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PURSUANT TO SECTION 607.0602 OF THE =
FLORIDA BUSINESS CORPORATION ACT

Xemomics, Inc., a corporation organized end existing wder the Florida Business
Corporation Act (hercinafter called the “Corporation™), in wccordance with the provisions of
Section 5070602 thereof, DOES HEREBY CER :

The following Articler of Amendment were adopted by consent of the Board of
Directors in the manner prescribed, by Section §07.1002 of the Florida Business Corporation Act.
Shareholder action was not reguired.

That pursuart to the authority vested i the Board of Directors in zccordance with the
provisiops of the Articles of Incorporation, as amended snd restated, of the Corporation (the
“Axtitles of Incorporation™), the said Beard of Directors on June 30, 2085 adopted the following
tesolution creating a serles of 277,100 sharee of Freferred Stack of the Corparation designated as
“Seriez A Convertible Preferred Stock™

RESOLVED, that pursusnt to the suthority vested in the Board of Directors of this
Corpozation in accordance with the provisions of the Articles of Incorporation, A serles of
Preferred Stock, having a par value of $0.001 per share, of the Corporation be and herchy is

created, and that the designation and aumber of $heres thereof] and the voting and pther powers,

preferences apd relativa, participating, optional & other tights of the sharss of such seyies, and
the guelifications, Bmitations and restrdctions theteof, are zs follows:



B7/13/2085 15:35  85D2227515 CT CaRP
] B PAGE  83/20

JAL-12-2005 1124 SICHEMZ IR ROSS FRIEDMAY 22 B3I 3RS P.a3-20

TERMS OF PREFERRED STOCX

., Defipitions. Capitalized terms used and not otherwise defined
herein that ars defined in the Purchase Agreernent shall have the meanings given such terps in
the Purchase Agreement. For the purposes hereof, the following terms shall have the following
meanings:

“Baplriptey Event™ wmeans any of the foliowing events: {2) the Corporalion oy
any Significant Subsidiary (as such term is defined in Rule 1.02(5) of Regulation $-X)
thercof commencas 3 case or other proceeding wnder amy bandoupley, reorgumization,
arravgement, adjustment of debt, velief of debtors, dissolugion, inselvency or liquidation
or similar law of any jurisdiction relating to the Corporation or sny Significant Subsidiary
thereof (b) thers is commensed ageinst the Cotporation ar any Sigificant Subsidiary
thereof any such case or procesding that {s not dismissed within 90 days after
commengerent; {c) the Corporation or any Significant Subsidiary therrof is adjndicated
ingolvent or bankzupt ar any order of relief or other order epproving any soch case or
proceeding is entered; (d) the Corporation or any Sigrificant Subsidizry thereof suffers
any appointment of any custodian or tha like for it or sy substantial part of its property
that iy not discharged or stayed within 90 days; () the Corporation ¢ any Significant
Subsidiary thersof makes a gineral sysignment for the bensfit of creditors; (f) the
Corporation or any Significant Substdiary thercof calls a mesting of its creditors with a
view to amanging = composition, adfustment or restructuring of its debis; or {g) the
Corporation or any Significant Subsidiary thereof, by any act ar failure to act, expressly
indicatas ite copgent to, approval of or acquiescence in any of the foyegoing or taltes mny
compurate or ather action for e pumpose of affecting any of the fhyegoing.

“Change of Contro] Transaction” means the occwirance alter the daie hereof of
any of {a) an acquisirion {whether by merger, consolidalion or otherwise) after the date
hereot by ot individue! or legel entity or “group” (a5 described in Rule 134-5(b)(1)
promuigated undsr the Exchange Act) of effective control (whether throngh lepsl or
beneficial ownership of capital stock of the Corporation, by wontract or otherwise) of in
excess of 50% of the voting seewrities of the Corporation, ur (h} 2 replacement at one
tme or within 3 one year petiod of more thun one-half of the membern of the
Corporetion's board of diractors which is not approved by a majonity of those individuals
who are members of the board of directors on the date heceof (or by thoss individualy
who are serving as metbers of the baard of divestors on. sy date whose nomination o
the board of directors was approved by a majorlty of the members ¢f the board of
directors who are members on the date hereof), () the sale, conveyance, transfer or
exchange of all or subetantially il of the assets of the Company, or (d) the execution by
the Corporation of m agreement to which the Carporstion is a party of by which it is
hound, providing for any of the events set forth sbave in (a), ), (&) or ().

“Closing Diate™ means the Trading Day when 11l of the Transaction Documents
fave been executed and delivered by the gpplicable parfies thereto, and all conditions

2
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precedetit to (i} the Holders” obligations to pay the Subscription Amount and (i) the
Corporation’s abligations to deliver the Securities have been satisfied or waived.

“Commission™ means the Sesurities and Exchange Commission.

“Common Stoek" meane the Corporation's commen stack, par valuz 3.0001 per
shara, and stock of any other class nto which such shares may hereafter have been
reclassified or changed.

“Common Stock Eouivelents™ means avy securities of the Corporation or the
Subsgidiaries which would sptitle the holder thereof tv mequive at any time Common
Stock, ieluding without limitation, any debt, preferred stock, rights, options, wasrants or
other instrument that i3 at any time convertible into or exchangeable for, or otherwise
entities the holder thereaf to receive, Conmmon Stack.

“Conversion Arpoupt” means the sum, of the Stated Value at igsue.
*“Conversion Date” ghall have the meaning set forth in Section 6(2).

“Conversion Price” shall kave the mesning set forth fn Ssction 6(b).

“Copvergion Shares™ mesns, collectively, the shares of Common. Stock into which
the shares of Praferred Stock are convertible in wecordances with the temgs hereof

“Cogvergion Sharss Bepivization Statement™ means « registration staement that
meets the requirernents of the Ragistration Rights Agreement and registers the resale of
all Conversion Shares by the Holder, who shall be naned ss = “selling stockholder”
therenndrer, a8l ps provided in the Repistration Rights Apreement,

“Divided Poyvment Date™ shall have the meaning set forth in Section 3(x).

“Effective Date™ medns the date that the Conversion Sharcy Regisiration
Staternent iz declared effective by the Commission.

