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ARTICLES OF AMENDMENT
TO
ARTICLES OF INCORPORATION
OF
Epixtar Corp.

P 94000045741
{Document Number of Corporation (if known)

Pursuant to the provisions of Section 607.1006, Florida Statutes, this Florida profit
corporation adopts the following articles of amendment to its articles of incorporation:

FIRST: Amendment adopted: Article 111, Authorized Shares, has been amended
by adding a new Section IiI(¢) A) as follows:

Article HI
A. SERIES A PREFERRED STOCK

1. DESIGNATION. A series of preferred stock designated as Series A

Convertible Preferred Stock (hereinafier referred to as the “Series A Shares”) which shall
have rights, privileges, restrictions and conditions set forth hereinafter.

2. AMOUNT. There shall be 256,000 shares of Series A Shares authorized,
having a par value of $.001 per share.

3. LIQUIDATION.

(a) Liquidation Pavments. The following amounts ("Series A
Liquidation Payments") shall be payable with respect to Series A Shares wpon the
occurrence of a Liguidation Event, subject o the other terms set out below:

1. Upon the occurrence of a Liquidation Event, the holders of any
Series A Shares shall be entitled in preference to the holders of Common Shares or any
shares ranking junior to the Series A Shares, and pari passu in respeet of the holders of
any other series of Class A Preferred Shares, to be paid first out of the assets of the
Corporation available for distribution to holders of the Corporation's capital stock of all
classes an amount equal to two (2) times the Original Series A Issue Price for cach Series
A Share held by them (such amount t¢ be proportionately adjusted for stock splits, stock



dividends, stock combinations, stock recapitalizations and similar events), together with
all declared but unpaid dividends thereon.

2. If all assets of the Corporation shall be insufficient to permit the
payment in full to the holders of Class A Preferred Shares of all amounts so distributable
to them, then the entire assets of the Corporation available for such distribution shall be
distributed rateably among the holders of Class A Preferred Shares, pari passu, in
proportion to the full preferential amount each such holder is otherwise entitled fo
receive.

3. After the payment referred to in Section 3 (a) (1} has been made in
full to such holders of Series A Shares, or funds necessary for such payment have been
set aside by the Corporation in trust for the exclusive benefit of such holder so as to be
available for such payment, any assets remaining available for distribution will be
distributed ratably among the holders of Class A Preferred Shares and Common Shares.

4. After conversion of any Series A Shares into Common Shares
pursuant to the rights attaching to such Series A Shares as set out in the Articles, the
holder of such Series A Shares shall not be entitled to the preferential payment or
distribution which is described in this Subsection but shall share ratably in any
distribution of the assets of the Corporation among the holders of Common Shares

{b) Distributiop Other than Cash. Whenever the distributions provided
for in this Section 3 shall be payable in property other than cash, the value of such
distribution shall (i} in the case of publicly traded securities, be equal to the average of
the closing sale price of such securities on their principal exchange over the thirty (30}
business days immediately preceding the effective date of the Liquidation Event, or {ii} in
all other cases, be the fair market value of such property as determined in good faith by
the Board of Directors of the Corporation.

(c) Sale of Assets as Liguidation, Etc. Except as may be approved by

the holders of Series A Shares as provided in Section 6, the sale of all or substantially all
of the Corporation’s property and assets or the acquisition of the Corporation by another
entity (including, without limitation, any reorganization, merger or consolidation)
resulting in the exchange of all of the outstanding shares of the Corporation for securities
issued or other consideration paid, by the acquiring entity or any affiliate thereof (except
for a merger or consolidation after the consummation of which the shareholders of the
Corporation own at least 51% of the voting securities of the surviving corporation or its
parent corporation) shall be deemed to be a Liquidation Event for purposes of this
Section 3.

(d)  Notice. Written notice of any proposed Liquidation Event stating
an estimated payment date, the amount of the Series A Share Liquidation Payments and
the place where such Series A Share Liquidation Payments shall be payable, shall be
delivered to the holders of Series A Shares not less than 30 days prior to the proposed
date of such proposed Liquidation Event.



4, CONVERSION. GENERAL

The holders of Series A Shares shall have conversion rights as follows (the "Series A
Conversion Rights"):

(a) Optional Conversion. Each Series A Share shall be convertible,
without the payment of any additional consideration by the holder thereof and at the
option of the holder thereof, at any time after the Original Series A Issue Date at the
office of the Corporation or any transfer agent for the Series A Shares, and after a
registration statement for the Common Shares issued upon conversion is effected by the
Securities Exchange Commission into such number of fully paid and non-assessable
Common Shares as is determined by making the following calculation: cach Series A
Share shall be converted into that number of fully paid and non-assessable Common
Shares determined by multiplying each such share by the ratio determined by dividing the
Original Series A Issuec Price by the Series A Conversion Price determined as hereinafter
provided, in effect at the time of conversion plus the Dividend Factor. The Series A
Conversion Price at which Common Shares will be deliverable upon conversion of Series
A Shares without the payment of any additional consideration by the holder thereof shall
initially be US § 3.50 per Common Share,

