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AMENDED AND RESTATED SER
~ ARTICLES OF INCORPORATION Ta(} i«?ﬁgggﬁgﬁlsgfégogﬁ
OF
OXIRA MEDICAL, INC,
(a Florida cerporation)

MAR.14.2012 14:25

Pursuant o the provisions of Section 607.1006 of the Flerida Business
Corporalion Act, Oxira Medical, Inc., a Florida corporation (the *Corporation”) adopts
the foilowing Amended and Restated Articles of incorporation:

ARTICLE T - CORPORATE NAME
The name of this Corporation is Oxira Medical, Inc.
ARTICLE M1 - PRINCTPAL OFFICE
The street address und mailing address of the Corporation's principal office is:

5355 Town Center Road, Suilc 204
Boca Raton, Flonda, 334806

ARTICLE 111 - PURPOSE

The Corporation, through its officers, cmployees and agents, shall be authorized to
engapc in any activity or busincss permitted under the laws of the United Stutes and the
State of Florida,

ARTICLE 1V- CAPITAL STOCK

The aggregate number of shures of capital stock which the Corporation shall have
the authority 10 issuc is 30,000,000 shores, consisting of: {(a) 20,000,000 sharcs ol
Conunon Stock, par value $.01 per share (the “Common Stock™y; and 10,000,000 shares
of Preferred Stock, par value $0.001 per share (the “Preforred Stock™), including
1,020,000 shares desighated as Series A Preferred Stock (the "Series A Prelerred Stock™),
2,000,000 sharcs designated as Scrics B Preferred Stock (the “Series 13 Preferred Stock™)
and 6,980,000 shares designated as Serjes C Prefered Stock (the “*Series € Vreferrcd
Stock™).

A. Common Stuck.

1, General, Al shares of Common Stoek shall be identical and shall
entitle the holders thereof to the sume pnwers preferances, gualifications, limitations,
privileges and other rights.

2. Voting Rights. Except as otherwise required by law or as may be
provided by the resolutions of the Board of Dircetors authorizing the issuance of any
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class or sertes of the Prelurred Stock. as hercinabove provided, all rights to vote and all
voting power shalf be vested exclusively in the holders of the Common Stock and each
holder of shares of Common Stock shall be entitled to onc vote for each share of
Common Stock sianding in such holder’s name on the books of Corporation.

Stock, the holders of the Common Stock shall be entitled (o receive when, as and if
declared by the Bouard of Directors, out of funds legally available therctore, dividends
{payable in cash, stock or otherwise) as the Board of Directors may from time o time
determing, payable to shareholders of record on such date or dates as shall be fixed for
such pumpoese by the Board of Directors in accordance with the Florida Business
Corporation Acl.

3 Dividends. Subject to the rights of the holders of the Preferred

4, Other. The Common Stock and holders thercol shall have all such
ather powers and rights us provided by law.

B. Preferred Stock

1. General. ‘The Prelurred Stock may be issued from time to time in
one or morc clusses or series, the shares of each class or series to have such designations
and powers, prefercnces and rights, and yualifications, limitations and restrictions thereof
as are stated and expressed herein and in the resolutions providing for the issue of such
class or series adopied by the Board of Directors as herciaafier prescribed.

2, Preferences.  Authority is hercby cxpressly pranted to and vested
in the Bourd of Directors to authonize the issuunce of the Preferred Stock from time lo
fime in one or more classes or serics, to determine and take necessary procuedings fully
to ciicet the issnance of any such Preferrcd Stock and, with gespect to each class or series

" of the Preferred Stock, to fix and state by the resolution or resolutions from time to time
adopted providing for the issuance thereol the following:

. (w) whether or not the class or scries is to have voling rights,
full or limited, or is to be without vating rights;

)] the number of shures to constitute the class or series and the
designations thereof,

() the preferences and rclative, participating, optional or other
spueeial rights, if any, and the qualifications, Hmitations or restrictions thercof, if uny, with
respecl Lo any class or scrics;

(d) whether or not the shares of any class or serics shall be
redecmable and if redeemable the redemption price or prices, and the time or times at
which and the torms and conditions wpon which such shares shall be redecmable and the
manncr ol redemption: '