“Equity Conditiops™ shial) mean, during the period in question, () the Corporation
shafl have duly honored al] conversions scheddled o aceur or poourring by virtue of one
or more Notices of Conversion, if any, (i) all amounts owing in respect of the Praferred
Stock shall hove been padd; (Gif) there is an effective Conveysion Shares Registration
Statement pursnant to which fhe Holder is permitted, to vtilize the prospestns thereunder
to resell all of the shares idmuable purgoent to the Tramsaction Documents (and the
Corporation believes, in pood faith, that such effectivencss will continue uninterrupted
for the forecesable future), (iv) the Commem Stock is twading on the Trading Merket and
all of the shares issuable pursumt to the Transaction Documents are listed for trading on
& Trading Murket ferd the Corporsion believes, in pood faith, that trading of the
Common Stock on a Truding Merket will continue uninterrupted for the foresceable

3
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fumre), [v) there is a sufficient pumber of avthorized but upissued and otherwise
unreserved ghares of Common Stock for the issuance of all of the shater issnable
pursuant to the Transaction Documents, (vi) all of the shares issued or issuable pursuznt
1o the transaction proposed would not viclate the Jimitations set forth in Sections &(z) and
{d) and (¥ii} no public ensounecement of & pending or proposed Fundamsntsl Transaction,
Change of Contro) Transaction or acquisition transaction hss ocowrred that has nat been
consumrnated.

"“Exchanee Act” means the Securities Exchange Act of 1534, as amended,

“Exemgpt {ssuanee” mesns the issuance of (a) shares of Commeon Stock ot options
to consultants, employees or proposed employees, officers or dirsctors of the Corporation.
pursuant to any stock or option plan or agreement duly adopted by a majority of the non-
employee members of the Board of Direciors of the Corporation or a majority of the
members of a committee of nin-smployes directors established. for such purpase, (b}
geourities upon the exercise of or oopversion of any securitiec issved hereunder,
convertible securities, options &y warramts issuted and ontstanding on the date of this
Aprecrent, provided, that such securities have not haen amended since the date of this
Agreement o inorease the number of such sesurities, and {¢) sectritics issued purstant to
acquisitions or strategic tramsactions, provided any such jesuance shall only be to 2
Person which is, itself or throvgh its sobsidiavies, an opersiing company in @ business
syneygistic with the bueiness of the Corporation and in which the Corporation receives
benefite in addition to the mvestment of funds, but shall not fnclude 2 fransaction in
which the Corporatios is isswing seeurities primarily for the purpose of raising capital ot
to an entity whose primary business is mvesting in securities.

“Fundaments] Tragsaction™ shall have fhe meaning set forth in Section 7{H(iii
hereof

“Hplder” shall have the meaning given such trm in Section Z hercof.

“Iunigr Securities™ means the Common Stock and 2ll other equity or equity
equivalent gecurities of the Corporation other than those secritics that ave (&) outstanding
on the Origingl Issus Date apd (b) which are explicitly senior or pari passe in rights or
liquidation praference o the Prefesred Stock,

“Origimal Jasue Date” shall yosan the Sate of the firgt issnance of any shares of the
Preferred Stock regardless of the number of transfers of any particular shares of Preferred
Stock end regardless of the muimbser of certificates which mey be igsued to evidence such
Preferred Stock.

“Person” meany 2 corporation, sn association, a parmership, an organization, a
buginess, an individual, 2 government o political subdivizion theveof or s governmental

ageney.
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“Puxchage Agresment” means the Securitics Purchase Agreement, dated as of the
Original Issue Date, to which the Corporation and the original Holders &re patiies, as
amended, modified or mpplermentad from time to time in asterdance with its terms,

glits Agreemment™ mens the Registration Rights Apreernent, dated
as of 1'tla d:axe nf the Purchase Agreement, to which the Corporation and the original
Holer are pariies, at smended, modified or supplemented fiom thme to time in
acenrdauce with its terms,

vSecyrities Act”™ means the Becurities Act of 933, 25 amended, and the rules and
reguilations promuigated thepeusnider.

“Subseription Amoupt” shall mean, a5 to each Purchaser, the amount to be paid
for the Prsfirrad Stock prirchzsed pursuznt to the Purchase Agreement a5 specified below
such Purchaser’s name on the vignature page of the Porchase Agreernent and next to the
heading “Subscdption Amount”, in United States Diollers and in iomadiately available
fomds.

“Subgidiary shalt have the meaning given (o such term in the Purchase
A grecment.

“Trading Day” means « doy on which the Cornmion Stock is traded on a Trading
Mariet.

“Trgding Market™ mesns the following mearkets or ¢xchangss on which the
Common, Stack is listed or guoted for wading on the dalc in question: the Naadaq
SmallCap Market, the American Stack Exchange, e New York Stock Exchange or the

Nastlag National Market.
“Zrnsgetiop Documents” shall have the meaning set forth i the Fuchase
Agreemnent. ‘

VAR meane, for any date, the price detenmined by the fizst of the following
clanger that applies: (2) if the Commen Stock i then listed or quoted an a Trading
Market, the daily volume weighted avexage price of the Common Steck for soch date (or
the nearest preceding date} on the Trading Market on which the Cominon Stock is then
Tisted or quoted as reported by Bloomberg Finandial L.P. {(based on a Trading Day fom
2:30 a.m. Bastern Time to 4:02 p.m. Eastern Time); {b) if the Comumon Btock is not then
Hsed or guoted op 4 Trading Market and if prices for the Common Stock are then quoted
on the OTC Bulletin Board, the vohrms weiphted average price of the Common Stock for
sueh date (or the nearest preceding date) on the OTC Bulletin Board; {¢) if the Common
Stack ie not then listed or quoted on the OTC Bullerin Board and if prices fur the
Commeon: Stock exe then reported in the “Pink Sticets” published by the Pink sheets, LLC
{or & sizpilar organization or ageney succeeding to itz functions of reporting prices), the
most recent bid price per share of the Commion Stock 8o seported; or (d) in ali other
cases, the fafr marker value of a shere of Common Stock 35 detenninsd by an

- 5
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independent appraiser selected in good fajth by the Purchasers and reasonably acceptable
te the Corporation. '

Bection?.  Desiemation, Amount gnd Py Value The scries of preferred stock
shall be designated as its Serfes A Convettible Preferred Stock (the “Breferred Stock™)
and the nwmber of shares so designated shall be 277,100 (which shall not be subject o
increase without the sonsent of all of the kolders of the Preferred Stock (each, a “Holder™
and collectively, the “Hoiders™). Bach shere of Preferyed Stock shall bave o par value of
$0.001 per share and 2 stated value equal to $10 {the “Stated Value™). Capitalized terms
not atherwise defined harein shall have the mesning given guch terms in Section 1 herecf.