(b)  Adjustments to_Series A Conversion Price.  The Series A

Conversion Price shall be subject to the following adjustments:

the anti-dilution adjustments prescribed by Subsection hereof adjusting the Series
A Conversion Price described below and

the adjustment prescribed by Subsection 5 (h).

to account for any unpaid dividends on the Series A Shares, as such dividends may be
declared pursuant to Subsection 5 (n) hereof;

{c) Mechanics of Optional Conversions.
{1 Before any holder of Series A Shares shall be entitled to convert

the same into Common Shares, the holder shall give written notice ,which may be made
by fax, to the Corporation at such office that the holder elects to convert the same and
shall state therein the holder's name or the name or, subject to any legal or contractual
restrictions on transfer thereof, names of the holder's nominecs in which the holder
wishes the certificate or certificates for Common Shares to be issued ( “Conversion
Notice “ ). On the date of conversion (“Conversion Date”), all rights with respect to the
Series A Shares so converted shall terminate, except for any of the rights of the holder
thereof, upon surrender of the holder's certificate or certificates therefore, to receive
certificates for the number of Common Shares info which such Series A Shares have been
converted. No fractional Common Share shall be issued upon the optional conversion of
Series A Shares. In lieu of any fractional share to which the holder would otherwise be



entitled, the Corporation shall pay cash equal to such fraction multiplied by the Series A
Conversion Price or at its option round off to the nearest whole share. The Corporation
shall, as soon as practicable after surrender of the certificate or certificates for
conversion, issue and deliver at such office to such holder of Series A Shares, or, subject
to any legal or contractual restrictions on transfer thereof, to the holder's nominee or
nominees, a certificate or certificates for the number of Common Shares to which the
holder shall be entitled as aforesaid. Such conversion shall be deemed to have been made
immediately prior to the close of business on the Conversion Date, and the person or
persons entitled to receive the Common Shares issuable upon conversion shall be treated
for all purposes as the record holder or holders of such Common Shares on such date.

(2) The following provisions shall apply when the Commeon Shares
may be sold pursuant the Registration Rights Agreement; provided the penalties in such
agreement shall not be modified or limited by the provisions set forth below.

(i}. The Company will deliver to the Holder not later than three (3) trading days
after a particular Conversion Date, a certificate or certificates, which shall be free of
restrictive legends and trading restrictions for the number of shares of Common Stock
issuable upon such conversion. In licu of delivering physical certificates for the shares of
Common Stock issuable upon any conversion of Series A Stock provided the Company’s
transfer agent is participating in the Depository Trust Company (“DTC”) Fast Automated
Securities Transfer (“FAST”) program, upon request of the Holder, the Company shall
use commercially reasonable efforts to cause its transfer agent electronically to transmit
such shares issuable upon conversion to the Holder {or its designee), by crediting the
account of the Holder’s (or such designee’s) broker with DTC through its Deposit
Withdrawal Agent Commission system (provided that the same time periods herein as for
stock certificates shall apply). If in the case of any conversion hereunder, such shares are
not delivered to or as directed by the Holder by the third trading day after the applicable
Conversion Date, the Holder shall be entitled by written notice to the Company at any
time on or before its receipt of such shares, to rescind such conversion, in which event the
Coinpany shall immediately return the certificato for the Series A Shares to the Holder if
the Holder has tendered it fo the Company in connection with such conversion. If the
Holder notifies the Company that the Holder has not received such shares within three
trading days after a particular Conversion Date (each, a “holder Share Notice™) and the
Holder does not receive such shares {(free of any restrictions on transfer or {egends except
as within two trading days after giving such Holder Share Notice, then, in addition fo any
other liability the Company may have, the Company shall pay to the Holder, in cash, an
amount, computed at the rate of 2% of the Series A Purchase Price for the period such
failure continues (the “Conversion Delay Payments™), without duplication of any remedy
pursuit to Registration Rights Agreement. A Holder Share Notice may be given by
telephone or e-mail to the Company’s Chief Bxecutive Officer, Chief Financial Officer
or Corporate Counsel. The Company's obligation to issue and deliver such shares of
Common Stock upon conversion shall be absolute and unconditional, irrespective of the
absence of any action by the Holder to enforce the same, of any waiver or consent with
respect to any provision hereof, the recovery of any judgment against any Person ot any



other obligation of the Company to the Holder, or any setoff, counterclaim, recoupment,
limitation or termination, or any breach or alleged breach by the Holder or any other
Person of any obligation to the Company or any violation or alleged violation of law by
the Holder or any other Person, and irrespective of any other circumstance which might
otherwise limit such obligation of the Company to the Holder in conpection with such
exercise.

