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ARTICLES OF AMENDMENT

AMENDED AND RESTATED CERTIFICATE OF DESIGNATION,
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Pursuant to Section 807.1006 of the Florida Business Corporation Act, g =2
undersigned, being the Chief Executive Officer of INTERCHANGE MEDICAL, INC. (the
“Corporation”) bearing document number P89000030650 cerlifies:

FIRST: That Articles of Amendment fo the Articles of incorporation of the
Corporation setiing forth the Designation, Preferences, Rights and Limitations of the Series

A-8% Convertible Preferred Stock, $2.50 Stated Value (the "Series A Praferred Stock”),
were filed with the Secretary of State of Florida on March 22, 2005,

SECOND: Thaton July 5, 2008, the Board of Direclors authorized an amendment
to and restatament of the Designation, Preferences, Rights and Limitations of the Series A
Preferred Stock to provide for anti-dilution rights to the holders of the Series A Preferred
Stock.

Accordingly, Article [V of the Articles of Incorparation of the Corporation is amended
and restated to inciude the following amended designations, powers, preferences and

rights, and the qualifications, limitations or restrictions, with respect of the Series A
Preferred Stock as follows:

Amended and Reatated
Sories A 8% Convertibie Preferred Stock
1. Designajipns and Amcounts. 5,000,000 shares of the Cormporation’s
authorized preferred stock are designated as Series A 8% Convertible Preferred Stock
{the "Series A Preferred Stock"). The stated value of the Series A Preferred Siock shall
be $2.50 per share (the “Stated Value").

2. Dividends. The holders of outstanding Series A Preferred Stock shall be
entitied 1o receive dividends at a rate of 8% per share semi-annugily payable in cash or
shares of Series A Preferred Stock at the option of the Corporation. The dividend
payment dates shall be semi-payable ahnually on June 30 and December 31. The first
Dividend payrnent shall be made on December 31, 2004.
3

Liguidafion Rights. in the event of any liquidation, dissolution, orwinding up
of the Corporation, whether voluntary or involuntary, the holders of each share of Series A

Preferred Stock then outstanding shall be entitled to be paid out of the assets of the
Corperation avaitable for distribution to #ta shareholders, before any payment or
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Comman Stock or any cuistanding preferred stock ranking junior to the Series A Preferrad

Stock.
4, Conversion. -
{a) Conversion Riphts. The Series A Preferred Stock shall have the
following conversion rights (the "Conversion Rights®):
{i} QOptional Conversion. Halders of oulstanding shares of Series A

Preferred Stock shall have an option to convert one share of Beries A Preferred Stockinto
two shares of tha Corporation’s Common Stock (the "Conversion Value®) at any time
through December 31, 20008.

(i  Automatic Conversion. Subject to Section 4(b){1), each share
of Series A Preferred Stock will automatically sonvert into two shares of the Corporation’s
Common Stock at the earlier of {i) December 31, 2008; or {ii} upon a merger or
consolidation {including a sale by the Corporation of all or substantially all of its assets)
where the Corporation does not survive the metrger or consolidation.

Each holder of Series A Preferred Stock to be gonverted shall
surrender the cettificate or certificates representing such shares o the Corporation, inthe
manner and at the place designated in the Conversion Notice, and thereupon the requisite
number of shares of Common Stock shall be issued in the hame of the pecson whose
name appears on the surrendered ceriificate or cortificates as the owner thersof, and each
surrendered cetlificate shall be canceled and retired. Notwithstanding that the certificates
evidencing any of the shares of Seéries A Preferred Stock shali not have been surrendered,
all rights with respect fo such shares shall forthwith after the Conversion Date, terminate,
except only the right of the holders to receive the appropriate number of shares of
Common Stock upon surmender of their certificate or certificaies,

(b}  Anti-Dilstion Provisions. _

M lassification,_Exchange stitution. If the Common
Stock issuable upon the conversion of the Series A Preferred Stock is changed into the
same or a different number of shares of any class or classes of stock, whether by capital
reorganization, reclassification, or otherwise (other than a subdivision or combination of
shares or stock dividend provided for above, or a reorganization, merger, consolidation, or
sale of assets provided for elsewhere In this Section 4}, then and in each such event the
holder of sach share of Series A Preferred Stock shall have the right thereafter to convert
such share into the kind and amount of shares of stock and other securities and property
receivable upon such reorganization, reclassification, or other change, by holders of the
number of shares of Common Stock into which such shares of Series A Preferred Stock
might have been converted immediately prior to such reorganization, reclassification, or
change, atl subject to further adjustments as provided herein.