Seutiond.  Dividepds.

a} Holders shall be entitled to raceive apd the Corporation shall pay,
cumulative dividends at the rate per share {as a peroentage of the Stated Value per share}
of 4% per unnwm, paysble quarterly on March 31, Juns 30, September 30 and Decembar
31, beginning with September 30, 2005. If funds are legelly available for the payment of
dividends, dividands shall be payable, at the sole clection of the Corporation, in cash or
shares of Conynon Stock which shall be valued solely for such purpose at 0% of the
sverage of the 20 VWAPs immediataly prior to the Dividend Payment Date. If fimds are
not legally availahle for the payrment of dividends then, at the election of snek Halder,
such dividends shall acerue to the hext Dividend Payinent Date or shall be acoreted to the
outstanding Stated Value, If at any time the Corporation hus the xight to pay dividends in
vash or Common Stock, the Corporation must provide the Helder with at least 20 Trading
Daye' notice of its clestion to pay 2 regularly scheduled dividend in Common Stock.
Dividends an e Preferred Stock shall be calculated on the basis of 2 380-day year, shadl
accre daily commencing on the Origingd Issne Date, and ghall he deemed to acerue from
such date whether or not sarmed or declared and whether or fiot there are profils, surplug
or other funds of the Corporation legally available for the payment of dividends. Hxcept
a5 otharwise provided herein, if 2t any time the Corporation pays dividends partially in
cagh and partially in shares, then such payment shall be disteibuted ratebly among the
Holders based upon the nomber of shares of Preferred Stock held by each Holder,
Notwithstanding the forepoing, the Corporastion shall enly be pexmimed to make a
dividend payment in Common Stuok provided that such shares of Common Stock have
been registered under the Securities Act and the Bguity Condivjons have been satisfied.

)} So long 8 any Preferred Stork shall remain ouistapding, neither the
Corporation nor any swbsidiary thereof shall directly or indirectly pay or declare any
dividend or make any distribution (other than a dividend or distdbution described in
Section 7 ar dividends due and paid in the srdinary courae on preferred stock of the
Corporation or a subsidiary at such times when the Cotporation is in compliance with its
payrent znd other obligatons hersunder) tpon, nor shall aty diseibution be made in
respect of, any Jonjor Securities £o Jong av sny dividends due on the Prefered Stock
remain unpaid, nor shall any monies be met aside for or applied to the purchase or
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redemption (through a sinking Amd or atherwise) of any Junior Becurities of shares pari
passu with the Preferred Stock.

Section4.  Votimg Rivhts, Except as otherwise provided hersin and es
athexwrise required by law, the Preferrsd Stock chall bave no voting rights. However, 5o long as
any shares of Prefirred Stock are outslapding, the Corporshon shall not, withoat the affirmative
vote of the Holders of the shares of the Preferred Stock then nu!sunding, () alter or change
adversely the powers, preferences or rights given to the Prefexed Stock or alter or amend these
Agticles of Amendment {swhether by merger, consolidation or otherwise), (b) authorize ot create
any class of stock renking 28 fo dividends, redemption or distribution of assets wpon a
Liguidation (as defined in Section 5} sentor to or otherwise par passu with the Preferred Stock,
(¢} amend it certiffcate of i{mcorporation or other charter decuments {whether by merger,
consalidation or otherwise) £0 25 o affect adversely any rights of the Holders, {d) increase the
suthorized number of shares of Prefierred Stock, or (2) enter into any agtesment with respect o
the favegning.

Sertion & Liguidstion. Upon any liquidation, diseclution or winding-up of
the Corpotation, whether valuntary or involuntary (a “Liquidation™}, the Holders shall be eatitled
to receive out of the assets of the Corporation, whether such asgets are capital or surplus, for sach
share of Preferred Stock an amonnt equal to the Stated Valus per share phus any accrued and
unpaid dividends thereon and any other fees or liquidated damages owing thereon before any
distribution or payment shall be made to the holders of any Juninr Securities, and if the assets of
the Corporation shall be nsufficient to pay in full such amounts, then the eptire sseets to be
distributed to the Holdets shall be distributed among the Holders rambly In accowdance with the
respective amounts that would be payable on such shares if all smounts payable thereon were
paid in full. A Pundamental Transaction or Change of Control Trapsacton shall be treated as n
Liquidation. The Corporation shall mail written notice of any sach Liguidation, not less than 45
days prior to the payment date stated therein, to sach record Heolder.

Section 6. Cogversion.

a} Conyersigns at Ootien of Tioler, Buch shave of Preferred Stock shall be S
vonvertible inbe that nwmber of sheres of Comtman Stack (subject to the lmitations set
Forth in Sections 6{c) and (d}) determined by dividing the Stated Value of such share of
Preferred Stock by the Conversivn Price, at the gption of the Holder, at any time and
from time to time from and afier the Oriping! Issus Date. Holdes shall effect conversions
uy providing the Corporation with the form of conversion notice attached hereto as
Amnex A (n “Wotice of Conversion™). Bach Natice of Conversion shall specify the
nueber of shares of Preferred Stock to be converied, the number of shares of Praferred
Stock owned prior fo the conversion at issue, the wumber of shares of Praferred Stock.
owned subsequent 1o the conversiop #t i¥see and fhe date on which guch conversion {5 s
be effected, which date may not be prier to the date the Holder dalivers such Notice of
Conversion 1o the Corporation by facgimile (the "Cagvergion Pats™). If no Conversion
Drate ig epecified in a Notiee of Conversion, the Conversion Date chall be the date that
such Natice of Conversion to the Corporation i deemed delivered hereunder. The

