Holders of Series 3 Preferred Stock,

(&) Conversion. (i) Mandalory Conversion. I the Company’s Common
Stock 19 listed on a national sccuritics cxchange. Nasdag or the over-the-counter bulletin
board, and the closing price af the Common Stock is equal to or greater than $1.50 for
five conseeutive trading days, then it any of the Series B Preferred Stock is outstanding,
each share of owtstanding Series B Preferred Stock shall convert into one (1) sharc of
Common Stock. Any such convérsion shall be deemed to have been effected, without
further action by any party, immediately aller the close of business on the first busincss
day after the condition sct forth in the immediately preceding paragraph has been

1910000263419 3-
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satisfied. The shares of (‘nmmnn Stock issuable upon mandatory, conversion will be
issucd to the rccord holders 01 the Setics B Prelemed Stock.

(i) Cogversion at the Option of*the Holder. Gubu,u 10 the provisions '

of his paragraph (e), each holder of shares of Series I3 Preferred Stock shall have the
right, it any time and lrom time 10 time, al such holder's option, 1o convert all but not part
of its outstanding shares of Series 13 Preferred Stock, inte one (1) fully paid and
non-assessable share-of Common Stock {or euch share of Series B Preferred Stock. In
order to excreise the conversion privilege sct forth in paragraph (c)(ii), the holder of the
shares of Series B Prefemed Stock to be converled shall surrender the certificate
repiesenting such shares at'the office of the Company, with a written notice of clection to
convert completed and signed. A conversion purswant to this paragraph (e)(ii) shall be
deemed to have been effected immediately prior to the close of business on the date on
which the centificates for shares of Series B Preferred Stock shall have been swrendered

and such nutice received by the Company as aloresaid, The shares of Commoen Stock.

issuable upon such conversion will be issued to the record holders of the Series B
Preferred Stock. Effective upon such conversion, the shares of Series B Prolerred Stock
so converted shall no longer be deemed 10 be outstanding, and all rights of a holder with
respeéct 1o such shares surmendered for conversion shall immediatcly terminate exeept the
tight to receive the Common Stock.

(ii)) As promptly as practicable afler the surrender by the holder of
the certiticates for shares of Scrics B Preferred Stock as aforesaid, the Company shall
issie and shall deliver lo such holder a certificate or cértilicates for the whole number of

shures of 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.

(iv) The Company covenants that it will at all limes reserve and keep
available, frec from preemptive rights, such number of its authorized but unissued shares
of Common Stock as shall be required for the purpose of effecting conversion ol the
Serics B Prelerred Stock. Prior 10 the delivery of any securitics which the Company shall
be obligated to deliver upon conversion of the Series B Preferred Stock, the Company
shall endeavor 1o comply with all applicable federal.and state laws and regu]alwns which
require action to be taken by the Company

(v) The ampany will pay any and ali documentary stamp or similar
issuc or transfer taxcs payable in respect of the issue or delivery ol shares ol Common
Stock on conversion of the Series B Preferred Stack pursuant hereto.

(vi) In connection with the conversion of any shares of Series 13
Preferred Stock, no fractional shares of Common Steck shall be 1ssued, but in lieu thereof

the Company shall round up any tmctmml shares to the nearest whoie number of shares .

of Common Stock.,

H1000263479 3
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(vii) Upon conversion of the sharcs of Serics 13 Preferred Stock, the
shares so converted will be canceled and retumed to the status of authorized but un-
1ssucd shares of Preferred Stock.

() Voting Righis. (i) Lixcept as otherwise provided in paragraph (f)(ii) or
as required by law, each holder of Series B Preferred Stock shall be entitled to vote on ail
matters and shall be entitled 10 one vote per share of Scrics 13 Preferred Stock. Iixcept as
otherwise expressly provided herein or as required by law, the holders of shures of Serics
B Prelurred Stock and Common Stock shall votc together as a single class on all matters.