12000067888 3
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(¢)  whether or not the shares of a class or saries shall be
subject to the vperation ol retirement or sinking [unds to be applicd to the purchase or
redemplion of such shares for retirement, ang if such retirement or sinking fund or funds
be established, the annwal smount thercot and the terms and provisions relative to the
opetation thereof}

3 the dividend rate, if any, whether dividends are payable in
cash, stock of the Corporation, or other property, the conditions upon which and (he times
when such dividends are payable, the preference to or the relation to the payment of the
dividends payable on any other class or classes or scries of stock, whether ot not such
dividend shall be cumulative or poncumulative, and if cumulative, the date or dates {rom
which such dividends shall sccumulate,

(g) the prefirences, if any, and the amounts thercol that the
holders of any class or series thereof shall be entitled to receive upon the voluntary or
involuntary dissolution of, or upon any distribution of the assets of, the Corporation;

()  whether or not the shares of any class or scrics shall be
convertible into, or exchangeable for, the shures of any other class or classes or ol uny
other scrics of the same or any other class or classes of the Corporalion’s capital stoek
and the conversion price or prices or ralio or ratios or the rate or rafes at which such

_conversion or exchange maybe made, with such adjustments, il any, as shall be stated and
expressed or provided for in such resolution or resolutions; and

(i such other rights or limitations with respect to any ¢lass or
serics as the Board ol Directors may deem advisuble.

3. The shares of cach class or serics of the Prelurred Stock may vary from the
shares of any other serics thereof in any or all of the foregoing respects, The Board of
Dircctors may increase the number of shares of Preforred Stock designated for any
existing class or serics by a resolution adding (o such class or series authorized and
unissued shaces of the Preferred Stock not designated lor any other cluss or serics. The
Board of Directors muy decrease the number of shares of Preferred Stock designated for
uny existing cluss or serics by a resolution, subtracling from such scries unissucd shares
of the Preferred Stock designated for such class or series, and the sharcs so subtracted
shall become suthorized, unissned and undesignated shares of the Preferred Stock.

4, Series A Preferred Stock. Each share of Series A Preferred Stock shall
runk equatly in all respects annd shall be subject to the following provisions:

(a) Rank. The Serics A Preferred Stock shall, with respect to rights on
liguidation, dissolution and winding up, runk (i} senior to all ¢lasscs of the Company's
Common Stock, and fo each other class of capital stock ol the Company or series of
Preferred Stock of the Company established hercafler by the Bowrd of Directors of ‘the
Company, the terms of which do not expeessly provide thut it ranks senior to, of on o
parity with, the Serics A Preferred Stock as to rights on liguidution, winding-up and
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dissolution of the Company (the securities in this clause (1) collectively refarred {o as
“Junior Sceurities”): and (ii) on a parity with each othar class of capilul stock of the
Company or scries of Preferved Stock of the Company established hereafter by the Board
of Dircetors of the Company, the terms of which expressly provide thal such class or
series will rank on a pacily with the Scries A Preferred Stock as (o rights on liguidation,
winding-up and dissolution (the secunities in this clause (1i) collectively rcferred to as
“Parity Securities™). The respective definitions of Junior Securities and Parity Sceurities
shall also include any rights or options cxercisable for or convertible into any of (he
Junior Sceurities and Parity Securitics, as the case may be.

(b) Dividends. The Series A Preferred Stock shall not be cntitled to
receive or be paid dividends unless speeilicully authorized by the Bourd of Directors of
the Compuny.

(¢) Liguidarion Preference. (1) In the event ol any liquidation, dissolution
or winding up of the Compuny, whether voluntary or inveluntary, before any payment or
distribulion of the asscts of the Company (whether capital or surplus) shall be made to or
set apart for the holders of Junior Sccurities, the holder of ench share of Scrics A
Preforred Stock shall be entitled to receive an amount per share equal to One Dollor
{3$1.00) per share, and such holders shall not be entitled to any further payment. 1L upon
any liquidation, dissolution of winding up of the Company, Lthe assets of the Company, or
proceeds thureof, distributable among the holders of the sharces of Series A Preferred
Stock shall be insufficient to pay in full the preferential amount aforesaid and liguidating
paviments on any Parily Sccurities, then such assois, or the proceeds thercol. shall be
distributed amony the holders of shares of Scries A Preferred Stock and any such Parity
Securitics ratably in accordance wilh the respeclive amounts that would be payuble on
such shares of Series A Preferred Stock and any such Parity Secoritics if all amounts
payablc theteon were paid in full. Solely for the purposes of this paragraph (c), neither
the sale, conveyance, exchange or transfer (for cash, shares of stock, securities or other
considcration) of all or substantially all of the property or assets of the Company nor the
consolidation or merger ol the Company with or into one or morc other entitics shall be
decmed to be a liuidation, dissolution or winding-up of the Company,