7
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caloulations and entrics set forth in the Notice of Conversion shall soxtro} in the ahsence
of manifest or mathemstical error. To &ffect conversions, &5 the case may be, of shares of
Preforred Stack, 2 Holder shall not be requited to surrender the certificate(s) representing
such shares of Preforred Stock to the Corporation unless all of the shases of Preferred
Stock represented therelyy are 9o converted, in which case the Holder shall deliver the
certificate representing such share of Preferred Stock promptly following the Canversion
Date at issue. Sharey of Preferred Stock converted into Common Stock or redeemed in
ateordance with the terns hersof shall be caneeled and may not be reissued.

by Conversion Price. The conversion price for the Preferred Stock shali
equat §2.15 {the “Coxversion Prica™, subject to adjustment herein,
¢y  Bepeficial Ownership Limitation. The Corporation shall not sffect any

conversioty of the Preferred Stock, and the Haolder shall ot have the right to convert any
portion of the Preferred Stock to the extent that after giving ¢ffect 1o such conversion, the
Holder (together with the Holder's affiliates), as set forth on the applicahle Notice of
Conversion, would beneficially own in excers of 9.99% of the number of shares of the
Commmon Swock outstanding imwmediately after giving effért to such conversipn. For
purposes of the foregoing sentence, the sumber of shares of Common Stock beneficially
owned by the Holder and its affiliates shall include the pumber of shares of Commen
Stock issuable upon conversion of the Preferred Stock with respect to which the
detsrmination of such sentence iz being made. Except ac sat forth in the preceding
sentence, for purposes of this Bection 6(c), beneficial ownership shall be calculated in
actordance with Section 13{d) of the Eachange Act. To the extent ¢hat the Hmitation
contained in this Section &(¢} epplies, the determinetion of whether the Preferred Stock is
convertible (in relation to other secumties owned by the Holder together with amy
affiliates) and of which shares of Praferrad Stock is convertible shall be in the sole
diseretion of such Holder, and the submission of & Notice of Conversion shall be desinted
1o be such Halder's detemnination of whether the shares of Preferred Siock may be
converted {in relation to other securities owned by such Holdef) and which shares of the
. Preferved Stock is convartible, in esch cage subject to such agpregate percentage
limitations. To emsure compliance with this restriction, the Holder will be deemed to
represent to the Corporation sach time it dslivers a Notice of Convarsion that such Notice
of Conversion hss not violated the restrictions set forth jn this paragreph end the
Corporation shall have no obligation to verify or conBim the accturacy af such
determination. For purposes of this Szciion &(c), in determining the number of
outstapding shares of Common Stock, the FHolder may rely on the number of cutstanding
shares of Common Stock as reflected in the most recent of the foflowing: (A) the
Comparation’s mast recent Forn [0-QSB or Form 10-K5B, a2 the coace may be, (B) 2
more recent poblic annonncement by the Corporation or {C) any other notice by the
Corgoration or the Corporation's transfer agent setiing forth the aumber of shares of
Comnmon Siock outstending. Upon the written or oral request of the Holder, the
Corparation shall within toro Trading Days confirm orally and i1 writing to the Holder
the mutpber of sharss of Common Stock then cutstanding. In any cage, the number of
outstanding shares of Common Stook shall be determined afler piving effect 1o the

8



B7/13/2085 15:38 8583227615  CT Core '
PAGE  1o/28

DAL-L2-2P08 ILIES SICHMENZES ROSS FRIEDMAM Q12 T30 TS P 1828

conversian or sxereise of securities of the Corporation, including the Preforred Stack, by
the Holder or itz affliates since the date ag of which such number of outstanding shares
of Common Stock was reported, The provigions of this Section 6(¢} may be waived by
the Holder upon, st the election of the Holder, not legs thet 61 days’® prier notice to the
Corporation, and the provisions of this Sestion 6(c} shall continue to apply until such 617
day (ot such later date, as determined by the Holder, 25 may be specifiad in such notice of
waiver}.

dt  Limitation op Number of Shares Iayusble. Jf required by any exchange an
which the Corporation’s securities are then tredad, notwithstanding anything hercin to the
contrary, the Corporation shall not issue to any Holder any shares of Common Stock,
ineluding pursuunt to any rights hereln, including, without limitation, mty conversion
rights ar right to ivsue shares of Common Stock in payment of dividends, to the sxtent
such shares, when added to the number of shares of Common Stock issued (A} vpon
sonversion of any sharss of Preferred Stock pursuant to Section §(s) sud (B) upon
exereise of those certain warrants issuned pursuant to that sertain Securities Purchase
Agreement would exceed 3,719,000 shares of Commeon Stock immedately prior to the
Original Issue Date, or such greater number of shares of Common Steck pexmitted
pursuant to the corporate governanes rules of the Tradiog Market that is at the time the
principal trading exchange or market for the Common Stock, based upon share volume,
83 copfirmed in writing by connsel to the Corporation (the “Mazipnnn Agpresate Share
Amount™), unless the Corporation first obtaing sharsholder approval permitting such
issuances in accordance with the Trading Market rulee (“Sharsholder Approval™). Rach
Holder shali be entitled to a portion of the Maximum Aggregate Shars Amount equal to
the gquotient obtained by dividing (x) such the number of shares of Preferted Stock
iritially prrchazed by such Folder by (y) the aggragate mimber of shares purchesed by all
Holders, Buch partions shell be sdjusied upward matably in the event all of the shares of
Prefenred Stack of wny Holder sr= na longer outstanding. If at any thme the number of
shares of Commeoen Stock which could, notwithstanding the lpitation set farth herein, be
issuable apd seid te ell Holders during the following 12 months =quals or exceeds the
Maximum Agpregate Share Amount, then the Corporstion shall, subject to any
requirements in the Purchass Agreement to act sooner, seel to obfain the Sharehoider
Approval agplieablc to such ismnance as soon as is possible, bt in any event not later
than the 50 day after the date in which, the Corporation determines (or is notified by any
Hulder) that the Maximum Aggregate Shire Amount could be exceeded.