(i) In addition, so long as any of the Scrics B Preferred Stock is
outstending, the affirmative vote of the holders of a majority of the outstanding shares ol
Series B Preferred Stock, voling logether us o single class, shall be necessary to:
(A)amend, alter or repeal any provision of the Amended Articles of Tncorporation
(whether by amendment, merger or otherwise) or the Bylaws so as o adversely affect the
preferences, rights or powers of the Series 13 Preferred Stock, including. withoul
limitation, the voling powers and liquidation preference of the Serics B Preferred Stock,

or change the Series B Preferred Stock into any other securities, cash or other property or |

(13) create, authorize or issue any capital stock that vanks prior 10 the Scrics B Preferred
Stock with respeet to or upon liquidation, dissolution, winding up or otherwise. " Except
as otherwise required by law, the vole ol holders of shurey ol Common Stock shall not be
necessary Lo accomplish any of the actions contemplated by this paragraph (H(i). '

6. Series C Preforred Stock. EBach share of Series C Preferred Stock shall
rank cqually in all respects and shall be subject o the following provisions:

(a) Rank. ‘the Series C Preferred Stock shall, with respect to rights on
liquidation, dissolution and winding up, runk (1) senior to all classes of the Company’s
Common Stock, and to cach other class of capital stock of the Company or series of
Preferred Stock of the Company established hereafier by the Bourd ol Directors of the
Company, the terms ol which do nol expressly provide that it ranks senior to, or on a
parity with, the Series C Preferred Stock as 10 rights on liquidation, winding-up and
dissolution of the Company (the securities in this clause (i} colleetively referred to as
“Tunior-10-C Securities”); and (ii) on a parity with cach othcr class of capital stock of
the Company or series of Preferred Stock of the Company established herealter by the
Board of Dircclors of the Company. the terms of which expressly provide that such class
or scries will rank on a parity with the Series U Preferred Stock as to rights on
liquidation, winding-up and dissolulion {the securities in this clause (i) colleotively
relerred to as “Parily-10-C Securities"). The respective definitions of Junior-to-(C
Securities and Parity-to-C Securities shall also include any rights or oplions exercisuble
lor or convertibic into any of the Junior-10-C Sccuritics and Parity-to-C Scecurities, as the
case may be. ' C

(b) Dividends. The Series C Prelerred Stock shall not be entitled to
receive or be paid dividends unless specifically authorized by the Board of Directors of
the Company.

1110000263419 3
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(c) Liguidation Preference. (i) Tn the event ol any liquidation, dissolution
or winding up of the Company, whether voluatary or involuntary, before uny payment or
distribution of the assets of the Company (whether capital or surplus) shall be made to or
set apart for the holders of Junor-w-C Sceuritics, the holder of each share of Series C
Preferred Stock shall be entitled to receive an amount per shate equal to One Dollar
($1.55) per share, and such holders shall not be entitled to any further payment. 1T, upon
any liquidation, dissolution or winding up of the Company, the assets ol the Company, or
proceeds therenf, distributable among the holders of the shares of Series € DPreferred
Stock shull be insuiticient to pay in full the preferential amount aforesaid und liquidating
payments on any Parity-t0-C Securities, then such asscts, or the proceeds thereof, shall be
distributed among the holders of sharcs of Series C Preferred Stock and any such-Parity-
10-C Sceuritics ratably in accordance with the respective amounts that would be payable
on such shares of Serics C Preferred Stock and any such Turity-to-C Sceuritics if all
amounts payable thercon-were paid m full. Solely for the purposes of this paragraph'l,
neither the sale, conveyunce, cxchange or transfer (for cash, shares of stock, sceuritics or
other consideration) of all or substantially all of the property or assets of the Compuny
nor the consolidation vr merger of the Company with or into one or more other entitics
shatl be deemed to be a liquidation, dissolution or winding-up of the Company.

(i) Subject to the rights of the holders of any Parity-to-C Securitics,
after payment shali have been made in tull to the holders of the Series C Preferred Stock,
as provided in (his parnpraph 1, any other series or class or classes of Junior-10-C
Securitics shatl, subject lo the tespective terms and provisions (il any) applying thereto,
be entitled to receive any and all assets remaining Lo be paid or distributed to holders of
capital stock of the Company, and the holders of the Scries C Preferred Stock shall not be
cntitled to share therein.

{d) Redempiion Righis. ‘The Series C Preferred Stock will not be subject
to any right of redemption by the Company or the Holders of Scries C Preferred Stock.