(i) Subjeet to the rights of the holduers of any Parily Securities, after
payment shall have been made in [ull to the holders of the Scries A Preferced Stock, as
provided in this paragraph (c), any other series or ¢lass or classcs of Junior Sceurities
shall, subject to the respective lerms and provisions (if any) applying thercto, be entitled
to receive any and all asscts remaining (o be paid or distributed to holders of capilal stock
of the Company, and the holders of the Scrics A Preferred Stock shall not be entitled 10
share therein, :

(d} Redemption Rights. The Scries A Preferred Stock will not be subjcet
to any right of redemption by the Compuany or the Holders of Scrics A Preferred Stock.

(e) Conversion. (1) Mandatory Conversion, If the Company's Commeoen
Stock is listed on a national securities cxchange, Nasdag or the over-the-counter bulletin

‘H12000067888 3
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board, and the closing price of the Common Stock is equal to or greater than $1.50 f{or
five consecutive trading days, then if any of the Series A Preferred Stock is outstanding,
cach share of vutstanding Series A Preferred Stock shall convert into one (1) sharc of
Common Stock, Any such conversion shall be deemed to have been cliveted, without
further action by any party, immediatcly after the closc of business on the first business
day aller the condition set forth in the immediately preeeding paragraph has been
satisfied. The shares of Common Stock issuable upon mandatory conversion will be
issucd to the record holders of the Scries A Prelorred Stock,

(i1} Conversion at the Optipn of the 1lolder. Subject 1o the provisions
of this paragraph (e), each holder of shures of Scrics A Preferred Stock shall have the
right, at any timc and from time to time, at such holder’s option, to convert all but not part
of its oulstanding sharcs of Serics A Preferred Stock, into one (1) fully paid and
non-assessable share of Common Stock for cach share of Series A Preforred Stock. In
order to cxercise the conversion privilege set forth in paragraph (e)(ii), the holder of the
shires of Serics A Preferrcd Stock 10 be converted shall surrender the cestificmte
representing such shares at the office of the Compuny, with a written notice of clection to
comvert completed and signed. A conversion pursuant to this paragraph (e)(ii} shall be
deemed lo have been clfected immediately prior 1o the close of business on the date on
which the cerlificates for shares of Serics A Treferred Stock shall have been surrendered
and such notice reccived by the Company as aforesaid. The shares of Common Stock
issuzble upon such conversion will be issued to the record holders of the Scrics A
Preterred Stock. Lllective upon such conversion, the shares of Series A Proferred Stock
so converted shall no longer be desmed 10 be outstanding, and all rights of a holder with
respuct to such shares surrendered for conversion shall immediately terminate except the
right to reccive the Common Stock.,

(it} As promptly as pructicable afler the surrender by the holder of
the certificates for shares of Serics A Preferrcd Stock as aforesaid, the Company shall
issue and shall deliver to such holder a ¢ertificate or certificates for the whole number of
shares of Common Stock issuable apon the conversion of such shares. All shares ol
Common Stock delivered upon coaversion of the Series A Prelorred Stock will upon
delivery be duly and validly issucd and fully paid and non-assessable, trec of all liens and
charges and not subject o any preemptive rights,

{(iv) The Company covenants thal it will at all times reserve and keep
availuble, free from preemptive rights, such number of its authorized but unissued shares
of Common Stock as shall be required for the purpose of effccting conversion of the
Scries A Preferred Stock. Prior to the delivery of any securities which the Company shall
be obliguted to deliver upon conversion of the Series A Preferred Stock, the Company
shall endeavor to comply with all applicable federal and state laws and regulations which
require action fo be tuken by the Company

{v} The Company will pay any and all documentary stamp or similar

issue or translir taxes payable in respect of the issuc or delivery ol shares of Common
Stock on conversion of the Serics A Treferred Stock pursuanlt hereto,

mgesorss  H120000678883
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{vi) In comnection with the conversion of any shares of Series A
Preferred Stock, ne fractional shares ol Commen Stock shall be issued, but in licu thereof
the Company shall round up uny fractional sharcs to the nearest whole number of shares
of Common Stock,

(vii) Upon conversion of the shares of Series A Preforred Stock, the
shares so converted will be comeeled and retumed to the status ol authorized but un-
issucd shares of Preferred Stock.

