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ITEM 1.01  ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT

On February 17, 2009, the Company entered into subscription agreement (the “Subscription Agreements”) with
accredited investors (“investors”). Pursuant to the Subscription Agreements, the Company sold $140,000 of the
Company’s 7% Convertible Debentures, 3-year warrants to purchase a number of shares equal to 50% of the number of
shares issuable upon conversion of the debenture of the Company’s common stock at an exercise price of $0.21 (the
“$0.21 Warrants”), and three-year warrants to purchase a number of shares equal to 50% of the number of shares
issuable upon conversion of the debenture shares of the Company’s common stock at an exercise price of $0.315 (the
“$0.315 Warrants”, and collectively with the = $0.21 Warrants, the “Warrants”).

The Debentures are convertible into shares of the Company’s common stock at $.105 per share pursuant to the
following:

if after 90 days from the date hereof the market price of the Company’s common shares during the 90 day period has
not closed at a bid price at or above $.12 per share for 3 or more consecutive trading days. In such instance then the
Investors’ price per share shall be equal to the average closing bid price for the last 30 trading days immediately prior
to the 90th day after the date of this addendum. Should the price of the common shares be $.105 or higher on the 90th
day after the date of this addendum, then the purchase price per share shall remain at $.105 per share.  Should the
Market Price of the shares be $.105 or higher on the 90th day after the date of this addendum, but less than $.125, then
the Investor shall be entitled to an amount of additional shares equal to 10% of the number of shares to which the
Investor is otherwise entitled.

In connection with the issuance of the debentures and warrants pursuant to the Subscription Agreements, the
Company relied upon the exemption from securities registration afforded by Regulation D as promulgated by the SEC
under the Securities Act of 1933, as amended (the “Securities Act”) and/or Section 4(2) of the Securities Act. No
advertising or general solicitation was employed in offering the securities. The offerings and sales were made to a
limited number of persons, all of whom were accredited investors, and transfer of the securities was restricted in
accordance with the requirements of the Securities Act.

ITEM 3.02 UNREGISTERED SALES OF EQUITY SECURITIES

See Item 1.01.

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS

Exhibit Number Description

4.1 Form of Subscription Agreement between the Company and the Investors
4.2 7% Convertible Debenture
4.2 Class A Warrant
4.3 Class B Warrant
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SIGNATURE

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly
caused this report to be signed on its behalf by the undersigned, thereunto duly authorized.

Sanswire Corp.

Dated: February 24, 2009 By: /s/ Jonathan Leinwand
Jonathan Leinwand
Chief Executive Officer

EXHIBIT INDEX

Number Description

4.1 Form of Subscription Agreement between the Company and the Investors
4.2 7% Convertible Debenture
4.2 Form of Class A Warrant
4.3 Form of Class B Warrant
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