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ARTICLES OF AMENDMENT
OF THE ARTICLES OF INCORPORATION OF
DOMINION VIDEO SATELLITE, INC.

2,
Pursuant to Sections 607,103 and 607.1006 of the Florida Business Corporafp
Act, the Articles of Incorporation of Dominion Video Satellite, Inc. (The “Corporation™),
are hereby amended according to these Articles of Amendment;

FIRST: The name of the Corporation is Dominion Video Satellite, Inc.

SECOND: The Articles of Incorporation shall be amended as follows: Deleting
Article IV, entitled “Capital Stock” in its entirety and replacing it with the following:

“ARTICLE IV - CAPITAL STOCK

SECTION 1
NUMBER OF SHARES

The maximum number of shares of all classes of stock which this

Corporation is authorized to issue or to have outstanding at any time shall
be as follows:

(a) Class “A” Common

Not more than 40,000,000 shares of Class “A” Common Stock, $.01
par value per share.

(b) Ciass “B” Common

Not more than 40,000,000 share of Class “B” Common Stock, $.01
par value per share.

Preferred

Not more than 2,055,000 shares of Preferred Stock, $.01 par value per
share.

SECTION 2
COMMON STOCK

The holders of Class A Common Stock and Class B Common Stock shall be
entitled to all of the rights and privileges pertaining to common stock
withouyt any limitations, prohibitions, restrictions or qualifications except as
follows:




The holder(s) of Class B Common Stock shall have a
preemptive right whereas the holders of Class A
Common Stock will not have a preemptive right. In
the event the number of shares of Class A Common
Stock authorized, issued and outstanding exceeds
5,000,000 shares, the number of authorized shares of
Class B Common Stock sghall be increased
commensurately so that the shareholder(s) of the
Class B Common Stock shall have the option to
exercise a preemptive right to acquire that number of
shares of Class B Common Stock needed to maintain a
minimum 55% equitable, beneficial interest in the
Corporation, in relation to all classes of voting shares
authorized, issued and outstanding.

Each outstanding share of Class A Common Stock shall
be entitled to one vote on each matter submitted to a
vote at a meeting of shareholders.

Each outstanding share of Class B Common Stock shall
be entitled to ten votes on each matter submitted to a
vote at a meeting of shareholders.

At each election for directors, every shareholder
entitled to vote at such election, shall have the right to
vote, in person or by proxy, the number of shares
owned by such shareholder, for as many persons as
there are directors to be elected at that time and for
whose election such shareholder has a right to vote,

In case of a vacancy in the office of a director occurring
prior to an annual meeting, or in the absence of a call
for a special meeting of the stockholders to fill a
director vacancy, such vacancy may be filled by the
remaining directors as provided in the bylaws. Any
directors elected by the board of directors to fill a
vacancy shall serve until the next special or annual
meeting of the stockholders called for the purpose of
electing directors, and until such director's successor
has been chosen and has qualified.




SECTION 3
SALE OF COMMON STOCK

Except as provided in Section 4 of Article IV, in the
event a shareholder of Class B Common Stock desires
to sell shares, in whole or in part, for cash or any other
consideration, said shares must first be offered for sale
to the Corporation,

The Class B Common Stock shareholder ghall indicate
the intention to sell such shares by filing notice in
writing with the Secretary of the Corporation, stating
the terms of the proposed sale.

If within thirty (30) days following the Corporation’s
receipt of the Class B Common shareholder’s notice of
intent to sell, there has been no election by the
Corporation to purchase said shares under substantially
similar terms, the Class B Common Stock shareholder
shall be free to sell such shares to the intended party
set forth in the notice.

No preemptive right may be granted or transferred by
the original Class B Common Stock shareholder in
conjunction with the sale of the Class B Common Stock.

SECTION 4
ASSIGNMENT OF CLASS B COMMON STOCK

The holders of Class B Common Stock shall be entitled to assign,
sell, or transfer all or a portion of Class B Common Stock holdings to any
non-profit organization and such assignment, sale, or transfer shall not
constitute a sale for purposes of Article IV, Section 3 of these Articles of
Incorporation.

SECTION &
PREFERRED STOCK

The designations, limitations, restrictions, preferences and relative
rights, of the Preferred Stock shall be determined by the board of
directors, pursuant to F.S. § 607.0602 before the issuance of any such
shares.”




, p by: &' :majority.
ahareholders and all of the du'ectors of the Corporauon _eonstltntmg a mﬁuent
number of votes for the amendment to be approved in accordance with Sections
607.0821 and 607.0704 of the Florida Statutes, on December 2 1996.

IN WITNESS WHEREOF, the undersigned S&Rgrmaeyy

S | : of the Corporation
has executed this instrument thig 3/ _day of Ixxomat, 1996

Name: : .
Title:_Secesary
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