(f) Voting Rights. (1) Except as otherwise provided in paragraph (f)(ii) or
as required by law, each holder of Series A Prelerred Stock shall be entitled to vote on all
matters and shall be entitled to one volc per share of Scrics A Preferred Stock. Except as
otherwisc cxpressly provided herein or as required by law, the holders of shares of Scnies
A Preferred Stock and Comman Stock shall vote together as a single ¢lass on all matters,

(1) In addition, so long as any ol the Series A Prelured Stock is
outstanding, the affirmative vote of the holders of a majority ol the outstanding sharcs of
Scries A Preferred Stock, voting together as a single class, shall be necessary to:
(A) amend, alter or repeal any provision ol the Amended Articles of Incorporation
(whether by amendment, meyger or otherwise) or the Bylaws so as to adversely affect the
preferences, rights or powers of the Scrics A Preferrcd Slock, including, without
limitation, the voting powers and liquidation preferance of the Serics A Preferred Stock,
ar change the Series A Preterred Stock into uny other securitics, cash or other property or
(B) create, authorize or issue any capital stock that ranks prior to the Scries A Preferrcd
Stock with respect to or upon liquidation, dissolution, winding up or otherwisc. Except
as ntherwise required by law, the vote of holders of shares of Common Stock shall not be
nceessury to accomplish any of the actions contemplated by this paragraph (f)(i1).

5. Scrics B Prefarred Stock. Each share of Scries B Preferred Stock shall
rank cqually in all respecls and shall be subject to the following provisions:

(a) Rank. The Series B Prcferred Stock shull, with respect to rights on
hquidation, dissolution and winding up, rank (i) junior to the Company’s Series A
Preferred Stock, (11) semior to all classes of the Company's Common Stock, and to each
other class of capital stock of the Company or series of Preferred Stock of the Compuny
cstablished hercalter by the Board of Directors ol the Company, the tenms of which do
not cxpressly provide that it ranks senior to, or on a parity with, the Serics B Preferred
Stock as o rights on liquidation, winding-up und dissolution of the Company (the
sceurities in this clause (i1) collectively referred to as “Junior-to-B Securities™); and (iii)
on a parity with each other class of capital stock of the Compuny or series of Preferred
Stock of the Company established hereafter by the Board of Dircetors of the Company,
the tcrms of which cxpressly provide ihut such ciass or scries will rank on a parity with
the Scrics B Preferred Stock us to rights on liquidation, winding-up and dissolution (the
securities in ihis clause (ii) collectively referred 1o as “Parity-to-B Sccurities”). The
respociive definitions of Junior-to-B Sceurities and Parity-to-B Secuitics shall also

H 12000067888 3
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include any rights or options cxcreisable for or convertible into any of the Junior-to-B
Sceurities and Parity-to-B Securities, as the case may be.

tb) Dividends. The Serics B Preferred Stock shall not be entitled (o
receive of be paid dividends vnless specifieally avthorized by the Board of Directors of
the Company.

(¢} Ligquidation Preference. (i) Tn the event of any liguidation, dissolution
or winding up of the Company, whether voluntary or involuntary, before any payment or
distribution of the asscts of the Company (whether capital or surplus) shall be made to or
set apart for the holders of Junior-to-B Securitics, the holder of each share of Series B
Preferred Stock ghall be entitled to ccecive un amount 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
procecds thereof, distributable among the holders of the shares of Scries B Preferred
Stock shall be insuflicicnt to pay in full he preferential amount aforesaid and liguiduting
payments on any Parity-to-B Sceurities, then such assels, or the proceeds thereof, shall be
distributed among the holders of sharcs of Series B Preferred Stock and any such Parity-
t0-B Sccurities ratably in accordance with the respective amounts that would be payable
on such shares ol Scrics B Mreferred Stock and any such Punty-to-B Securities if all
amounts payabie thereon were paid in full, Solely for the purposcs ol (his paragraph (c),
neither the sale, conveyance, exchange or transfer (for cash, shares of stock, sceurities 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 morc othuer entities
shall be deemed to be a liquidation, dissolution or winding-up of the Company.

