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ARTICLES OF INCORPORATION fp% s
-
OF D7
PRIMESTREAM MEDIA CORP, ’a_; o

The undersigned, as President and a director of Primestream Media Corp., pursuant to the
Florida Business Corporation Act, hereby adopts the following Amended and Restated Articles
of Incorporarion: .

ARTICLE |,
NAME

The name of the corporation shall be changed 1o PRIMESTREAM CORPCORATION
(hereinafier referred 1o as “Company™)

ARTICLE .
PRINCIPAL OFFICE AND MATTING ADDRESS

The principal office address and mailing address of the Company is: 601 Collins Avenye,
Mieami Beach, Florida 33139,

ARTICLE T
CAPITAL STOCK

The total number of shares which this Company is authorized 1o issue is forty million
{40,000,000) shares, of which thirty million (30,000,000) shares shall be commeon stock, par
value $0.000] per share (the “Common Stock™), and ten million (10,000,000) shares shall be
preferred stock, par value $0.0001 per share (the “Preferred Stock™). The Board of Directors
shall fix the consideration 10 be received for each share. Such consideration shall consist of any
tangible or intangible property or benefit to the Company, including cash, promissory notes,
services performed or writien promises to perform services and shall have a value, in the
judgment of the directors, equivalent 1o or greater than the fisll value of the shares.

The designations, preferences, privileges and powers and relative, participating, optional
or other special rights and qualifications, limirations or restrictions of the above classes of capital
stock shall be as follows:

1. Comman Stock. Each share of Common Stock shall be equal to every other share
of Common Stock. The holders of shares of Common Stock shall be entitled to one vore for
each share of Common Stock on each mater submitted 10 a vote of the shareholders of the

Company.

2. Preferred Stock. The Preferred Stock shall be issued in one or more series. The
Board of Directors of the Company is hereby expressly authorized to issue the shares of
Preferred Stock in such series and 1o fix from time to time before issuance the number of shares

{MI53TH92.3}
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to be included in any series and the designation, relative rights, preferences and limitations of all
shares of such series. The authority of the Board of Dircctors with respect 1o each series shall
include, without limitation thereto, the determination of any or all of the following, and the
shares of each series may vary from the shares of any other series in the following respects:

(@) the number of shares constituting such series and the designation thereof
1o distingnish the shares of such series from the shares of ell other series;

(k)  the annual dividend rate on the shares of that series and whether such
dividends shall be cumulative and, if cumulative, the date from which dividends shall

accumulare;

(¢) the redemption price or prices for the particular series, if redeemable, and
the terms and conditions of such redemption;

(d) the preference, if any, of shares of such seres in the evem of any
voluntary or involuntary Liquidarion, dissolwion or winding-up of the Company;

(¢) the voting rights, if any, in addition 10 the voting nights preseribed by law
and the rerms of exercise of such voting rights;

D the right, if any, of shares of such series 1o be converied into shares of any
other series or class and the terms and conditions of such conversjon; and

(¢)  any other relative rights, preferences and limitations of that series.

ARTICLELV
DESIGNATION QF PREFERENCES, LIMITATIONS AND RELATIVE RIGHTS
OF

SERTES A CONVERTIBLE REDEEMABLE PREFERRED STOCK

1. Designarion of Serjes. 3,275,000 shares of the Preferred Stock of the Company
shall constitute a series of Preferred Stock desigpated as Series A Convertible Redeemable
Preferred Stock (the “Series A Preferred Stock™).

2. Dividends. Dividends shall not be payable on the Series A Prefiared Stock except
as provided in this Section 2. In the event that the board of directors of the Company (the
"Roard of Directors"} shall declare a dividend ar other istribution with respect 10 carnings and
profits derived from the operations of the Company payable upon the then outstanding shares of
Common Stock (other than a stock dividend on the Common Stock payable solely in the form of
additional shares of Common Stock), the holders of the Qeries A Preferred Stock shall be entitied
10 the amount of dividends or other distributions per share of Series A Preferred Stock as would
be declared payable on the largest mumber of whole shares of Common Stock inte which each
share of Series A Preferred Srock then held by each holder thereof could be converted pursuant
1o the provisions of paragraph 5 hereof, such number 10 be determined as of the record date for

(18]
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the determination of holders of Common Stock entitled 10 veceive such dividends or other

distributions; provided, however, the foregoing shall not be applicable with respect 1 a

liguidaing dividend or any other dividend aribusable to a sale of all the assets of the Company.
3. Liquidation Rights.

