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WAY-D3-2005 D04:15P4  FROM-

FLORIDA DEPARTMENT OF STATE
Glenda H. Héod
Secretary of State

April 28, 2005

PIXTERA CORPORATION
134258 MANELLA AVENUE

BUITE &35
MARINA DEL REY, CA 90929

SUBJECT: PIXTERA CORPORATION
REF: PO5000027395

N0 30 g,
L0 Hd 6 4y 50

-

We recelved your electronically transmitted deocument. However, the
document has not been filed. PRlease make the following corrections and
refax the complete doocument, including the electronic f£iling cover sheet.

The document ig illegible and not acceptable for imaging.

The current name of the entity is as referenced above. FPleaga correct

your decument accerdingly.
The date of adoption of each amendment must ba included in the Socument.

The amendment must be adopted in one eof the Ffollowing manners:

(1)If an amendment was approved by the shareholders, one of the Ffollowing

statements must be contained in the document.
(3)h statement that the number of voles cast for the amendment by the

shareholders was sufficilent for approval, -or-—
{P)If more than one volting group was entitled to vote on the

anendment, a statemant designating each voting group entitled to vote

separately on the amendment and a statement that the number of vetes cast

for the amendment by the sghareholders in each voting group was sufficient
Efor approval by that veoting group.

{2)If an amendment was adopted by the ingorporators or board of directors

without shareholder action.
{a)h statement that the amendment was adopted by either the

incorporators or board of directers and that sharsholder action was not

regqulred.

If the corporation is a PROFIT corporation it must be signed by a
director, president or other officer - 1f directors or officers have not
beanl celected, by an ipncorporator - if in the hands of a receiver,
trustee, or other court aprointed fidueiary, by that flduciary.

Division of Corporations - P.0, BOX 6327 -Tallahassee, Florida 32314
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FLORIDA DEPARTMENT QF STATE

Cenda 2. Hood

Samxetary of Stata
If the corporatien ig a MOT FOR PROFIT corporation 1t must bhe sighed by
the chairman or vice chairman of the board, president or other cfficar -
if directors have not been selected, by an incorperator — if in the hands
of a receiver, trustee, or othar court appointed fidueiary, by that
Fiduciary.

Please return your document, zlong with a sopy of this lettexr, within 50
days oxr your filing will be congidered abandoned,

If you have any questions concerning the filing of your document, please
call (850) 245-~6306.

Darlene Connell FAX AnQ. #: HDSOGO0102359
Dogument Specialist Ietter Numbeyry: 605A00036G121

Division of Corporations - P.O. BOX 6327 -Tallahasses, Florida 32314
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Jeffrey G. Klein
2600 North Military Trail
Suite 270
Boca Raton, FL, 33431

VIA FAX: (850) 205-0380
May 9, 2005

Darlene Connell

Dvision of Corporations

P.C. Box 6327
Tallahassee, FL 32314

RE: Pixtera Corporation

Dear Ms, Connell:

Pursuant to your letter dated April 29, 2003, we provide herewith the following:

A nmew transmittal which should have sufficient clarity for filing.

The amended articles have been titled in the name of Pixtera Cotporation

The amendment was duly adopied on March 21, 2005 by the Board and the
shareholders as set forth under the paragraph heading “Third” which is the last full
paragraph of the amendment. The number of votes sast was sufficient for approval.

The amendment has been signed by Mark White, the Company’s president.

Thanking you in advance for your prompt attention to this matter,
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ot
Certificate of Amendment e en
Tor the Articles of Incorporation of ":: oM
PIXTERA CORPORATION = 22
o
- 3 >
The undersigned being the president of pixtera CORPORATION and being duly avthorized by;ﬁ:_g;
Board of Directors cerlifies that: - ST
=E "cg"'i
FIRST: The name of the corporation is pixtera Corporation. & ?ﬁ%
N _-:'(......;
SECONT): The powers, prefercnces, rights, qualificaions and resirictions of the common Bhck:

S

Series A Preferred sheres are as follows:
A. Cormmon Stock

1. Dividend Rights: Subject to the rights of shares ranking senior to the commen stock, dividends may
be paid upon the Common Stock when and a3 declared by the Board of Directors, but only out of funds
legally available therefore. No dividends may be paid o holdess of the common shares nnless and until
all dividends have been paid wo the holders of the Preferred Stock.

2.  Rights on Liquidation. and Ranking: In the event of any volunary Hquidation, dissolution or
winding up of the affairs of the Corporarion, smd after the siated amounts payable in such event on such
shares ranking senjor w the Common Stock shall bave been paid in full or provision made for the
payment thereof will be made, the remaining net assets of the Corporation shall be distributed pro rata to
the holders of the Common Stock,

3. Voting Rights: Except as otherwise provided by law or as otherwise expressly provided herein, the
holders of Common Stock shall bave the exclugive right w vote for the election of dircctors and for all
other purposes

B. Series A 10% Comnlative Convertible Preferred Stock

1. Dividend Rights: Subject to the rights of shapes ranking senior to the Preferred Stock and the
availability of funds legally available to pay dividends, the Company shall pay the Holders of the
Preferred Stock, an annual cumulative preferred dividend of 10% per antim payable i cash or common
stock. The dividend rate shall be based upon the purchase price of the Series A preferred shares.

