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                   I.  CHANGE IN NUMBER OF SHARES OUTSTANDING

Indicate any change (increase or decrease) of five percent or more in the number
of shares outstanding:

1.   Title of security                   Common Stock
                      ---------------------------------------------------------
 
2.   Number of shares outstanding before the change        10,683,687
                                                    ---------------------------
 
3.   Number of shares outstanding after the change         12,124,423
                                                    ---------------------------
 
4.   Effective date of change            July 19, 1995
                              -------------------------------------------------
 
5.   Method of change:  Specify method (such as merger, acquisition, exchange, 
     distribution, stock split, reverse split, acquisition of stock for 
     treasury, etc.)

                                    Merger
- ------------------------------------------------------------------------------

Give brief description of transaction:  On July 19, 1995, Therox
                                        ------------------------
Pharmaceuticals, Inc. ("Therox") was merged with and into OXIS Acquisition
- --------------------------------------------------------------------------
Corporation ("OXISub"), a wholly-owned subsidiary of Issuer with OXISub as the
- ------------------------------------------------------------------------------
surviving corporation.  An aggregate of 1,440,736 shares of Issuer's Common
- ---------------------------------------------------------------------------
Stock was issued in exchange for all of the outstanding shares of Therox stock.
- -------------------------------------------------------------------------------

Date:  July 26, 1995                             /s/  Ray R. Rogers
                                                ----------------------------
                                                 Ray R. Rogers
                                                 Chairman of the Board, 
                                                 OXIS International, Inc.