(i), If in any case the Company shall fail fo issue and deliver the shares of
Common Stock to the Holder pursuant to on the due date therefore, in addition to any
other liabilities the Company may have hereunder and under applicable law (A) the
Company shall pay or reimburse the Holder on demand for all reasonable out-of-pocket
expenses, including, without limitation, reasonable failure, so long as the Holder shall
have given the Company a Holder Share Notice with respect 1o such shares of Common
Stock, (B) if as a result of such failure the Holder shall suffer any direct damages or
liabilities from such failure {including, without limitation, margin interest and the cost of
purchasing securities to cover a sale (whether by the Holder or the Holder’s securities
broker) or borrowing of shares of Common Stock by the Holder for purposes of settling
any trade involving & sale of shares of Common Stock made by the Holder during the
period beginning on the Issuance Date ending on the date the Company delivers or causes
to be delivered to Holder such shares of Common Stock, then the Company shall upon
demand of the Holder pay to the Holder an amount equal te the actual, direct out of
pocket damages and liabilities suffered by the Holder by reason thereof why the Holder
documents to the reasonable satisfaction of the Company, so as the Holder shall have
given the Company a Holder Share Notice with respect to such shares of Common Stock,
and (C) the Holder may by written notice (which may be given by mail, courier, personal
service or telephone line facsimile transmission) or oral notice (promptly confirmed in
writing), given at any time prior to delivery to the Holder of the shares of Common Stock
issuable in comnection with any conversion by reason of which such shares are
deliverable, rescind such conversion in whole or in part, in which case the Holder shall
thereafier be entitled to convert with respect to that portion of Series A Shares as to
which such conversion is so rescinded and to exercise its other rights and remedies with
respect to such failure by the Company. Notwithstanding the foregoing and Subsection
4 ( ©) (2) (i) (x) the Company shall not be liable to the Holder under clauses {A) and (B)
of the immediately preceding sentence or (y) for Conversion Delay Payments, in either
such case of the preceding clauses (x) or (y) to the extent the failure of the Company to
deliver or to cause o be delivered such shares of Common Stock results from fire, flood,
storm, earthquake, shipwreck, strike, war, acts of terrorism, crash involving facilities of a
common carrier, acts of God, or any similar event outside the control of the Company (it
being understood that the action or failure to act of the Company’s Transfer Agent shall
not be deemed an event outside the control of the Company except to the extent resulting
from fire, flood, storm, earthquake, shipwreck, strike, war, acts of terrorism, crash
involving facilities of a common carrier, acts of God, or any similar event outside the
control of such Transfer Agent or the bankruptcy, liquidation or reorganization of such
Transfer Agent under any bankruptcy, insolvency or other similar law). The Holder shail
notify the Company in writing {or by telephone conversation, confirmed in writing) as
promptly as practicable following the third trading day after the due date for delivery fo it



of shares of Common Stock subject to any conversion if the Holder becomes aware that
such shares of Common Stock so issuable have not been received as provided herein, but
any failure so to give such notice shall not affect the Holder’s rights hereunder or
otherwise. If pursuant to this Section 4 (¢) (2} (ii) the Company is relieved of its
obligation to make Conversion Delay Payments, then the shares for which a Conversion
Notice has been given and for which the Company has not issued the shares of Common
Stock within the period provided herein shall continue accrue dividends from the
applicable Conversion Date to the date the Company so issues such shares of Common
Stock.

{d)_Automatic Copversion. Each Series A Share shall be converted

automatically into Common Shares

{1) At the then effective Series A Conversion Price determined
Immediately prior to or contemporaneously with the closing of an offering or offerings {a
“Qualified PO’") pursuant to a registration statement filed pursuant to the Securities Act
or similar document filed under other applicable securities laws in the United States,
covering the offer and sale to the public of Common Shares into which the Series A
Shares may be converted and/or for the account of the Corporation in which:

(1) the Common Shares are listed on, the New York Stock
Exchange, or the American Stock Exchange, or quoted on NASDAQ or any combination
thercof:

(ii) the minimum gross proceeds to the Corporation from
such offering or offerings is/are not less than US $50,000,000; and

(iii) the offering price of the Common Shares in such
offering shall be not less than US $10.00 per Common Share (as adjusted for any stock,
split, stock dividend, stock combinations, stock recapitalization and similar events); or

(2) at the then series A conversion price at the election of the
holders of at least a majority of the Series A Shares, acting collectively as a single series.