{e) ( onversion. (1) M'ind'ltorv Conversion. I (he Cotnpany's Common
Stock is listed on a national securities exchunge, Nasdag or the over-the-counter bulletin
board, and the closing price of the Common Stock is equal Lo or greater than $1.50 for
five consceutive trading days, then if any of the Series C Preferred Stock is outstanding,

each share of outstanding Scries C Preferred Stock shall convert into one (1) share of -

Common Stock. Any such conversion shall be deemed to have been cifected, without
turther action by any parly, immediaicly alicr the closc of business on the first business
day aller the condition sct forth in the immediately preceding pm‘dhraph has becn
satisfied. 'Yhe shares of Common Stock issuable upon mandatory conversion will be
issued 1o the record holders of thc Scries C Preferred Stock,

(H) .Llcnvcrsion at the Option of the llolder. Subject to the provisions
of this paragraph (&), each holder ol shares of Series C Prelerred Stock shall have the
right, al any time and [rom time 1o time, at such holder’s option, to convert all bul not part
of its outstanding shares of Series C Prefeired Stock, ino one (1) fully paid and

H10000263419 3
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non-assessable share of Common Stock for each share of Series ¢ Preferred Stock. In
order Lo excreise the conversion privilege set forth in paragraph (¢)(ii), the holder of the
shares of Series C Preferred Stock to be converted shall surrender the certificute
representing such shares al the oflice of the Company, with a writien notice of election to
convert completed and signed. A conversion pursuant lo this. paragraph (e)(ii) shall be
deemed to have been cliceled immediately prior to the closc of business on the date on
which the certificates for shares of Series C Preferred Stock shall have been swrendered
and such notice received by the Company as swloresaid. The sharcs of Common Stock
issuable upon such conversion will be issued to the record holders of the Series C
Preferred Stock. Effective upon such conversion, the shares ol Series C Prelerred Stock
so converted shall no longer be decmed to be outstanding, and all rights of a holder with
respect 1o such shares surrenderéd (or conversion shall immediately terminate except the
right to reecive the Common Stock.

(iti) As promptly as practicuble alter the surrender by the holder of '
the certificates for shares of Scrics C Preferred Stock as aforesaid, the Company shall
issuc and shall deliver to such holder a certificate or certilicates [or the whole number of
shares of Common Siock issuable upon the conversion of such shares.  All shares of
Common Stock delivered upon conversion of the Series € Preferred Stock will upon
delivery be duly and validly tssued und fully paid and non-asscssable, free of all liens und
charges and not subject to any preemptive rights. '

{(iv) The Company covenants that it will at.all times reserve and keep
available, free from precmptive rights, such number of its authorized but unissued shares
of Common $tock as shall be required for the purpose of cfltcting conversion of the
Series C Preferred Stock. Prior (o the delivery of any securities which the Company shall
be obligated o deliver upon conversion of the Series C Preferved Stock, the Company
shall endeavor to comply with all dpplu.dblc federal and state faws and regulations which
Tequire action to be taken by the Company

(v} The Company will pay uny and all documentary stamp or similar.
issuc or \ransfer taxes payable in respeet of the issue or delivery of shares of Common
Stock on conversion of the Series C Preferred Stock pursuant herceto.

{vi) Tn conhnection with the conversion of uny shares of Series C
Preferred Stock, no {ractional shares of Common Stock shalt be issued, but in lieu thereof
the Company shatl round up any fractional shares to the nearest whole numhe,r ol sharcs
of Common Stock.

~ (vii} Upon conversion of the shares of Series € Prelerred Stock, the
shares so converted will be canceled and returned to the status of authorized but un-
issued shares of Preferred Stock.

() Voting Rights. (1) Except as otherwise pmvided in paragraph (N(ii) or

as required by law, cach holder of Serics C Preterred Stock shall be entitled to vote on all
matters and shall be entitled 10 one vote per share of Series C Preferred Stock. Excepl as
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otherwise cxpressly provided herein or as required by law, the holders of shares of Series
C Preferred Stock and Common Stock shatl vote together as a single class on all mutters.

(i1) Tn addition, so long as any of the Series C Preferred Stock is

outstanding, the affirmative vote of the holders of a majority of the outstanding shares of
Series € Preferred Stock, voting 1ogether as a single class, shall be necessary o

(A) amend, alter or repeal any provision ol the Amended Articles of Incorporation
(whether by amendmenl, merger or otherwise) or the Bylaws so as to adversely alTect the

preferences, rights or powers of the Scrics C Prelerred Stock, including, without

limitation, the voling powers and liquidation preference of the Series C Preferred Stock,
or change the Series C Preterred Stock into any other sceuritics, cash or other property ot
(B) create, authorize or issue any capital stock that ranks print to the Series € Preferred
Stack with tespeet to or upon liquidation, dmolunon, winding up or otherwisc, Lxcept
as otherwise required by law, the vote of holders of shares of Cormmon Slock shall not be
necessary 1o accomplish any of the actions contemplated by this paragraph (£)(ii). .