{iy  Adiustment for Stock Splits and Combinations, ifthe Company

at any time or from time to time after the Original issue Date of the Series A Preferred
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Stock effects a reverge split of the outstanding Common Stock, the Conversion Value shall
niot be proportionately decreased, but conversely, if the Company at any time or from time
o time after the original date of issuance of the Series A Preferred Stock effects a forward
split of the oulstanding shares of Common Stock, the Conversion Value then in effect
immediately before the cornbination shall be proportionately increased. Any adjustment
under this Paragraph 4(b) shafl become effective at the close of business on the date the
sybdivision or combination bacomes effeciive.

{c) Walver of Rights. Notwithstanding anything to the contrary set foriny
herein, in the event any of the anti-dilution rights set forth in Section 4(b) are duly waived or
modified by the holders therecf, the analogous rights set forth in Section 4(b) hereof shall
be deamed similarly waived or modified without any further action on the part of the holders
of Series A Preferred Stock.

(d) Notice of Adiustment. Whenever the Conversion Value is adjusied as
herein provided, or in the event of any voluntary or involuniary dissolution, liguidation, or
winding up of the Corporation, the Corporation shall promptly but no later than 30 days
prior to the record date specifled therein, mail to each holder of Serfes A Preferred Stock a
notice specifying (i) the date on which any such record is to be taken for purpose ¢f such
dividend or distribution and a description of such dividend or distribution; {ii} the date on
which any such reorganization, reclassification, transfer, consolidation, merger, dissolution,
liquidation, or winding up is expected to become effective; and (liij the ime, if any is to be
fixed, as to when the holders of record of Common Stock {(or other securities) shail he
entifled to exchange their shares of Common Stock {or other securities} for securities ar
other properly deliverable upon such reorganization, reclassification, transfer,
consclidation, merger, dissoiution, lquidation, or winding up.

{e) Fractignal Shareg. No fractional shares of Common Stock shall be
issued upon conversion of Series A Preferred Stock.

43 Notices. Any notice reguirad by the provisions of this Section 4 to be
given to the holder of shares of the Series A Preferred Stock shall be deemed given when
personally delivered to such holder or five (5) business days after the same has been
deposited in the United States mail, cedified or registered mall, return receipt requested,
postage prepaid, and addressed to each holder of record at his address appearing on the
baaks of the Corparation.

(g) Payment of Taxes. The Corporation will pay all {axas and other
governmental charges that may be imposed with respect to the issue or delivery of shares
of Cammon Stock upon conversion of shares of Seriea A Preferred Stock.

{(h} No Dilution ot mpaiment, The Corporation shall not amend its
Articles of Incorporation or participale in any reorganization, transfer of assets,
conselidation, merger, dissolution, issue, of sale of securilies or any other voiuniary action,
for the purpose of avoiding or seeking to avoid the observance or performance of any of
the terms o be observed or performed hereunder by the Corporation, but will at all times in
good faith assist in camying out all such action as may be reasonably necessary or
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appropriate in order to protect the conversion rights of the holders of the Series A Preferred
Stock against dilution or other impairment.

5. Optional Redemption. The Corporation shall have the right, but not the
obligation, to purchase and redeem all, or any portion, of the then outstanding Series A
Preferred Stock.

(a) MNofice of Redemption. Except as otherwise provided herein, the
Carporaiion shall mail written notlice of sach redemption of any Series A Preferred Stockto
each record holder not more than sixty {60) nor less than thirty (30) days prior {o the date
on fixed for redemption (the “Redemption Date”). Such notice shall include the date for
redemption and the number of Series A Preferraed Stock held by such holder to be
redeemed.