{¢)  Mechanics of Aufomatic Conversions. Upon the occurrence of an
event specified in Subsections or all the Series A Shares shall be converted automatically
without any further action by the holders of the Series A Shares and whether or not the
certificates representing such shares are surrendered to the Corporation or its transfer
agent; provided, however, that all holders of Series A Shares being converted shall be
given written notice of the occurrence of an event specified in Subsection 4{d) including
the date such event occurred (the "Automatic Conversion Date"), and the Corporation
shall not be obligated to issue certificates evidencing the Common Shares issuable upon
such conversion unless certificates evidencing such Series A Shares being converted are
either delivered to the Corporation or its transfer agent, or the holder notifics the
Corporation or any transfer agent that such ceriificates have been lost, siolen, or
destroyed and executes an agreement satisfactory to the Corporation to indemmnify the



Corporation from any loss incurred by it in connection therewith and, if the Corporation
so elects, provides an appropriate indemnity bond. On the Automatic Conversion Date,
all rights with respect to the Series A Shares so converted shall terminate, except for any
of the rights of the holder thereof, upon surrender of the holder's certificate or certificates
therefore, fo receive certificates for the number of Common Shares into which such
Series A Shares have been converted. Upon the automatic conversion of the Series A
Shares, the holders of such Series A Shares shall surrender the certificates representing
such shares at the office of the Corporation or of its transfer agent. If so required by the
Corporation, certificates surrendered for conversion shall be endorsed or accompanied by
written instrument or instruments of transfer, in form satisfactory to the Corporation, duly
executed by the registered holder or by the holder's attorney duly authorized in writing,
Upon surrender of such certificates, the Corporation shall promptly issue and deliver to
such holder, in such holder's name as shown on such surrendered certificate or
certificates, a certificate or certificates for the number of Common Shares into which the
Series A Shares surrendered were convertible on the Automatic Conversion Date. No
fractional Common Share shall be issued upon the automatic conversion of Series A
Shares. In lieu of any fractional share to which the holder would otherwise be entitled,
the Corporation shall pay cash equal to such fraction multiplied by the then effective
Series A Conversion Price or at its election round the fraction into a whole share. Such
conversion shall be deemed to have been made upon the occurrence of any event
described in Subsection 4(d), and the person or persons entitled to receive the Common
Shares issuable upon conversion shall be treated for all purposes as the record holder or
holders of such Common Shares at such time.

5. ADJUSTMENTS TO SERIES A CONVERSION PRICE.

(a)  Special Definitions. For purposes of this Section 5, the following
definition shall apply:

"Additional Common Shares" shall mean all Common Shares
issued (or, pursuant to Subsection, deemed to be issued) by the Corporation after the
Original Series A Issue Date, other than:

(i} Common Shares issued or issuable upon conversion of any
Convertible Securities or exercise pursuant to any agreement related directly or indirectly
to the offering pursuant to which the Series A Preferred Shares were sold of any Options
or warrants outstanding on the Original Series A Issue Date or proposed to be issued
pursuant to an agreement in effect on that date;

(iiy any Common Shares allotted for issuance, issued or
issuable pursuant to the existing stock purchase or option plans of the Corporation as at
the Original Series A Issue Date or pursuant to any increase thercof, or any new
employee equity incentive plan, approved thereafter by the Board of Directors of the
Corporation.;

(iii)  any Common Shares issued in connection with a merger or
acquisition;



@iv) any common shares issued pursuant to a lease line
or line of credit

) No Adiustment of Series A Conversion Price. No adjustment in the

number of Common Shares into which the Series A Shares is convertible shall be made
by the adjustment of the Series A Conversion Price thereof: (i) unless the Consideration
Per Share {as defined herein) for an Additional Common Share issued or deemed to be
issued by the Corporation is less than the Series A Conversion Price for the Series A
Share in effect immediately prior to the issuance of such Addition Common Shares, or
(ii) if prior to such issnance, the Corporation receives written notice from the holders of
at least 50 %of the then outstanding Series A Shares, agreeing that no such adjustment
shall be made as the result of the issuance or deemed issuance of such Additional
Common Shares.

()  Deemed Issue of Additional Commeon Shares.

{1) Options and Convertible Securities.
{i) In the event the Corporation at any time or from time to

time after the Original Series A Issue Date shall issue any Options or Convertible
Securities or shall fix a record date for the determination of holders of any class or series
of securities entitled to receive any such Options or Convertible Securities (other than as
contemplated by Subsection 5(a} hereof), then the maximum number of Comimon Shares
(as set forth in the instrument relating thereto without regard to any provisions contained
therein for a subsequent adjustment of such number} issuable upon the exercise of such
Options or, in the case of Convertible Securities and Options therefore, the conversion or
exchange of such Convertible Securities, shall be deemed to be Additional Common
Shares issued as of the time of issue of such Options or Convertible Securities or, in case
sach a record date shall have been fixed, as of the close of business on such record date,
provided that in any such case in which Additional Common Shares are deemed to be
issued:

(ii)  no further adjustment of the Series A Conversion Price
shall be made upon the subsequent issue of Convertible Securities or Common Shares
upon the exercise of such Options or conversion or exchange of such Convertible
Securities;

(iif)  if such Options or Convertible Securities by their terms
provide, with the passage of time or otherwise, for any increase in the Consideration {as
defined in Subsection payable to the Corporation, or decrease in the number of Common
Shares issuable, upon the exercise, conversion or exchange thereof, the Series A
Conversion Price computed upon the original issue thereof (or upon the occurrence of a
record date with respect thereto), and any subsequent adjustments based thereon, shall,
upon any such increase or decrease becoming effective, be recomputed to reflect such
increase or decrease insofar as it affects such Options or the rights of conversion or
exchange under such Convertible Securities;