(@) Inthe event of any liquidation, dissolution or winding up of the affairs of
the Company, whether voluntary or involuniary, at any time prior 1o @ Nexi Financing (as
hereinafter defined), after payment or provision for payment of the debis and other liabilities and
obligations of the Company, the holders of each share of Series A Preferred Stock then
ourstanding shall be entitled 1o be paid out of the net assers of the Company available for
distribution to its shareholders, before any payment or declaration and seniing apart for payment
of any amount shall be made in respect of the Commeon Stock, the greater of (i) an amount equal
1o the actual purchase price paid per share of Series A Preferred Stock omstanding {(appropriately
adjusted for stock splits, stock dividends and similar ransactions), plus imeresr at a rate of
17.5%, compounded annually, to and including the dase full payment shall be rendered to the
holders of the Series A Preferred Stock with respect to such liquidation, dissolution or winding
up (the “Series A Liquidation Preference™) or (i) such amoumt as would otherwise be
distributable to such holder had such holder held, on the date of the first such distribution, the
number of shares of Common Stock into which its Series A Preferred Stock would have been
convertible upon exercise of the conversion rights described in paragraph 5 hereof. If the
amount available for such diswibution is insufficient to pay the full Series A Liguidation
Preference, ther ne amount shall be distributed to the holders of shares of Common Stock and
the assets available for distribution shall be disiributed ratably among the holders of the Series A
Preferred Stock in proportion 1o the full Series A Liguidation Preference each holder is otherwise
entitled to receive. For the purposes of these arficles, the term "Next Financing" shall mean the
closing of another round of equity financing of the Company, pursuani to which the Company
shall receive at least $2,000,000 cash consideration at 2 pre-maoney Company valuaton of
$10,000,000 or more in consideration for the issgance of Common Stock or securities of the
Company convertible into or exchangeable for Common Stock; provided, however, that If the
Company raises less than $2,000,000 in any series of equity financing rounds prior to the Next
Financing, such financing rounds shall be aggrepated 1o meet the $2,000,000 minimum figure
only to the extent that each of those rounds occurs at a pre-money Company valuation of
$10,000,000 or more.

{b) A (i) consolidarion ar merger of the Company with or into any other enfity
in which the hoelders of the Company’s owstanding capital stock immediately before such
consolidation or merger do not, immediately after such consolidation or merger, retain stack or
other equity interests representing a majority of the voting power of the surviving entity of such
consolidation or merger; or (ii) sale of all or substantiaily all of the assets of the Company (any
of the foregning events referred 1o in jtems (i) and (if) above are herein referred 10 as a “"Sale
Trapsaction™), shall each be deemed 1o be a liquidation, dissolution or winding up of the
Company as those terms are used in this paragraph 3. Notwithstanding the foregoing, by vote or
written consent of the holders of a majority of the Series A Preferred Stock then ourstanding,
such holders may elect on behalf of all of the holders of Series A Preferred Stock (A) to waive
the vight to trear any of the foregoing evemis as a deemed liquidasion or (B} 1o receive the

AMI537892:3} 3
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benefits of the provisions of paragraph 5(i) in Heu of a deemed liquidation pursyamt to this
paragraph 3, which election shall be binding upan all holders of Series A Preferred Stwack,

() If any assets of the Compary diswribured o shareholders in connection
with any liquidation, dissoluiion, or winding vup of the Company are other than cash, then the
value of such assets shall be their fair market value as determined by the Company’s Board of
Directors, except that any securities to be distributed to sharcholders ina liquidation, dissoluiion,
or winding up of the Company shall be valued as follows:

{1)  The method of valuation of securities not suhject to investment
letter or other similar restrictions on free marketability shall be as follows:

(A) if the securiiies are then traded on a national securiries
exchange, the NASDAQ National Marker System (or a similar national quotation system) or the
NASDAQ SmallCap Market, then the value shall be deemed to be the average of the closing
prices of the secyrities on such exchange or system over the 30-day period ending three (3) days
prior to the diswribution: and

(B)  if actively traded over-the-counter, then the value shall be
deemed to be the average of the closing bid prices over the 30-day period ending three (3) days
prior ta the closing of such merger, consolidation or sale; and

(Cy  if there is no actve public market, then the value shall be
the fair marker value thereof, as determined in good faith by the Board of Directors of the
Company (with the consemt of the Series A Designees if then serving, which shall not be
unreasonably withheld).