(i) Subject to the rights of the holders of any Purity-to-B Securitics,
after paymecnl shalt have becn mude in full to the holders of the Series B Preferred Stock,
us provided in this paragraph (¢), any other series or class or classes of Junior-to-B
Securitics shall, subject to the respective tetms and provisions (if any) applying thereto,
be entitled to receive any and all asscls remaining to be paid or distributed to holders of
capital stock of the Company, and the holders ol the Series B Preferred Stock shall not be
entitled to sharc therein.

(d) Redempiion Rights. ‘The Series B Preferred Stock will not be subject
to any right of redemplion by the Company or the Holders of Scries B Preferred Stock.

(c) Conversion. (i) Mandatory Conversion.  If the Company’s Commaon
Slock is listed on a national securities exchunge, Nasdaq or the over-the-counter bullctin
board. and the closing price of the Common Stock is equal to or greater than $1.50 for
five congecutive trading days, then if uny of the Serict B Preforred Stock is vutstunding,
cach share of outstanding Series B Preferred Stock shall converl into one (1) share of
Common Siock. Any such conversion shall be decmed to have been effecled, without
further action by any parly, immediately alter the close of business on the first businusy
day afler the condition st forth in the immedisicly preceding paragraph has been

"H12000067888 3
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satisficd. The shares of Comman Stock issuable upon mandatory conversion will be
issued to the record holders of the Scrics B Preferred Stock.

(i) Conversion at the Option ot the Holder. Subject to the provisions
of this paragraph (e), each holder of shares of Series B Preferred Stock shall have the
right, at any time and from time W time, at such holdar’s option, to convert all but not part
of its vuistanding sharcs of Series B Preferred Stock, imto onc (1) fully paid and
non-assessable share of Common Stock for each share of Series 3 Preferred Stock. In
order to exercise the conversion privilege sct forth in paragraph (c)(i1), the holder of the
shares of Scrics B Preferred Stock to he converied shafl surrencler the certificate
representing such shates at the office of the Company, with a written notice of election (o
convert comploted and signed. A conversion pursvant to this paragraph (){ii) shall be
decmed to have been eflceted immediately prior to the close of business on the datc 'on
which the corlificutes for shares of Series B Preforred Stock shall have been surrendered
and such notice reccived by the Company as aforvesatd.  The shares of Common Stock
issuable upon such conversion will be issued to the record holders ol the Series B
Preferred Stock, Effcelive upon such conversion, the shares of Series B Preferred Stock
so converled shall no fonger be deemed to be oulstanding, and all rights ol a holder with
rospect to such shares surrendered for conversion shall immediately tenninate execpt the
right to receive the Common Stock.

(iii) As promplly as practicable afler the surrender by the holder of
the ccrtificates for shares of Series B Preferrcd Stock as aforesaid, the Company shail
issue and shall deliver to such holdcer a certificate or certificates for the whole number of
sharcs of Common Stock issuable upon the conversion of such shares. All shares of
Common Stock delivered upon conversion of the Scries 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 any precptive rights.

(iv) The Company covenants that it will ut all times reserve and keep
available, free from precmplive rights, such number of its anthorized but unissued shares
of Common Stock as shall be required for the purposc of effecting conversion of the
Scrics B Preferred Srock. Prior to the delivery of any securitics which the Company shall
be oblipated (o deliver upon conversion of the Scrics B Preferred Stock, the Company
shall endeavor to comply with all applicable federal and state laws and regulations which
require action to be taken by the Company

{v) The Compuny will pay any and all documentary stanip or similar
issuc or ransfer taxes payable in respeet of the issue or delivery of shares of Comrmon
Stock on conversion of the Scrics B Preferred Stock pursuant hereto,

(vi) In connection with the conversion of any shures of Series B
Preferred Stock, no fractional shares of Common Stock shall be issued, but in licu thereof

the Company shall round up any fractionul shures to the neacest whole number of shares
of Common Stock.

HI12000067888 3.
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{(vii) Upon conversion of the shares of Serics B Preferred Stock, the
shares su converted will be canceled und returned to the status of guthorized but un.
issued sharcs of Preferred Stock.