(iv)  upon the expiration of any such Options or any rights of
conversion or exchange under such Convertible Securities which shalt not have been
exercised, the Series A Conversion Price computed upon the original issuc thereof {or
upon the occurrence of a record date with respect thereto), and any subsequent
adjustments based thereon, shall, upon such expiration, be recomputed as if:

(A)  in the case of the Convertible Securities or Options
for Common Shares, the only Additional Common Shares issued were the Common
Shares, if any, actually issued upon the exercise of such Options or the conversion or
exchange of such Convertible Securities and the Consideration received therefore was the
Consideration actually received by the Corporation for the issue of all such Options,
whether or not exercised, plus the Consideration actually received by the Corporation
upon such exercise, or for the issue of all such Convertible Securities which were actually
converted or exchanged, plus the additional Consideration, if any, actually received by
the Corporation upon such conversion or exchange; and

(B} in the case of Options for Convertible Securities,
only the Convertible Securities, if any, actually issued upon the exercise thereof were
issued at the time of issue of such Options, and the Consideration received by the
Corporation for the Additional Common Shares deemed to have been then issued was the
Consideration actually received by the Corporation for the issue of all such Options,
whether or not exercised, plus the Consideration deemed to have been received by the
Corporation upon the issue of the Convertible Securities with respect to which such
Options were actually exercised;

) no readjustment pursuani {o Subsections 5{c) {1){iii) and
(iv) above shall have the effect of increasing the Series A Conversion Price to an amount
which exceeds the lower of (i) the Series A Conversion Price on the original adjustment
date; or (ii) the Series A Conversion Price that would have resulted from any issue of
Additional Common Shares between the original adjustment date and such readjustment
date;

(vi) in the case of any Options which expire by their terms not
more than 30 days afler the date of issue thereof, no adjustment of the Series A
Conversion Price shall be made until the expiration or exercise of all such Options,
whereupon such adjustment shall be made in the same manner as provided in subsection
5 (¢) {1} (iii) A above

(vii)  if such record date shall have been fixed and such Options
or Convertible Securities are not issued on the date fixed therefore, the adjustment
previously made in the Series A Conversion Price which became effective on such record
date shall be cancelled as of the close of business on such record date, and thereafter the
Series A Conversion Price shall be adjusted as provided above.

{2) Stock Dividends, Stock Distribution and Subdivisions. In the

event the Corporation at any time or from time to time after the Original Series A Issue
Date shall declare or pay any dividend or make any other distribution on the Common
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Shares payable in Common Shares or effect a subdivision of the outstanding Common
Shares (by reclassification or otherwise other than by payment of a dividend in Common
Shares), then and in any such event, Additional Common Shares shall be deemed to have
been issued:

(i) in the case of any such dividend or distribution,
immediately after the close of business on the record date for the determination of holders
of any class or series of securities entitled to receive such dividend or distribution; or

(i) in the case of any such subdivision, at the close of business
on the date immediately prior to the date upon which such corporate action becomes
effective.

(i)  If such record date shall have been fixed and no part of
such dividend shall have been paid on the date fixed therefore, the adjustment previously
made in the Series A Conversion Price which became effective on such record date shall
be cancelled as of the close of business on such record date, and thereafter the Minimum
Conversion Price shall be adjusted pursuant fo this Subsection 5 (c) as of the time of
actual payment of such dividend,

(&) Adjustm i versi i on Is
Additional Compmon Shares,

In the event that at any time or from time to time after the Original Series
A Issue Date and prior to mandatory conversion the Corporation shall issue Additional
Common Shares (including, without limitation, Additional Common Shares deemed to be
issued pursuant to Subsection 5(c) but excluding Additional Common Shares deemed fo
be issued pursuant to 5(c} (2) which event is dealt with in 5(f) without consideration or
for a Consideration Per Share which is less than the Series A Conversion Price, then and
in such event, such Series A Conversion Price shall be reduced, concurrently with such
issue, to the lowest consideration per share received by the Corporation for any such
Additional Common Shares.

{e} Determination of Copsideration. For purposes of this Section 5 the
consideration (the "Consideration™) received or receivable by the Corporation for the
issue of any Additional Common Shares shall be computed as follows:

1 Cash apd Property. Such Consideration shall:

(1) insofar as it consists of cash, be computed at the aggregate
amounts of cash received or receivable by the Corporation excluding amounts paid or
payable for accrued interest or accrued dividends;

{iiy  insofar as it consists of property other than cash, be computed at
the fair value thereof at the time of such issue, as determined in good faith by the Board
of Directors; and
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(iiiy in the event Additional Common Shares are issued together with
other shares, securities or other assets of the Corporation for consideration which covers
the Addifional Common Shares and the other shares, securities or other assets, be the
proportion of such consideration so received or receivable, computed as provided above,
allocable to such Additional Common Shares as determined in good faith by the Board of
Directors.

v Additional Commeon Shares other thag Options and Copvertible
Securities. The Consideration per share (the "Consideration Per Share") for the issue of

any Additional Common Shares other than Options and Convertible Securities shall be
the Consideration for the issue of any Additional Common Shares other than Options or
Convertible Securities, divided by the total number of such Additional Common Shares
issued by the Corporation in exchange therefore.