{t}  Redemption Price. The Comporation shall redeem shares of the Series
A Preferred Stock af the Stated Value,

{c) Method of Payment of Redemplion Price. This Corporation shall
complete the redemption of any Series A Preferred Stock by mailing to the registered

holders, on the Redemption Date, an amount in cash out of moneys legally available and
sufficient io redeem the Series A Preferred Stock held by each such holder, at the
Redemption Price, upon sumender by such holders of the certificates evidencing the
shares being redeemed, which ceriificates shall be properly endorsed in blank. In case
fewer than the total number of Series A Preferred Stock represented by any certificate are
fo be redesmed, a new certificate representing the number of unredeemed Series A
Preferred Stock shall be issued to the holder thereof without cost to such holder within five
{5) business days after surrender of the certificate representing the redeemed Series A
Preferred Stock. All rights with respect ta Series A Preferred Stock calied for redemption
shall coase and terminate on the Redemption Date, except only the right of the holders to
receive the Redemption Price without interest upon surrender of their certificates. Al
Series A Preferred Stock which are in any manner redeemed or acquired by this
Corporation shall be retired and canceled and none of such shares shall be reissued.

If the funds of the Corporation legally available for redemption of
Series A Preferred Stock on any applicable Redemption Date are insufficient to redeem the
total number of Series A Preferred Stock called for redemption, those funds which are
legally available shall be used fo redeem the maximum possible number of Series A
Prefarred Siock called for redemption pro rata among the holders of the Setles A Preferred
Stock. At any time after redernption that additional funds of the Corporation becomea legally
avaifable for the redemption of Series A Prefarred Stock, such funds shall immediately be
used to redeem any Series A Preferred Stock called for redemptmn pro rata among the
holders of the Series A Preferred Stock.
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Upon the giving of a written notice from the Corporation of a
redemption, and prior to the date fixed by such notice for redemption of the Seres A
Preferred Slogk, a holder of Serigs A Preferred Btock may elect to convert, prior to
redemption, in accordance with this Section, sl or g part of the number of Serigs A
Preferrad Stock fixed by the notice for redemption from suich holder, In such event, the
number of Saries A Preferred Stock fo be redeemed from such holder shall be reduced by
the number of sharas that the holder of such Series A Preferred Stock shall have elected io
convert prior (o redemption.

8. Voting Rights. Unless ctherwise provided under the laws of the State of
Florida, the Series A Preferred Stock shall have no voling rights,

7. Lost or Stolen Cerfificates. Upon receipt by the Corporation of evidence
satisfaciory {o the Cortporation of the loss, thefl, destruction or mutilation of any Serles A
Preferred Stock Cerlificates, and, in the case of loss, theft or desfruction, of any
indemnification Undertaking by the hoitierto the Corporation and, in the case of muﬁfaﬁon,
upon surender and cancellation of the Seres A Preferred Stoglk Cerificate(s), the
Corparation shall execute and deliver new preferred stock certificate(s) of like tenor and
date; provided, however, the Corporation shall not be obligated fo re-issue preferred stock
certificates it the hoider contemporaneously requests the Corporation to convert such
Series A Preferred Stock into Common Stock in whish case such Series A Preferred Stock
shail ba converted pursuant to the terms of this Cerlificate and a preferred stock ceriificate
shall only be issued if required pursuant to the terms hereof.

The foregoing Amendment was adopted by the Board of Directors of the
Corporation pursuant {o Sections 607,0820 and 607.0602 of the Florida Business
Corporafion Act.  Therefore, the number of votes cast for the Amendment {o the
Corporation's Arlicles of Incorporation was sufficient for approval.

IN WITNESS WHEREOF, the Corporation has caused this Certificate of Designation
1o be duly executed by its Chief Executive Officer this July 5™ 2006.

INTERCHANGE MEDICAL, INC,

ﬁhg ﬁ&eé@

Ahmad Moradi, Ph.D.
Chief Executive Officer
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