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June 8, 2010 . Y L
FLORIDA DEPARTMENT OF STATE
Davision of Carporations

HAEPALIFE TECHNOLOGIES, INC.

60 STATE STREET

SUITE 700
ROSTON, Ma 02105U8

SUBJECT: HEPALIFE TECHNOLCGIES,
REF: P97000090722

INC.

Howeaver, the

We raceived your electronically tranasmitted deocument.
document has not been filed. Please make the following correctione and
refax the complete document, including the electronie filing cover sheet

The dste of adoption of each amendment must be ineluded in the document.
If you have any gquastions concerning the filing of your document, please

Y
call (850) 245-6964.
Irene Albritton FAX Aud. #: H10000131869
Ragulatory Specialist II Letter Number: 210A00014118
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Articles of Amendment ‘5 '1;
To the Articles of Incorporation z 7
of
Hepalife Technologies, Inc,

Pursuant to Seotlon 607.1003 of the

\
-
=
Adopted >
=
Fiorida Business Cusporation Aot %:_'

~ Pursuant to the provisions of Section 607.1006 of the Plorida Buginees Corporation Act, Hepalife
Techoologies, Ine. (the "Corporation”}, a corporstion crgnnized and existing under and by virtue of the
Florids Bueiness Corporation Agi, doca hercby certify that it has adopted the following Articles of
Amendiment to its Articles of Incorparation;

FIRST: Amendment(s) adopted:
“Artiole IV, Board of Directors” 1s harchy amended fo rand in {ts entivety as follows:
“The affairs of the Carporation shall be managed by a Board of Directars determined aa Ibllows;

A, NUMBER OF DIRECTORS, Subjoct to the righte if any, of the holdars of any acrics
of Prefarred Stack to slect additional dirsctors under specified circumstances, the number of direstors
shall bo fixed from time to bme exohusively by the Board of Direciors purguant to resolution
adopted by & majorily of the total number of directors which the Corporation would have if thers wers
1o vagancles (the "Whole Board®).

B, BLECTION AND TERMS OF DIRBCTORS. Dircctors shall be elected by a majority
of the voles ¢ost, and the directors of this Corporation shall be divided inio three qlasses (Clasa §, Clams IT
and Class I}, with reapect to the ims that they severally hold office, as nearly squal in mambor as
poasible, with the initial term of office of the Class T directors to expire st the 2010 annual meeting of
sharsholders of the Corporation and until their respective successors e clonted wad qualified, the
initlal term of offioe of the Cluss IY dirsctors to expive ot the 2011 annual meeting of ghareholders of
the Corponation and until thelr reapeotive sucxessors are clected and qualified and the inltlal term of
office of the Claag I directors ta expire at the 2012 mnual meeling of shareholdars of the Corporation
and umil their respective succosacra are siected and qualified, Comnmencing with the 2010 annual
meeting of shareholders of the Corporation, direciors elected to susceed those diraptors whose terroa
have thereupon epire shall be elected for a teem of office 1o expire at the third sucoseding annual
metting of sharcholders of tho Corporation after thelr slection and until their respective succcasors
are elected and gualified

C. NEWLY CREATED DIRECTORSHIPS AND VACANCIES.
¢¥) If the noumber of directors i3 changed, eny Incresse or docresse mey be

spportioned Among the classes so as to maintaln or attain, if possible, the equality of the number of

tirectors in each olans, but in no case will o deayerse in the number of direciors shorten the term of
tuiy inoumbant dircotor,
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(2) Subject to the rights of the boldars of any aeries of Preferred Stook, newly creatod
directorshipe resulting from any imoreass in the authorized number of directors or any vacenoics onh
tho Board of Directors resulting from deasth, resignation, retivement, disqualification, removal
from offico or other cruse (other than a vacanoy resvlting from removal by the sharsholders, inwhich
case mch vmcanoy shall be filled by tho shareholders) shall be filled only by  majority vote of the
directors then in office, though less than & quorum, and a direcior so chosen shall haold office for the
unsxpived portion of the torm of the class in which such director was chosen to scrve and until bis
successor is pleciad and gualified, No decretse in the numbar of authorized directors constituting the
entirs Board of Directors thall sharien the term of any incumbent director.,

D. AMENDMENTS TO THIS ARTICLE.IV, The affirmative vote of the holders of
gixty-aix end two thirds pereent (66 2/3%) of the voting power of all of the then vuistanding shares of
the capital stock of the Corporstion eatitled to voto gencrally in the election of directors (the “Voting
Stock”), voting together as 8 wingle clasa, shall be requited to amend or "repeal, or to adopt any
provision inconsistent with this Article.”

“Article V., Capital Stock™ {s hereby amended fo read in ity entlrsty as follows!

“Ths Corporstion shall have the authorlty to Issue 500,000,000 sharas of Common Stoock, par
valuo $0.001 per ghare, The Cotporation shall have ths authority to issue 1,000,000 shares of Prefemed
Stock, par valoe $0.001 per share, which may be divided into series and with the prefarences, limitations
and relative rights delermincd by the Board of Directors.

SBCOND: The date of cach amendment’s adoption by the Corporation’s ahareholders was May
7,2010, .

THIRD: The Amendment to the Articles of Incorporation of the Corporation effected by
theso Articles of Amendment was doly authorized by the Board of Directors of the Corpomtion in
nccordance with tho provisions of Seotlon 607.1003 of the Florida Business Corporation Aot (the
“FBCA”), and by the affirmative voto of tho holdors of e majodity of the Cotporation’s outstanding
capitel stock entitled to vote theroon by writien conseat in accordance with the provisions of Section
607.1003 of the FBCA,

IN WITNESS WREREOY, the Cotporstion has onused this Articles of Amendment to be signed
and acknowledged by ita President on this X@th day of June, 2010,
7th

President
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