(D VFoting Rights. (1) Except as otherwise provided in paragraph (£){21) or
as required by law, cach holder of Serics B Preferred Stock shall be entitled to vote on alt
matters and shall be entitled to one vote per sharc of Series B Preivrred Stock, Except as

- otherwise expressly provided herein or us required by law, the holders ol shares of Series
B Preferred Stock and Comnion Stock shall vote together as a single class on all matters.

(i1} In addilion, so long as any of the Scrics B Preferced Stock is
outstanding, the alfirmutive vote of the holders of a majornty of the outstanding shares of
Series B Preferred Stock, voting together as a single ¢lass, shall be neccssury to:
{A) amend, alter or repeal any provision of the Amcended Articles of Incorporation
(whetber by umendment, mcerger or otherwise) or the Bylaws 50 as to adversely aliect the
preferences, righis or powers of the Series B Prelened Stock, including, without
limitation, the voting powers and liquidation preference of the Series i3 Preferred Stock,
or change the Serics B Preferred Stock into any other sceurities, cash or other property or
() create, authorize or issuc :any capital stock that ranks prior to the Serics B Preferred
Stock with respeet to or upon liguidaton, dissolution, winding vp or otherwise, [xeepl
as othcrwise required by law, the vote of holders of shares of Common Stock shall not be
necessary to accomplish any of the actions contcmplated by this paragraph ()(ii).

6. Seres C Preferred Stock. Hach sharc of Series C Preferred Stock shall
rank cqually in all respects and shall be subject to the following provisions:

(a) Ruank. The Serics C Preferred Stock shall, with respect to rights on
liquidation, dissolution and winding up, rank (i) senior to all classes of the Company's
Commaon Stock. und to sach other class of capitul siock of the Company or serics of
Preferred Stock of the Company established hereafter by the Board of Dircetors of the
Company, the lerms of which do not expressiy provide that it runks senior to, or on a
parity with, the Scries C Preferred Stock as to rights on liquidation, winding-up and
dissolution of the Company {the securitics in this clause (i) collectively referred to as
“Junior-to-C Securitics"); and {if) on a parity with each other class of capital stock of
the Company or scrics of Preferred Stock of the Company established hercafier by the
Board of Dircetors of the Company, the terms vf which expressly provide that such class
or series will rank on a parity with the Series C Preferred Stock as to rights on
liquidation, winding-up and disselution (the securities in this clanse (iii) collectively
referred to as “Parity-to-C Securitics”). The respective definitions of Junior-to-C
Sceurities and Parily-10-C Securities shall 2lso include any rights or options exercisable
for or convertible into any of the Junjor-to-C Sceurities and Party-to-C Securitics, as the
case may be. '

{b) Dividends. The Series C Prelorred Stock shall not be entitled to
reecive or he paid dividends unless spocifically authotized by the Board of Directors of
the Company.

HI20000678883 -
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{€) Liguidation Preference, (1) In the event of any liquidation, dissolution
or winding up of the Company, whether voluntary or involuntary, before any payment or
distribution of the assels of the Company (whether capital or surplus) shall be made to or
set apart for the holders of Junior-to-C Sceurities, the holder of each sharc of Serics C
Prelerred Stock shall be entitled to receive 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 lquidation, dissolution ov winding up of the Company, the assets of the Compuny, or
proceeds thereof, distributable umong the holders of the shares of Serivs € Preferred
Stock shall be insufficicnt to pay in full the preferential amount aforesaid and liquidating
payments on any Parity-to-C Sceurities, then such assets, or the proceeds thereof, shall be
distributed among the holders of shares of Series C Prefurred Stock und any such Parity-
to-C Sceurities ratably in accurdance with the respective amounts that would be payable
on such sharcs of Serics € Preferred Stock and any such Parity-10-C Securities if all
amounts payable thereon were paid in [Lll. Solcly for the purposes of this paragraph 1,
ncither 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 onc ur more other entities
shall be deemed 1o be a liquidation, dissolution or winding-up of the Company.

(i) Subject to the rights of the holders of any Parily-to-C Securities,
alter payment shall have been made in full {o the holders of the Scries € Preferred Stock,
as provided in this paragraph [, any other scries or class or classes of Jonior-to-C
Securities shall, subject to the respective erms and provisions (if any) applying thercto,
he entitled to receive any and all asscts remaining to be paid or distributed to holders of
capital stock of the Company, @nd the holders of the Series C Preferred Stock shall not be
entitled to share therein.