If the Company chooses to pay the dividend in common stock the dollar value of the common
stoelc shall be equal to the closing bid prica of the Company®s common stock on the date when the
dividend is payable provided that the Company’s Common Stock is wading on a recognized stock
exchange, the OTCBB or the Pink Sheets. If there is no established public market for the Company’s
commpn stock, the total number of shares to be issued as a shave dividend shall be one share of comman
stock for every tan sharss of convertible preferred shares owned. Only whele shares of common stock
will be issued. If the total number of shares o be issued to any holder of the Preferred Shares would
exceed one half (1/2) a share, the preferred sharcholder will receive the next whole number of shares, I
smy Holder would receive in total Jess than one half (1/2) sbare, the total mumber of shares to be issued
will be reduced to the next lowest whole number.
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2. Ligojdation Rishis: Holders of Series A 10% Cumulative Convertible Preferred Stock shall
have the same Liquidation rights as the holders of our common stock, share and share alike.

3. Voting Rights: Except as otherwise provided by law or herein, the Holders of the Series A
Preferred Shares ghall not have any voring rights.

4.  Conversion Rights.

4.1 Numbgr of Shares of Serjes A Preferred Stock; Each share of Series A Cumulative Conveitible
Preferred Stock is convertible in whole (but not in part) at the option of the Holder thereof, without
additional consideration (cash or otherwise) into two (2) shares of fully paid and ron-assessable shares
of Common Stock (the *“Conversion Ratio™).

42 Conversion mpon Reorganizatiog: In case of any reorganization or any reclassification of the
capital stock of the Qorporation or any consolidation or merger of the Corporation with or into any cther
corporation or 2 sale of all or substantially all of the assets of the Corporation to any other person, and
the holders of the Preferred Stock do not elect to treat such transaction 23 a liquidation, dissolution, or
winding ep as provided herein, then, as part of such reorganizafion, consolidation, merger or sale,
provision shall be made so that cach shere of Series A Convertible Preferred Stack shall thereafter be
convertble into the number of shares of stock or other securities ot property (including cash) to which a
holder of the number of shaves of Common Stock deliverable upan conversion of such shares of Series
A Preferred Stock would have been emtitled to xeceive upon the record date of (or date of, if no record
date, the date fixed for such event, and in any case appropriate adjustment (as determined by the Board
of Directars) shall be made in the application of the provisions hevein set forth with vespect to the rights
and interests thereafier of the holders of the shares of Serles A Convertible Preferred Stock, to the end
that the provisions set forth herein shall thereafter be applicable, as pearly equivalent as is practicable, in
relation to any shares of stock or the securities or property {(including cash} thereafter deliverable upon
the conversion of the shares of the Series A Preferred Stock.

4,3 Copversion Method: The Series A Preferred Stock is mop-convertible, (cannot be converted mto
common stock) for a period of 2 years from its date of issuance. Upon the 2™ anmiversary date following
the issuance of any Series A Preforred Stock, any holder of shares of Series A Preferred Stock may, at
any time thereafter, exercise the conversion rights as to such shares of Scries A Preferred Siock by
delivering 1o the Corporation 3 notice reguesting on a specified date apd the mumber of Series A
Comvertiblz Shares that the Holder elects o convert (a “Notice of Conversion™). The Notice of
Conversion shall also state the pames and addresses of the persons to whom certificates for shares of
Common Stock shall be issued, the denomingtions of such certificates and reasonsble delivery
instructions, These instractions shall be accompanied by & check made oul io the company or the
;::mpany’s teansfer agent, if ane has been engaged, for the required mmount of teansfer and cenificate
8.

4.4 Fractional Shares of Common Stock: No fractional shares of common stock or serip shall be
isgued upon conversion of shares of Series A Convertible Preferred Stod.
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45  Tages: Allshares of Common Stock issued upon conversion of shares of Series A Convertible
Preferred Stock shall be validly issued, folly paid and non-assessable. The Sharcholder shall pay any
and all requirsd documentary stamps or similar issue or transfer taxes that may be payable with respect
to the delivery of shares of Common Stock on the conversion of the Series A Convertible Preferred

Stock.

4.6  Fees: All transfer, cerlificate and conversion fecs shall be paid by the Series A Convertible
Preferred Stock Holder, if any, at the time of delivery of a conversion notice to the company.

Surrepder Sharey of Serics A Convertible Preferred Stock: Al certificates tepresenting Series A
Convertible Preferred Stock converted shall be appropriately canceled on the bogks of the Corporation

and the Series A Convertible Preferred Stock so converied represented by such certificates shall be
restored to the status of arthorized but unissued Series A Preferred Stock,

47 Available Commen Stock: The Corporation shall & all times reserve and kesp available our of
its authorized but umissued shares of Common Stock, solely for the purpose of effecting the conversion
of Series A Convertible Preferred Stock, such number of shares of Comumon Stock as shall from time o
time be sufficient to effect a conversion of all outstanding Series A Convertible Preferred Stock as set
forth berein or as may be adjusted from time to time.

THIRD: The foregoing amendment was authorized and adopred by resolution of the Board of
Diireciors and approved by the shareholders owning a majority of the issusd and cutstanding common
shares of stock of the Cornpany pursuant to a written consent of the shareholders in lieu of & meeting on
Mazch 23, 2005.

The munber of voles cast for the amendment was sufficient for approval. Thers were no outstanding
preferred shares at the time of the adopticn of the amendment and no votz was required.

In ‘Witness WEEREOQF, the imdersigned have submitted this Cerfificats of Amendment to the Articles
of Incorporation and affirm the same as ttoe under penaliies of pexjury this __ $~ day of May, 2005