e)  Mechanics of Conversion

i Delivery, of Certificate Upon Convetgion. Not later than three
Trading Days after sach Comversion Date (the "Shaye Delivery Datg"), the
Corporation shall deliver to the Holder a certificate or certificates which, after the
Effective Date, shall be fee of rentvictive legends and trading restrictions (other
than those requirsd by the Purchase Aprcemest) repressuting the number of
shares of Common Stock being acquired upon the conversion of shares of
Preferred Stock. After the Effective Date, the Corporation shall, upon request of

E
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the Holder, deliver any cérfificate ar cerificotes required to be defivered by the
Carporttion npder this Section tjectronically through the Depository Trust
Corporation oy another |established clegring coxporation perfbtming similar
fonctionss. If in the case of any Wotice of Conversion such certificate or
certificates are not defivered to or as directed by the applicable Holder by the third
Trading Day after the Converzion Date, the Holder shall be entitled to elect by
writtep notice to the Corporation af any time on or before its receipt of such
certificate or certificates thereafter, to rescind such comversion, in which evert the
Cerporation shall immediately renxn the certificates representing the shares of
Preferred Stock tendered for conversion. Such right shall not bs in Jisu of any of
fhie Folders® rights.

ii. Obligation Absalute. The Comorttion’s obligations to issue and
deliver the Conversion, Shares upon conversion of Preferred Stock in ascerdance
with the termng hereof are absolute and unconditional, irmespective of any action or
irmction by the Holder to enforce the same, any waiver or consent with respect to
any provision hereof, the recovery of any judgment against any Person or any
action to enforce the seme, or any setoff, coumterelaint, recoupment, mitation or
termination, or any breach or allaged breach by the Holder or any other Person of
any obligation to the Corporatioh or any violation or alleged violation of law by
the Holder or any orher person, and jrespective of any nfher circumsmance which
might otherwige limit such cbiigation of the Corporation to the Hojder in
connection with the issuance of such Conversion Shares.

ii. Regervatiop of Shares Tesushle Upon Conversion. The Corporation
covenants that it will st all imes reserve and kesp available out of its authorized
and unissutd shares of Common Stock solely for the purposs of issuanee upon
conversion of the Preferred Stock apd payment of dividends on the Proferred
Stack, each as herein provided, free from preemptive rights or any other actual
contingent purchase rights of persons other than the Holders, not less than such
number of shares of the Common Stock as shall (subject to any additions)
requirements of the Corporation 28 to rezervation of such shares set forth in the
Purchase Apgresment) be issuable (taking into account the adjustments aud
restrictions of Section 7} vpon the convemsion of all outstanding shares of
Preferred Stock. The Corporatjon covenants that il shares of Copmann Stock that
ghatl be go iysuabie shall, zpon issus, be duly aud validly authorized, issued mad
fully paid, nonessessable and, if the Conversion Shares Registration Statement is
then effsctive under the Securitizs Act, registerad for public sale in accordence
with such Conversion Shares Registration Statement,

iv, Eractiona) Shares. Upen a conversion hereunder, the Corporation
shall not be required o issue stock certificates reprazenting fractions of shares of
the Common Stock, but may if ciberwize permitied, make a czth payment in
respect of any final frection of a slare baged on the VWAF at guch time. If the
Corporation elects not, or is unable, 10 make such a essh payment, the Holder

i0
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ghail be sntitled to receive, in Heu of thy Aual fraction of 2 share, one whole shars
of Common Stock.

v. Transfer Taxes. The issuancs of certificates for shares of the
Commeon Stack on conversion of the Preferred Stock shall be made without
charge to the Holders thereof for any documentary stamp or similar taxes that
miay be payable in respect of the issne or delivery of such cerfificats, providsd
that the Corporation shall ot be reguired to pay amy tax that may be payable in
respect of any tansfer involved in the issusnce apd delivery of any such
certificate upon copversion in 2 name other than that of the Holder of such shares
of Preferyed Stock so converted and the Corporation shall not be requized to issue
or deliver such certificates nnjess or until the person or pasons requesting the
ixsusnee thereof shall have paid to the Carporation the amonnt of such tax ar shall
have established to the satisfaction of the Corporation that such tax has been paid,

f} Automatic Copversion. Begimming twelve (12) menths after the Original
issue Date, provided the Equity Conditions are satisfled, if the VWAP of the Comman
Stodk equals $4.30 (subject to adjustment for gtock splits, molassifications, combinations
and similar adjusiments) per share for the 20 conzecutive Trading Days (such calculation
1o cccur no eazlier than twelve (12) monthe after the Original Issue Darte) immediately
priot to the Antomatic Convergion Matice Date (as defined below), and an average of
50,009 shares of Common Stock per day shall have been traded during such 20 Trading
Daays, unless the Holder is prohibited from converting the Preferred Stock pursuant to
Section 6{c) or 5{d) hereof, the Cotporation shall have the right to daliver 2 notica to the
Holder (an “Automatic Conversion Notice” and the dete such notice is recsived by the
Holder, the “Altematic Copversion Notice Date™), to convert any portion of the shares of
Preferted Stock then held by the Holder into shares of Common Swrk at the then-
effective Conversion, Price. To offect an Autamatic Conversion hereunder, the Holder
shall not be requirsd to physically surrender the Prefermed Stock certifieate to the
Corporation. Delivery of the certificates for the Commen Stock by the Corporation to the
Holder shall be as set Forth in Section 6{(€} hercin.