) The method of valuarion of securities subject to invesmment letter
or other similar restrictions on free marketability shall be to make an appropriate discount from
the market value determined as above in (A), (B) or (C) of pamagraph (1} 1o reflect the
approximate fair marker value thereof, as determined in good faith by the Board.

4, Vouing Rights

(8)  Scries A Preferred Stock. Except as otherwise expressly provided herein
or as required by law, the holders of each share of Series A Preferred Stock shall be enritled 1o
vote on all maners upon which holders of Common Stack have the righ to vote, and with respect
ro such vore shall be emtitled to notice of any shareholders’ meeting in accordance with the
Bylaws of the Company, and shall be entitled to 8 number of vores equal 1 the largest number of
full shares of Common Stock into which such shares of Series A Preferred Srock could be
converted, pursuant to the provisions of paragraph 3 hereof, at the record date for the
determination of sharcholders entitled to vore on such matters or, if no such record date is
established, at the date such vote is 1aken or any wrilten consent of shareholders is solicited.

(h)  Geoeral. Except as otherwise expressly provided herein or to the exient
class or series voting is otherwise required by law or agreement, the holders of shares of the
Series A Preferred Stock and Common Stock shall vote together as a single class and not as
separate classes on all matiers.

MI37802.33 4
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{c) Election of Directors. So long as any shares of Series A Preferred Stock
remain outstanding, the holders of the Series A Preferred Stock, voting as a separate class,
exclusive of all other shareholders, shall be entitled to elect two (2) directors of the Company

(the “Series A Designees™.

5. Conversion, The holders of the Series A Preferred Stock shall have the following
conversion righis:

()  Right ro Convert Each share of Series A Preferred Stock shall be
convertible, at the option of the holder thereof, at any time after the date of issuance of such
shares, at the office of the Company or any mansfer agent for the Series A Preferred Stock or
Common Stock, into fully paid and nonassessable shares of Commen Stock, at the Conversion
Price (as hereafter defined) therefor in effect at the time of conversion determined as provided
herein.

(b}  Conversion Price. Each shate of Series A Preferred Stock shall be
convertible into the number of shares of Common Stock thar resubts from dividing the Original
Issue Price by the Conversion Price applicable 1o such share, in effect at the time of conversion.
The initial Conversion Price per share for the Series A Preferred Stock shall be the Original Issue
Price for the Series A Preferred Stock. The Conversion Price shall be subject 0 adjustment from
time to time as provided herein. :

{¢)  Auwomatic Conversion. Each share of Series A Preferred Stock which
remains oustanding on the closing dae (a “Closing Date™) for 2 Qualified Public Qffering shall
automatically, and withour any action on the part of the holder thereof or the Company, be
converied on the same basis and at the same Conversion Price as if each holder thereof had
properly exercised such holder’s right to convert on the day preceding the Closing Date;
provided that (1) such conversion shall be effective at the close of business on the Closing Date
and (2) the Company shall have no obligation to issue and deliver to any such holder of Series A
Preferred Stock on sych date a certificate for the number of shares of Common Stock to which
such holder shall be enritled until such time as such holder has sumendered such holder's
certificate or certificates for such holder’s Series A Preferred Stock, duly endorsed, at the office
of the Company or any transfer agent for the Common Stock or the holder notifies the Company
that such certificares have been lost, stolen or desoyed and executes an agreement satisfactory
1o the Company to indemnify the Company from any loss incurred by it in connection therewith.
All rights with respect to shares of Series A Preferred Stock ourstanding on the Closing Date
shall forthwith afier the Closing Date terminate, except only the right of the holders of such
shares 10 receive Common Stock upon surrender of their certificates for the Series A Preferred
Stock.

{d)  Mechanics of Conversion. Before any holder of Series A Preferred Stock
shall be entitled o convert the same into shares of Common Stock, the holder shall surrender the
certificate or certificates therefor, duly endorsed, at the office of the Company or of any wransfer
agent for the Series A Preferred Stock or Commeon Stock and shall give written notice by mail,
postage prepaid, 1o the Company at such office that such holder elects to convert the same and
shall state therein the number of shares of Series A Prefemred Stock being converted and the
name or names in which the certificate or centificates for shares of Common Stock are to be

. 5
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issued. Thereupon the Company shall progaprly issue and deliver ar such office 1o such holder of
Series A Preferred Stock or 1o the nominee or nominees of such holder a certificate or certificares
for the number of shares of Common Stock to which such holder ghalt be enmrled.