3 Options and Converiible Secugities. The Consideration per share

(also the "Consideration Per Share”, as the context requires) for Additional Common
Shares deemed to have been issued pursuant fo Subsection 5 {c) (1) relating to Options
and Convertible Securities, shall be computed by dividing (x} the Consideration for the
issue of such Options or Convertible Securities, plus the aggregate amount of additional
consideration (as set forth in the instrumentis relating thereto, without regard to any
provision contained therein for a subsequent adjustment of such Consideration), payable
to the Corporation upon the exercise of such Options or the conversion or exchange of
such Convertible Securities, or in the case of Options for Convertible Securities, the
exercise of such Options for Convertible Securities and the conversion or exchange of
such Convertible Securities, by (y) the number of Additional Common Shares (as set
forth in the instruments relating thereto, without regard to any provision contained therein
for a subsequent adjustment of such number) issuable upon the exercise of such Options
or the conversion or exchange of such Convertible Securities.

()  Adjustment of the Series A Copversion Price for Dividends,

(1) Stock Dividends, Distributions or Subdivisions. In

the event the Corporation shall be deemed to have issued Additional Common Shares
pursuant to Subsection 5c2in a stock dividend, stock distribution or subdivision, the
Minimum Conversion Price in effect immediately before such deemed issue shall,
concurrently with the effectiveness of such deemed issue, be proportionately decreased.

(2  Combipations or Consolidations. In the event the
outstanding shares of Common Shares shall be combined or consolidated, by
reclassification or otherwise, info a lesser number of shares of Common Shares, the
Series A Conversion Price in effect immediately prior to such combination or
consolidation shall, concurrently with the effectiveness of such combination or
consolidation, be proportionately increased.

3  Adjustment fi assi i ange
Substitution. In the event that at any time or from time to time after the Original Series A
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Issue Date, the Common Shares issuable upon the conversion of Series A Shares shall be
changed into the same or a different number of shares of any class or series of stock,
whether by capital reorganization, reclassification, or otherwise other than a merger,
consolidation, or sale of assets provided for in Subsection (3) {c) above, then and in cach
such event the holder of any Series A Shares shall have the right thereafter fo convert
such shares into the kind and amount of shares of stock and other securities and property
receivable upon such reorganization, reclassification, or other change, by the holder of a
number of Common Shares equal to the number of Common Shares into which such
Series A Shares might have been converted immediately prior to such reorganization,
reclasstfication, or change, all subject to further adjustment as provided herein.

(g) No Impairment. The Corporation shall not, by amendment of its
Articles or through any reorganization, transfer of assets, consolidation, amalgamation,
merger, dissolution, issue or sale of securities or any other voluntary action, including,
without limitation, voluntary bankruptcy proceedings, avoid or seck to avoid the
observance or performance of any of the terms to be observed or performed hereunder by
the Corporation but shall at all times in good faith assist in the carrying out of ail the
provisions of this Section 5 and in the taking of all such action as may be necessary or
appropriate in order to protect the Series A Conversion Rights under this Section 5
against impairment.

(h) Adjustment of Serjes A Conversion Price based upon Performance.

The Series A Conversion Price shall be reduced based on the Corporation’s net income as
set forth in the financial statements set forth in its annual report on Form 10k or 10ksb for
2003 and 2004 as set forth below:

CONVERSION

YEAR NET INCOME PRICE

2003 less than $5,000,000 $2.00
$5,000,000 — $7,500,000 $3.00
above $7,500,000 $3.50

2004 less than $10,600,000 $2.00
$10,000,000-$12,500,000 $3.00

over $12,500,000 $3.50
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Such adjustment shail be effective on the earlier of April 15 of the year of filing
of the applicable report or the actual date of filing. At all times, the Series A Conversion
Price immediately after such adjustment shall be at least 5% below the price of the
Common Stock on date of adjustment but the Series A Conversion Price shall not be
less than $2 per share.

{f) Certificate as to Adjustments. Upon the occurrence of each

adjustment or readjustment pursuant to this Section 5 the Corporation at its expense shall
promptly compute such adjustment or readjustment in accordance with the terms hereof
and firnish to each affected holder of Series A Shares a certificate setting forth such
adjustment or readjustment and showing in detail the facts upon which such adjustment
or readjustment is based. The Corporation shall, upon the written request at any time of
any affected holder of Series A Shares, furnish or cause to be furnished to such holder a
like certificate setting forth (i) such adjustments and readjustments; (i) the number of
Common Shares and the amount, if any, of other property which at the time would be
received upon the conversion of each Series A Share; (iii) any amendment to the Articles
of the Corporation that may adversely affect the rights of the holders of the Series A
Shares; and (iv) the Series A Conversion Price at the fime in effect.