%) i d Sty lits, If the Carporation, at any time while
the Preferred Stock iz outstanding: (A) shall pay & stock dividend or ofherwise makes a
digteibution or distributions on shares of ita Cominon Stock or any oiher equity or equity
equivalent securities payabie in sharss of Comumon Bfock (which, for avoidance of doubt,
shall not include any shares of Common Stork issued by the Corperation pursuant to this
Preferred Sock), (B) subdivide outstanding shares of Common Stock into 2 Jarger number
of shares, () combine (including by way of reverse stock split) outstending shares of
Cotmnmon, Stock info 2 smalier nmmber of shares, or (D} fssue by reclassification of shares
of the Common Stock any shares of capital stock of the Cotporativn, then the Canversion
Frice shall be multiplied by 4 fraction of which the numerater shall be the sumber of
sharen of Common. Stock {excluding treasury shares, if any) cutstanding befors such

it
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event end of which the denominator shall be the sumber of shares of Cotnmon Stock
outstanding after such event. Any adjustment made porsuant to this Sectlon shall become
effective immediately after the record date for the determination of stockbolders entitled
to receive such dividend or distribution and shall become effective immediately aftey the
effective dats in the case of a subdivision, combination or re-classtfication.

b) Subseguent Equity Sales. Other than pursuant o an Exempt Issuance, for
the twelve (12} month period begingping on the effective date of the Registralion
Stafement registering the resale of the Conversion Stares by the Holder, if the
Corporation at any time while Praferred Stock is outstanding, sholl sell or gramt any
option to puchase or otherwise dispase of or issue any Common Stock or Common
Stock Equivalents entitling any Person to ecquire shares of Common Stock, at @
effective price per shere less than the then Conversion Price (sueh lower ptice, the “Bage
Conversion Prce” and suchk jssuances ipdividuelly and collectively, a “Dilgtive
Issuanee™), 28 adjusted hereonder (if the holder of the Common Stock or Common Stock
Equivalenta so issued shall at any time, whether by opemation of purchase price
adjustments, resst provisions, floating conversion, exercize or exchange pricgs or
otherwise, or dug to warrants, options or xights per share which is jssued i conmection
with such issusmce, be entitled to recoive shares of Common Stock. at an effective price
per share which is Iess than the Conversion Price, stch itsnance shall be deemned to have
occurred for dess than the Conversion Prica), then, the Conversion Price shail ba redoced
by multiplying the Conversion Price by a fraclion, the numerator of which is the nmumber
of shares of Common $tock issued and outstending immediately prior to the Dilutive
Issuance plus the number of shares of Common Stock and Common Stock Equivalents
which the aggrepate congideration rmocived or recejvabla by the Corporation in
connection with rach Dilutive Itsusnce would, purchase ot the then effective Conversion
Price, and the denominator of which shalf be the sum of the number of shares of
Cormmon Stock issued and outstanding itsmedistely prior ta the Dilutive Issuoance phiz
the mumber of ghares of Common Stock and Common Stock Equivalents so issued or
issuable in connection with the Dilutive Issuance. Such adjustment shall be made
whenever such Common Stock or Common Stock Equivelents ars issued. The
Corporation shall notify the Holder in writing, no later than the Business Dy following
the issuance of any Comon Stock or Common Stock Equivalsnts subject to this section,
mdmmng therein the applicable iesnance price, or of applicable reset prics, sxchange
price, comversion price end other pricing terms (such notice the “Dilutive Issyance
Notice™). For purpozes of clarifiestion, whether or not the Corporation provides
Dilutive [ssuance Notice pursumnt to this Section 7(h), wpon the cccurrence of any
Dilutive Isxuancs, after the date of such Dilutive Jasnance the Holder is entitled to receive
a number of Conversion Shares based upon the Buse Conversion Price regardlese af
whether the Helder aceurstely refers to the Haze Comversion Price in the Notice of
Conversicn.

c) Pro _Rata Dietribifiopg. If the Corporation, st any tirne while Preferred
Stock is autstanding, shall dictribute to all holders of Common Stock (and not to Holders)
evidences of its indahtednase or aysets or rights or warrants to subscribe for or purchase
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mmy seourity, then in each such czae the Copvesion Price shall be determined by
multiplyiog such Conversion Price in effect immediately prior 1o the record date fixed for
determination of stockholders entitled to rece{ve such distribution by a firction of which
the denominator shall be the VWAYP deterrnined as of the record date mentioned above,
and of which the numermtor shall be such VWAF on such record date fess the then fair
wagkeat valoe at such record date of the portion of such assets or evidence of indebtedness
g0 distributed spplicable to ons ontstanding share of the Common Stock as determined by
the Board of Ditectors in good faith, In either case the adfustmenits shall be deseribed in
& statemnent provided to the Holders of the portion of assets or evidences of indebtedness
50 distributed or such subseription riphts applicable to one shure of Common Stock.
Such adjustment shall be made whenever any such distribution 18 mada and shall become
effective immediately after the recard dare mentioned abave.

e Y] Lalenlationy. Al calculations mmder thiz Section 7 shall be made to the
nearest cent or the nearest 1/100th of a share, 25 the case mey be. The rmumber of shares
of Ceorntnon Stock ontstanding ab any given time shall not include shares ovwned or held
by or for the account of the Corporation, and the description of any such shares of
Cornmon Stock shall be considered on issue or sale of Comonon Stask, For purposes of
thizg Section 7, the number of shares of Common Stock deemed to be imsued and
outstanding as of 2 given date shell be the sum of the mimber of shares of Common Stock
{exeluding treasury sharas, if any) issued and putetanding,

¢  Noticetg Holders.

Adinstment to Conversion Priee. Whenever the Conversion Price
is ;ﬂguﬂed pursuant (o eny of this Section 7, the Corporation shall promptly mail
to each Holder a notice setting forth the Conversion Price after such adjustment
and setting forth a brief staternent of the fects requiring such adjustinant, If the
Corporation igsues a variable rate security, the Corporation shali be deemed to
have issued Comimon Steck or Common Stock Equivalents at the lavest possible
conversinn or oxercise price at which such securities may be converted or
exercised,