ARTICLE V = REGISTERED AGENT

The Corporation’s Registered Agent and Registered Office in the Stale of Florida shall
be: .
Tobin & Reyes, P.A.
5335 Town Center Road, Suite 204
Boca Raton, Flarida 33486

ARTICLE VI - BOARD OF DIRECTORS

The Corpuration’s board of directors shull consist ol not fewer than one (1) or mare than
nine (9) directors. The number of directors within these limits may be increased or
decreased [rom lime o lime as provided in the Bylaws ol the Corporatios..

AR (Il,lil Vi — CALL OF SPECIAL SHAREROLDERS MEETING

Except as otherwise required by law, the Corporation shall not be required to hold a
speeial mecting of the sharcholders of the Corporation unless (in addition to any other
requirements of law) (1) the holders of not less than fifty (50) percent of all the votes
enfitled 1o be cast on any issuc proposcd to be considered al the proposced speeial meeting
sign, date and deliver to Corporation’s Secretary one or more written demands for the
mecting describing the purpose or purposes [or which it is o be held; or (2) the meeting

is called by (a) the Board of Dircctors pursuant to a resolution approved by a majority of

the entire Bouard, or (b) the Corporation’s Chairman of the Board or Chief Executive
Officer. Only business within the purposc or putposcs described in the special mecling
notice required by Section 607.0705 of the. Florida Business Corperation Act way be

conductcd at a speeial sharcholders’ mecting,

TI0000263419 3
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ARTICLE VI — LIMIPATION OF LIARBIATY

- To e fullest extent pernntted under the Florida Busimess Corporation Act apd ether
applicabie Low, no Direetor of this Corporwion shafl he personally Hable to twe
Corporation or the holders of sharcs of capitaf stock for monctary danuaes for breach of
fiduciary duty as a directer. Ne amendment or repeal ot chis pravision shalt apply to or
have any effect on the liabtlity or alleyed Hability of any Directar for or with respect wy
any mcrs a1 omissions of such Director rn,currmq ;\.rmr 1o such amendment or repent. 17
the law of the. Corporation’s state of incorporation is hereater amonded 10, authotize
corporate action further eliminating or Fnsting the personai liabitity of directors, then the
Habitivy of g Director of this Coparation shail be sliminated or limired 1o the fullest
extent then parmilted. No rencal or modification of this Article shall edwersely arfed aov
Fisht ol or protection afforded 1o, # Director of the Corporation exisring fmmediaelv
priv wr sushorepeal or modification, :

EN WITNESS WHEREOV, the undersigned has executed these Amended and
Restaicd Anticlis of Incorporasion of OXIRA MEDIC Ab, INC. I!li-‘i..jv}&\'!&}‘ of
November, 2000

OXIRA MEDICAL. INC.

A
Ly {MM gt

"l Tothd ¥ 1 hm.npu S
Preaident and CEO

\
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CERTIFICATE

The undarsiyred does hercby certify that:

(1} The Board of Dicertors of Oxiry Medicyl, Inc., 2 Florida corporation (the “Corporation”),
acting by Unanimous Written Consent pursuant.to Section 607.0821 of the Flurida Businass Corporstion
Act, praposed and recommended to the Sharaholders for approval, an amendiment and restatement of
the Articles of Incorporation of the Corporation in the form of the Amended and Restated Articles of
Intorporation attached hereto (the "Amendment”); and

{3} The holders of a majarity of the issurd and oustanding shares of the Carporation
entitled to vote on the Amendment, acting withoul & meeting pursuart to Secrion 706 0708 of the
Florida Business Corpuration Act, voted in favor of the Amendment. The ruunber of votes cast for the
Antendment Dy the shareholders was sufficient for approval.

{3) The Amnendment was adopted as of November 30, 2010.

- 7 ’Wf e
Todd Davenpast, President and CEQ
Date; / M"}/ & .
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