(@) Redemption Rights. The Series C Preferred Stock will not be subject
to any right of redemption by the Company or the Holders of Series C Prclemred Stock.

(¢) Conversion. (i) Mandatory Conversion.  If the Company’s Common
Stock is listed on a national sceunities exchange, Nasdaq or the over-the-counter bulletin
bourd, and the closing price of the Common Stack is cqual to or greater than $1.50 for
five consecutive trading days, then it any of the Series C Preferred Stock is outstanding,
cuch share of outstanding Serics C Preferred Stack shall convert into one (1) share of
Contmon Stock. Any such conversion shall be deemed (o have been effected, without
further action by any party, immediately after the close of business on the first business
day after the condition set forth in the immediately preceding paragraph hus been
satisficd. ‘The shures of Common Stock issuable upon mandatory conversion will be
issued to the record holders of the-Series C Preferred Stock.

{11} Conversion at the Option of the Holder. Subject to the provisions
of (his paragraph.(¢), cach holder of shares of Series C 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 oulslanding shares of Scres ¢ Preferred Slock, into one (1) fully paid and
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non-assessable share of Common Stock {or each share ol Series ¢ Preftrmed Steck. In
order Lo exercise the conversion privilege set forth in parapraph (c)(ii), the holder of the
shares of Scrics C Preferred Stock to be converted shall surrender the certiticate
representing such shares at the office of the Compuny, with a written notice of clection w
convert completed and signed. A conversion pursuant {0 this paragraph (€){ii) shall be
decmoed to have been cffected timmcediately prior to the close of business on the date on
which the ccrtificates for shares of Serics C Preferred Stock shall have been surrendered
and such notice received by the Company as aloresaid.  The shures of Common Stock
issuable upon such conversion will be issued to the record holders of the Series C
Preferred Stock, Cllcctive upon such conversion, the shares of Series C Preferred Stock
s0 converted shull no longer be deemed (0 be outstanding, und all righls of a holder with
respect to such shares surrendered {or conversion shall immediately tenninate cxeept the
right to reecive the Comnon Stock, :

(ii1) As promptly as practicable after the surrender by the holder of
the certificates for sharcs of Series C Preferred Stock as aforesaid, the Company shall
issue and shell deliver to such holder a certilicate or certificatos for the whole number of
shares ol' Commaon Stock issuable upon the conversion of such shares. Al shares of
Common Stock delivered upon conversion of the Series C Preferred Stock will upon
delivery be duly and validly issued and tully paid and non-assessable, free of all licns und
charges and not subject to any preemptive rights.

(iv) The Compuny covenants thut it will at all imes reserve and keep
available, fice from preemptive rights, such number of its authorized bul unissued sharcs
of Common Stock as shall be reguired for the purpose of efftcting conversion of the
Series C Preferred Stock. Prior to the delivery of any sceurities which the Company shall
b obligated to ‘deliver upon conversion of the Series € Prelerred Stock, the Company
shall endcavor to comply with all applicable federal and state laws and regulations which
reyuire action to be taken by the Company

(v) The (‘omp;my will pay any and all documentary stamp or similar
issue or transfer taxes payable in respeet of the issue or delivery of shares of ( ommon
Stock on conversion of the Scrics C Preferred Stock pursuant hereto.

(vi) In commection with l-]w conversion of any shares of Series C
Preftrred Stock, no fructional shares of Comanon Siock shall be issued, but in licu thereof
the Company shall round up any fractiona? shares to the nourest whole number of sharcs
of Common Stock.

(vii) Upon conversion ol the shares of Scries C Preferred Stock, the
sharcs so converted will be canceled and returned to the status of awuthorized bud un-
issued sharcs of Preferred Stock.