) Notices of Record Date. In the event of any taking by the

Corporation of a record of the holders of any class or series of securities for the purpose
of determining the holders thereof who are entitled to reccive any dividend (other than a
cash dividend which is the same as cash dividends paid in previous quarters) or other
distribution, the Corporation shall deliver to each holder of Series A Shares at least
twenty (20) days prior to such record date a notice specifying the date on which any such
record is to be taken for the purpose of such dividend or distribution.

{k) Common Shares Reserved. The Corporation shall reserve and
keep available out of its authorized but unissued Common Shares such number of
Common Shares as shall from time to time be sufficient to effect conversion of the Series
A Shares, as adjusted from time to time.

{1 Certain Taxes. The Corporation shall pay any issue or transfer
taxes duly payable by the Corporation in connection with the conversion of Series A
Shares, provided, however, that the Corporation shall not be required to pay any tax
which may be payable in respect of any transfer to a name other than that of the holder of
the Series A Shares.

{m) Closing of Books. The Corporation shall at no time close its
transfer books against the transfer of any Series A Shares or any Common Shares issued
or issuable upon the conversion of any Series A Shares in any manner that interferes with
the timely conversion or transfer of any Series A Shares or Common Shares.

6.  VOTING RIGHTS

(8)  Voting Rights. In addition to the righis of holders of Series A
Shares to vote as a scparate series or as 2 member of the separate class of Class A
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Preferred Shares in accordance with applicable law, each holder of outstanding Series A
Shares shall be entitled to notice of any meeting of shareholders and shall be entitled to
the number of votes equal to the number of whole Common Shares into which each such
Series A Share held by such holder could be converted on the date for determination of
shareholders entitled to vote at the meeting or on the date of any written consent. Except
as otherwise required by law, holder of the Series A Shares and any other outstanding
series of Class A Preferred Shares shall vote together with the holders of Common Shares
as a single class upon any matter submitted to the shareholders for a vote.

{by Chanse of Rights, E
Corporation shall not add to, change or remove any right, privilege, restriction or
condition attaching to the Series A Shares as a class without a resolution signed by the
holders of at least 2 majority of the Series A Shares or passed by the affirmative vote of at
least a majority of the votes cast by holders of Series A Shares voting separately as a class
at a meeting of the holders of the Series A Shares duly called for that purpose.

(c) Consents and Approvals. In addition to any other rights provided

by law, for so long as any Series A Shares are outstanding, the Corporation shall not,
without the prior written consent or affirmative vote of the holders of not less than
majority of the then outstanding Series A Shares, voting as a separate class:

1 effect or obligate itself to effect, any merger, sale, lease, assignment,
transfer or other conveyance of all or substantially all of the assets of the Corporation
{which shall include any effective transfer of assets regardless of the structure of any such
transaction as a license or otherwise), or any consolidation, amalgamation, merger or
other reorganization involving the Corporation resuiting the shareholder of the
Corporation owning less than fifty percent (50%) of the voting securities of the surviving
corporation or its parent corporation;

2 authorize or issue any new or existing class or classes or series of shares
having any preference or priority as to dividends or liquidation preferences superior to or
on a parity with any such preference or priority of the Series A Shares, or authorize or
issue shares or any bonds, debentures, notes or other obligations convertible into or
exchangeable for, any share of the Corporation having any preference or priority as to
dividends or liguidations preferences superior to or on a parity with any such preference
or on a parity with any such preference or priority of the Series A Shares;

3 increase or decrease the authorized number of shares of Series A Shares;

4 declare or pay any dividend on any security of the Corporation or
redeem or purchase any of its shares, except pursuant to an agreement to repurchase
Common Shares held by an employee, director or consultant of the Corporation upon
termination of their employment or services with the Corporation;

5 engaging in any business other than the business engaged in or
contemplated by the Company at the time of Closing.



15

(d)  Board Representation. The holders of record of Series A Shares,
voting as a separate class, shall be entitled to elect one (1) director of the Corporation. At
any meeting held for the purpose of electing directors, the presence in person or by proxy
of the holders of a majority of the Series A Shares shall constitute a quorum of such
Series A Shares. A vacancy in any directorship elected solely by the holders of Series A
Shares shall be filled only by vote or written action in lieu of meeting of the holders of
Series A Shares.

(e} Formalities of Shareholder Meeting. The formalities to be

observed with respect to the giving of notice of any such meeting or any adjourned
meeting, the quorum required therefore and the conduct thereof shall be those from time
to time prescribed by the by-laws of the Corporation with respect to meetings of
shareholders, or if not so prescribed, as required by the Act as in force at the time of the
meeting, On every poll taken at every meeting of the holders of the Class A Preferred
Shares as a class, or at any joint meeting of the holders of two or more series of Class A
Preferred Shares, each holder of Series A Shares entitled to vote thereat shall have one
vote in respect of each Series A Share held. Nothing herein shall prevent the holders of
Series A Shares from taking any action by a signed consent of the holders of the required
oumber of Series A Shares.