Such conversion shall be deemed 1o have been made immediately prior to the close of
business on the date of such surrender of the shares of Series A Preferred Swock to be converred,
and the person or persens entitled 1o receive the shares of Common Stack issuahle upon such
conversion shall be treated for all purposes as the record holder or accumulated holders of such
shaves of Comumon Stock on such dare.

(8  Adjustment for Siack Splits Combipations. If the Company shall at
any Hme or from time to time after the Original Issue Date effect a subdivision of the oulstanding
Common Stock, the Conversion Price then in effect immediately before that subdivision shall be
proportionately decreased; conversely, if the Company shall ar any time or from 1ime to time
after the Original Issue Date reduce the outstanding shares of Common Stock by combination or
otherwise, the Conversion Price then in effect immediately before the cambination shall be
proportionately increased. Any adjustment under this paragraph 3(e) shall become effective at
the close of business on the dare the subdivision or combinarion becomes effective.

(63)] dinstment for Cerrain Dividends and Distributions. In the event the
Company at say time or from time 1o Hme after the Original lssue Dare shall make or issue, or
fix a record date for the determination of holders of Common Srock emritled 1o recejve, a
dividend or orher distribution payable in additional shares of Common Stock, then and in each
such event the Conversion Price for the Series A Preferred Stock then in effect shall be decreased
as of the time of such jssuance or, in the event such a record date shall have been fixed, as of the
close of business on such record date, by mulriplying the Conversion Price for the Series A
Preferred Stock then in effect by a fraction;

(1)  the numerator of which shall be the ol number of shares of
Common Stock issued and owstanding immediately prior to the time of such issuance or the
close of business on such record date; and

(2)  the denominator of which shall be the total number of shares of
Common Stack issued and outstanding immediately prior 1o the time of such issuance or the
close of business on such recard date, plus the number of shares of Common Stock issuable in
payment of such dividend or distribution;

provided, however, if such record daie shall have been fixed and such dividend is not fully paid
ar if such distribution #s not fully made on the date fixed therefor, the Conversion Price for the
Series A Preferred Stock shall be recomputed accordingly as of the close of business on such
record date and thereafier the Conversion Price for the Series A Preferred Stock shall be adjusted
pursuant 1o this paragraph 5(f) as of the snme of actual payment of such dividends or
disributions,

() djus s for Other Dividends and Diswibutons. In the event the
Company at apy time or from time to time after the Original Issue Date shall make or isspc, or
fix a record date for the determination of halders of Common Stock entitled 1o receive, &
dividend or other distribntion payable in securities of the Company other than shares of Common

FMS:{%%?% No.H00000040615
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Stock, then and in each such event provision shall be made so that the holders of Series A
Preferred Stock shall receive upon conversion thereof in addition to the number of shares of
Common Stock receivable thereupon, the amount of securities of the Company that they would
have recejved had their Series A Preferred Stock been converted into Commeoen Stock on the date
of such event and had thereafier, during the period from the date of such event 10 and including
the conversion date, retained such securities receivable by them as aforesaid during such period
giving application to all adjustments called for during such period under this paragraph 5 with
respect to the rights of the holders of the Series A Preferred Stock.

(hy  Adjustment for Reclassification. Exchanse or Substitution, If the
Common Stock issuable upon the conversion of the Series A Preferred Stock shall be changed
into the same or different number of shares of any class or classes of stock, whether by capital
reorganizZation, reclassificarion or otherwise (other than a subdivision or combination of shares or
stock dividend provided for above, or a reorganization, merger, consolidation or sale of assets
provided for elsewhere in this paragraph 5}, then and in each such event the holder of each share
of Series A Preferred Stock shall have the right thereafter to convert such share inte the kind and
amounts of shares of stock and other securities and property receivable upon such reorganizarion,
reclassification or other change, by holders of the numbers of shares of Common Stock into
which such shares of Series A Preferred Stock might have been converted immediately prior 1o
such reorganization, reclassification or change, all subject to finther adjustment as provided
herein.