(f) Voting Rights. (i) Cxcept as otherwise provided in puragraph (£)(ii) or
as required by law, each holder of Series C Profemred Stock shall be entitled to vote on all
matters and shall be enlitled to onc vote per share ol Series C Preforred Stock. Except as
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otherwise cxpressly provided herein or us requircd by law, thé holders of shares of Serics
C Preferred Stock and Common Stack shall vote together as a single class on all matlers,

(i) o addition, so long as any of the Series C Preferred Stock . is
outstanding, the affirmative vote of the holders ol s majority of the outstanding shares of
Series € Preferred Stock, voling togethar as a single class. shall be necegsary to:
(A) amend, alter or repeal any provision of the Amended Articles of Incorporation
(whether by amendment, merger or otherwise) or the Byluws so as to adversely atfeol the
preferences, rights or powers of the Series C Preferred Stock, including, without
fimitativn, the voting powers and liquidation preference of the Serics C Preferred Stock,
or change the Series C Preferved Stock into any other securitics, cash ot other property or
(B3) create, authorize or issue any capital stock that ranks prior to the Series C Preferved
Stock with respect to or upon liguidation, dissolution, winding up or otherwise. Except
as otharwise requirad by law, the vote of holders of shares of Common Stock shail not be
necessary to accomplish any of the actions contemplated by this paragraplh {()(i1).

ARTICLE V - REGISTERED AGENT

The Corporation’s Regisicred Agent und Registered Office in the State of Florida shall
be:
Tobin & Reyes, P.A.
5355 Town Center Road, Suite 204
Boca Raton, Florida 33486

ARTICLE VI- BOARD OF MIRECTORS

The Corporation’s board of directors shall consist of not fewer than one (1) or more than
nine (9) directors. The number of directors within these limits may be increased or
decreaged lrom time to lime as provided in the Bylaws of the Corporation.

ARTICLE VII - CALL OF SPECIAL SUAREHO1L.DERS MEETING

Kxeept as otherwisc required by law, the Corporation shall not be reqoired © hold a
special mecting of the shureholders of the Corporation unless (in addition 10 any other
requirements of Taw) (1) the holders of not less than fifty (50} percent of all the votes
entitfed (o be cast on any issue proposed to be considered at the proposed special mecting
sipn, date and deliver to Corporation’s Secretary one or more written demands for the
meeting describing the purpose or purposes [or which it is to be held; or (2) the mccting
is called by (1) the Board of Directors pursuant to a resolution approved by u majority of
the cntire B3oard, or (b) the Corporation’s Chairman of the Board or Chiet Exceutive
Officer, Omly business within the purpose or purposes deseribed in the special mecting
notice requircd by Section 607.0705 ol the Florida Business Corporation Act may be
conducted ai a speeial shareholders” meeting,
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ARTICLE YIlL - LIMITATION OF LIABILITY

To the lullest extent permitted under the Florida Business Corporation Act and other
applicable law, no Director of this Corporation shall be personally lable to the
Corporation or the holders of shares of capital stock Jor monetary damages lor breach of
liduciary duty as a direclor. No amendment or vepeal of this provision shall apply to or
have any effect on the liability or alleged liability of uny Director for or with respect to
any acts or omissions ol such Pireclor oceurring prior to such amendment or repeal. T
the law ol the Corporation’s state of incorporation is hereafter amended (o authotize
corporate action further eliminating or limiting the personal liubility of directors, then the
liability ol a Director ol this Corporation shall be eliminated or limited to the tullest
extent then permitted. No repeal or modification of this Articte shall adversely affecl any
ngh[ ol, or protection aflorded Lo, a Dircetor of lht: Corporation cxisting immediately
priorto such repeal or modification.

IN WITNESS WHERKOQV, the undersigned has exceuled (hese Amcndul and
Restated Arlicles of [ncorporation of OXIRA MEDICAL, INC. this W day of ~
February, 2012,

OXIRA MEDICAL, INC.

ToddF. Dcwcnport
President and CEOQ
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TCERTIFICATE

The undersigned does hereby certify thai:

(1) The Board of Directors of Oxira Medical, int., a Florida corparation (the *Corperation”),
acting by Unanimous Written Consent pursuant to Section 607.0821 of the Fiorida Busingss Corporation
Act, proposed and recorunended to the Shareholders for approval, an amendment and restatement of
the Articlas of Intorporation of the Corporation in the form of the Amended and Restagéd Articies of
incorporstsn attached hereto (the “amendment”); and

(2)  The hoiders of a majority of the issued and outstanding shares of the Cerparation
entitled to vote on the Amendment, acting without a meeting pursuant to Section 706.0704 of the
Florda Busingss Corporation Act, voted in favor of the Amengroent. The number of votes cast for the
Amendment by the shareholtders was sufficlent for approvat.

{3 The Amendment was adopted as of February 27, 2012.

Todg Davenport, Presideneand CEO

Date: ”%/"2?;////3—---——
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