i Notice to Allow Couvsrsion by Holder. If (A) the Corporation
chalt declare a &ividend (or any other distribution) on the Comnon Stuck; (B) the
Corporation shall declare 2 specfal nonmcurring cash dividend an or & redemption
of the Commen Stock; (C) the Corporation shall authorize the granting to all
helders of the Common Stock rights or warrants to subscribe for or purchase any
shares of capital stock of any class or of any rghts; {D} the approval of any
stockhotders of the Corporation shall be required in coopection with any
reclassification of the Commeon Stock, any consolidation or merger to which the
Corporation is a party, any sale or ttansfer of all or substantially all of the assets
of the Corpmatmn, of any compulsory share txchapge whereby the Commen
Stock is zomverted into other securities, sash or proparty, (B} the Corporation
shall suthorize the voluntary or involuntary dissolition, liquidation or winding up
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of the affairs of the Corporation; then, in each ease, the Corporation ghell canse to
Be filed at exch office or agency maimtained for the purpose of sonversion of the
Breferred Stock, and ghall cause to be mailed 10 the Holders at their last addresses
az they shall appear upon the stock books of the Corporation, at least 20 calendar
days prior to the applicable record or effective date hereinafier specified, 2 notice
stating (x) the date on which & record is to be taken for the purpese of such
dividend, distribution, redemptinn, rights or warzants, or if a record is not o be
taken, the date as of which the holders of the Common Stock of record to be
emitted to such dividend, distributions, redemption, rights or warrants are to be
determined or (y) the date ap which such reclassification, consolidation, merger,
sale, transfer or share exchange is expected to hecome effective or close, and the
date av of which it is eppected that holdzrs of the Common Stock of record shall
be sntitled to exchange their shares of the Conpnon Stock for secarities, cash or
ether property deliverable upon such reclassification, cansolidation, merger, sale,
transfer or share sxchange; provided, thet the failuree to muil suoh notice or any
defect thersin or in the mailing thereof shall not affect the validity of the corporate
aetion required fo be specified in such potice. Holders are entitled to convest the
Conversion Amount of Preferred Btack during the 20-day periad comnmencing the
date of such notice to the effective dats of the event tripgering such notice. Such
right does not limit the Holders right to convert at any time.

118 Funglamental Tragsaction. IF, at any time while this Preferred Stock
is outstanding, (A) the Corporation. effects any merger or consolidation of the
Corporusion with or inte another Person, (B) the Corporation effects any sale of
2l or substantinlly all of jts aseets in one or a seriss of related trangactions, (C)
any tendsr offer or exchange offer {whether by the Corporation or another Person)
is vompleted prssuant to which holders of Common Stock are permitted o tender
or exchanpe their hares for other securities, ¢ash ot property, or (D) the
Corporation effects any reclagsification of the Common Stack or any compulsory
share exchange pursuant to which the Common Stock is effectivaly converted into
or exchanged for other sevisities, cash or property (in any sur.-h rase, &

gaction™), then npon any subsequent conversion of this
Preferred Stock, the Holder shall have the right ta receive, for each Conversion
Share that wonld have been isgusble upon such conversion absent such
Fuondamental Transaction, the same kind and amount of securities, cash or
property as it would have been entitled o reseive upon the ocourrenee of such
Fupdamental Transaction if it had been, immediately pricr to such Fundamyental
Transaeton, the holder of one shars of Commeon Stock (he “Altemnare
Consideration’). For purposss of any such conversion, the determination of the
Conversion Price shall be approprately adjustzd to apply to such Alternats
Consideration based on the amount of Altemnate Consideration issuable in respect
of one chare of Common Stock in such Pundamental Transsction, and the
Corporation shall apportion the Convemion Prcs among the Altemate
Consideration in a reagonable manner reflacting the relative value of any different
vompenents of the Ahlernate Consideration. If holders of Cormmen Stock are
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given any choice ay to the securities, curh or property to be received in 2
Fundamental Transaction, then the Holder shall be given the same chofce ag to the
Alienate Congideration it receives upon any conversion of this Preferred Stock
foliowing such Fundarments]l Transaction. To the extent necessary to effectuate
the foregoing provisions, any successor to the Corporation or surviving entity in
such Fundamental Transaction shall file 2 new Articles of Amendment with the
same terms and conditlons and jesne to the Holder new preferred stock consistent
with the fovegoing provisions snd evidensing the Holder’s right to convert such
prefered stock into Alwrpate Comsideration, The terms of any agreement
pursuvant to which a Fundamentsl Transaction is effected shall include terms
TeQuiring any such successor or surviving entity to somply with the provizions of
thiz paragraph (e)(iif) and inpering that this Preferred Stock (or any such
replacement security) will be similarly adjusted upon, any suhsequent transaction
snalogous to 7 Fundamental Trangaction,

iv. Excnipt_Jssuance. Notwithstanding the forepoing, no wdjustment
will be made undey this Section 7 in regpast of an Exempt Issnance.

Swction 8. Migeellaneous.

s)  Notipee Any and all notices or other coppmunications or deliveries to be
provided by the Holders hereunder, including, without limitation, any Notice of
Conversion, shall be in wiiting and delivered personzlly, by faceimsile, sent by a
nationafly recognized overnipht courfer gervice, addressed to the Corporation, at the
address sot forth above, facsimile munber (212} 297-1888, Atn: V. Randy White, Chief
Executive Officer, or such other address or faceimile number a& the Cerporation may
specify for such ptrpozes by notics to the Holders delivered in accordance with this
Section, Any and all notices or other commumicetions or deliverie: to be provided by the
Corporation hersunder shall be in writing and delivered personally, by facsimile, sent by
a natiopally reoognized overmight courier gervice rddressed to esack Holder at the
facsimile telephone= number or address of such Holder sppearing on the books of the
Corporation, or if no such facsimile telephone ntinher or address sppears, af the principal
place of business of the Holder. Any notice or other communicetion or deliveries
hersunder shall be demped glven and effective on the ecarlisst of () the date of
ransmission, if such notice or commumication is delivered via faceitnile at the facsimile
telrphone number specified in this Section prior to 5:30 pa. (New Yark City tme), (i)
the datm after the date of transmission, if such notice or conmunication is deliverad via
fursimile at the faceimile telephone ntumber specifisd in this Section Jater than 5:30 p.m.
(New York City ime) on any date and earlier than 11:59 p.m. (New York City time) on
such date, (iif) the second Busin=sz Day following the date of wailing, if sent by
nationally recognized ovemight sourier servies, or (iv) upon actiral receipt by the party to
whom sach nwtice is required to ba given,

k) Ahzalute Oblipation. Bxcept as expressly provided herzin, no provision of
these Axticles of Amendment shall alter or impair the obligation of the Corporation,
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which is gbsolute and voconditional, to pay the liquidated damagas (if any} on, the shares
of Prefexred Steck at the time, place, and rate, and in the voin or curency, herein
presoribed.