7. DIVIDENDS

The holders of outstanding Series A Shares shall be entitled to receive equally,
share for share, as and when declared by the Board of Directors and out of the funds
legally available therefore, cumulative dividends at an annual rate equal to (i) 0.08
multiplied by (i) the Original Series A Issue Price. Such dividends shall be payable
annually on each anniversary of the Original Series A Issuance Date No dividends shall
be declared or paid to the holders of Common Shares unless a dividend at the rate
specified in this Section 7 is declared on the Series A Shares and the holders of Series A
Shares have been paid in full all of the cumulative dividends to which they are entitled
including dividends which have not been declared.

8. OPTIONAL REDEMPTION

(a)  From and after the date one (1) year plus one (1) day afier the
Original Series A Issue Date, the Corporation may, at its entire discretion, repurchase all,
but not less that all, of the issued and outstanding Series A Shares from the holders
thereof at a purchase price for each such Series A Share equal to $ 200 (3200 dollars) per
share {the “Redemption Price”) plus the Dividend Factor. Such election may be made
only by delivering to the holders of the then outstanding Series A Shares a written notice
signed by an authorized officer of the Corporation (the “Redemption Notice™).

(b) The holders of Series A Shares shall have thirty (30) days from
their receipt of a Redemption Notice to effectuate a conversion of their Series A Shares
into Common Shares and not participate in the redemption.
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(c) Within forty five {45) days of its delivery of the Redemption
Notice, the Corporation shall redeem all the Series A Shares from the remaining holders
of Series A Shares out of funds legally available for such purpose by paying to the holder
an amount per Series A Share equal to the number of Series A Shares heid by the holder
multiplied by the Redemption Price. Concurrent with the payment of the Redemption
Price, the holders shall deliver their Series A Share certificates to the Corporation.

9. NOTICES

All notices, requests, consents, demands and other communications required or
permitted hereunder shall be in writing and shall be deemed to have been duly given,
made and received (a) when delivered against receipt; (b) upon transmitter's confirmation
of the receipt of a facsimile transmission, which shall be followed by an original sent
otherwise in accordance with this Section 9; {c} upon confirmed delivery by a standard
overnight carrier; or {d) upon expiration of 5 business days after the date when deposited
in the mail, first class postage prepaid, addressed to the Corporation at its registered
office or at such other address of which the Corporation may notify the holders of Series
A Shares from time to time, or if to a holder of Series A Shares or Common Shares, to
such holder's address as shown by the records of the Corporation.

10.  Defined Terms
As used herein the following terms shall have the definitions set forth below:
*Act” means the Florida General Corporation Act;
“Articles™ means the articles of incorporation of the Corporation, as amended from time
to time;

Class A Preferred Shares” means the Class A Preferred Shares of any series in the
capital of the Corporation;

“Common Shares™ means the common shares in the capital of the Corporation;
"Convertible Securities” shall mean any evidences of indebtedness, shares of capital
stock {other than Common Shares) or other securities directly or indirectly convertible
into or exchangeable for Common Shares other than Series A Shares and other than any
Convertible Security referred to in subsection 5 (¢} above;

“Consideration™ has the meaning set out in Subsection 5 (e};

“Consideration Per Share” has the meaning, as the context requires, set out in
Subsections 5 (e} 1 and 5 (e) 2.

“Corporation” mecans Epixtar Corp. or its successors, including without limitation, a
successor created by amalgamation, merger or court order;
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“Dividend Factor “on any given date shall be an amount equal to the difference between
(A) the product of (1)$8.00 times the (2) quotient obtained by dividing the number of
days elapsing between issuance of the Series A Shares and the date of such determination
by 360 less the amount of dividends paid.

“NASDAQ” means the NASDAQ Market either small cap or national;

"Option™ shall mean rights, options or warrants to subscribe for, purchase or otherwise
acquire either Common Shares or Convertible Securities other than any Option referred

to in Subsection 5 a above;

“QOriginal Series A Issue Date” means June 11, 2003;

“Original Series A Issue Price” means $100.00 per Series A Share;

“Person” means an individual, parinership, corporation, trust, unincorporated
association, joint venture, governmental agency or other entity;

“Series A Conversion Price” means, initially, $3.50 per share, as such price may be
adjusted from time to time in accordance with Subsections hereof;,

“Series A Shares” means the Class A, Series A Preferred Shares in the capital of the
Corporation.

SECOND:  The date of adoption for this amendment is: June 10, 2003

THIRD: Adoption of Amendment

The amendment was adopied by the board of directors without shareholder action and
sharcholder action was not required.

Signed this 1% day of June, 2003.

Signature:

William D/Rhodes, Jr., President and Director