e) Lost of Mutjleted Prefened Stock Certificate. if 2 Holder's Preferred
Stock certificate shall be muhlased, Iost, stolen or destrayed, the Corporstion shall
axecute and deliver, in exchange and substjustion for and upon cancellation of & mutilated
certificate, or in liew of or in substitstion for 2 lost, stolen ox destroyed gertificate, a new
certificnte for the shares of Freferred Stock so mutilated, lost, stolen or destrayed but only
upon receipt of evidence of such Joss, theft or destruction of such cerlificate, apd of the
ownership hersof, and indemnity, if requested, =1l reagongbly satisfactory w the
Carporation.

d) Governigg Low. ATl questions concerning the constraction, validity,
enforcement and interpretation of these Articles of Amendment shall be governed by and
construed snd enforced in avcordenoe with the internal Jaws of the State of New Yark,
without regard to the principles of conflints of law thereof, BEach party agress that all
legal proceedings concemning the interpretations, enforcemetit and defense of the
transactions contemplated by any of the Transaction Documents (whether brought against
a parly hereto or its respective affiliates, dicsstors, officars, shareholders, smployses or
agents) shall be commenced in tha state and federal courts sitting io the City of MNew
York, Borough of Manhattan (the “New York Courts™). Bach party hereto hereby
irrevocably submits to the exclusive juriediction of the New York Courts for the
adjudication of any dispute hereunder ot in cunnection herewith or with any transactisn
sontemplated herelsy or discuzsed herein {including with respect to the enforcement of
any of the Transaciion Dovuments), and berchy nrevocably waives, and agrees not to
agsert in any suit, action or proceeding, any ¢laim that it is not personally subjest to the
jurisdiction of any such court, or such New York Courts are improper or incoavenient
vemme for such procesding. Each party hereby irrevorebly waives personal service of
process and consents to process being served in sny such enit, action or proceeding by
mailing a copy thereof via registered or certified mail or ovemight delivery (with
svidence of delivery} to such paxty at the address In effect for notices to it under thege
Artisles of Amendment and sgrees that such service shall constitute good and sufficient
service of process apd notice thereof Nothing conizined herein shall be deemed to limit
in sny way eny Iight to serve procesc in tmy manper permitted by law. Bach party bereto
hercby irrevocebly waives, 1o the fullest etent pemmitted by applicable law, any ad 4ll
right 1o trial by jury in uny legal proceeding arising out of or refating to these Articles of
Asmendment or the transactions contemplated heteby. If ejther party shell commence an
fction or procesding to enforce any provizions of these Articles of Amendment, then the
prevailing party in such sction or praceeding shall be reimbursed by the nther party for its
attorneys Sees and other costs and expenses incurred with the investigation, preparation
and pros=cution of such action or proceeding.

e} Waiver Amy waiver by the Corporation or the Holder of 2 breach of any
provision of these Suxticles of Amendment shall not operate as or be construed (o he a
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waiver of any other breach of such pravision or of any breach of any other provision of
these Articles of Amendment The failure of the Corporatian or the Holder to ingist upon
strict adhersnce to any term of these Asticles of Amendment on vne or more oncasions
shall not be considered a waiver or deprive that party of the dght thereafter to insist upon
strict adherence to thet term or any other fzem of thess Axticles of Amendment. Any
weaiver must be in writing.

f Seyerability. If any provision of these Articles of Amsndiment is invalid,
llegal or unenforceable, the balapss of these Avticles of Amendment shall yeman in
effect, and if any provition is inapplicable to aty person or cireumstancs, it shall
nevertheless remain applicable to all other parsons and eircumstancas. IF it shall bes found
that eny interest or other amount deemed interest Que hersunder violates appBeable Taws
governing usury, the applicable rate of interest dus hereunder shall automaticelly be
lowered to eqgugl the maximum permitied rate of interest,

3] Dext Busigess Dav. Whenever any payment or other obligation hereunder
£kall be due on a day other than a Business Day, such pryment shal! be made on the next
succeeding Business Day,

) Headings. The headings contained herein are for convenience only, do not

constitute a pack of these Articles of Amendment and shall not be deemed to limit or
effest any of the provisions hereof

a4 o sl ool ol Mok o oot s e
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EESOLVED, FURTHER, thet the Chairmay, the Chief Brecotive Offcer, the
president or any vicepresident wnd the sceretary or any sssistat secmaizry, of tha '
Corporation be and they hershy ars suthonzed and dipected to prepars and file these
Arislas of Amiendment Ii aceordancs with the forsgoing resolution and the provisions of
Floride Yawr.

N WITNESS WHEREDF, the nndapsignsd
Amendment this j5th day of July, 2005,

Titlas Chchﬁx:zmlva Ofﬂu:er

H ' [
BIAC ] MM B 1Y BEGL~LTI-HRS B5tRT SRAZTIET/LO
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ANNEX A
NOTICE QF CONVERSION
{70 BE EXECUTED BY THE REGISTERED HOLDER IN GRDER TO CONVERT SHARES
OF PREFERRED STOCK)

The undersighed hereby elects to convert the number of sharee of Series A Convesrtible Preferred
Staek indicated below, into shares of commaon stotk, par value $,0001 per shars (the "Common
Stock"}, of Xenomics, Inc., a Flodds corporation, (the Qnmgmngn according to the
conditions hereof, 25 of the dntc written below, If sheres are 1o be iseved in thc pam#* of g person
other than undersigned, the undersigned will pay all transfer taxes payzble with respect theroto
and is deltvmna herewith such certifivates and opinions =s reasonably requested by the
Corporation in aceordance therewith. No fee will be charged to the Halder for any copversion,
except for such transfer taxes, if any.

Conversion calenlations:

Date w Bffect Conversion:

Number of sharas of Preferred Stock awned pHior to Conversion:

Number of sharas of Preferced Stack to be Converted;

Stated Vajue of shares of Preferred Stock 1y be Converted:

‘Wunthet of shares of Common Stock to be Isnued;

Applicable Conversion Price:

Nursber of shares of Praferred Stock subsequent to Conversion:

[HOLDER]

By:
Mame:
Title:
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