(i} Adjustment for Reorgapization, Mergers, Conpsolidations or Sales of

Assets. If at any time or from time 1o dme there shall be a capital reorganization of the Commen
Stock (other than a subdivision, combination, reclassificarion or exchange of shares provided for
elsewhere in this paragraph 5} or a merger or consolidation of the Company with or into another
entity, or the sale of all or substantially all the Company’s properres and assels 1o any other
person, and if as a part of such reorganization, merger, consolidation or sale, the Series A
Preferred Stock is not cancelled, exchanged, redeemed or otherwise retired, then provision shall
be made so thart the holders of the Series A Preferred Stock shall thereafter be entitled to receive
upan conversion of the Series A Preferred Stock the number of shares of stoek or other securities
or property of the Company, or of the successor entity resuiting from such merger or
consolidation or sale, 1o which a holder of that number of shares of Common Stock deliverable
upon conversion of the Series A Preferred Stock would have been entitled on such capital
reorganization, merger, consolidation or sale. In any such case, approprate adjustment shall be
made in the application of the provisions of this paragraph 5 with respect to the rights of the
holders of the Series A Preferred Stock after the reorganizarion, merger, consolidation or sale 1o
the end that the provisions of this paragraph 5 (including adjustment of the Conversion Price
then in effect and the number of shares purchasable upon conversion of the Series A Preferred
Stock) shall he applicable afier that event as nearly equivalent as may be practicable. In the
avent of the aceurrence of a capiral reorganization, merger or consolidation of the Company or
the sale of all or substantially all its assets and properties as such events are more fully set forth
in this paragvaph 5(i), the holders of at least a majority of the Series A Preferred Stock shall have
the option of electing, on behalf of all of the holders of Sevies A Preferred Srock, treatment of all
shares of Series A Preferved Stock under either this paragraph 5(i) or paragraph 3 hereof, notice
of which election shall be submitted in writing 10 the Corapany at its principal office no later

{M1537802.3} 7
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than ten. (10) days before the effective date of such event. Such election shall be binding upon
all holders of Series A Preferred Stock.

G) Sale of Shares Below Coyversion Price,

(1)  If ar any time or from time 1o time after the Original Issue Date,
tat prior to a Subsequent Financing (as hereinafier defined), the Company shali
issue or sell Additional Shares of Common Stock (as hereinafier defined), other
than as a dividend as provided in paragraph 3(f) above, and other than upon a
subdivision or combination of shares of Common Stock as provided in paragraph
5(e) above, for a consideration per share less vhan vhe initial Conversion Price for
the Series A Preferred Stock, then the Conversion Price then in effect for the
Series A Preferred Stock shall be reduced as of the opening of business on the
date of such issue or sale, 1o a price equal to such lesser price of the issued
Additional Shares of Common Stock. For the purposes of these articles, the term
"Subsequent Financing” shall mean. the closing of another round of equity
financing of the Company, pursuant to which the Company shall receive at least
$2,000,000 cash consideration at a4 pre-money Company valuation of $15,000,000
or more in consideration for the issuance of Common Stock or securities of the
Company convertble into or exchangeable for Common Stock; provided,
however, that if the Company raises less than $2,000,000 in any series of equity
financing rounds prior to the Subscquent Financing, such financing rounds shall
be aggrepated to meet the $2,000,000 minimum figure only to the extent that each
of those rounds occurs at a pre-money Company valustion of $15,000,000 or
mmore.

{2)  For the purpose of making any adjustment in the Conversion Price
or number of shares of Common Siock purchasable on conversion of Series A
Preferred Stock as provided above, the consideration received by the Company
for any issue or sale of securities shall:

(A) 1o the extent it consists of cash, be computed at the net
amount of cash received by the Company after deduction of any
underwriting or similar commissions, concessions or compensation paid or
allowed by the Company in connection with such issue or sale;

(B) 1o the extent it consists of services or property other than
cash, be computed at the fair value of such services or property as
derermined in good faith by the Board; and

(C) if Additional Shares of Common Stock, Converdble
Securities (as hereinafter defined), or rights or oprions 1o purchase either
Additional Shares of Common Stock or Converiible Securities are issued
or sold together with other stock or securities or other assels of Ihe
Company for a consideration that covers both, be compuied as the porron
of the consideration so received that may be reasonably determined in

rBPTER No. 500000040615 8
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good faith by the Board 1o be aliocable 1o such Additional Shares of
Common Stock, Converiible Securities, rights or options.

(3)  Forthe purpose of the adjustment provided in subsection (1) of this
paragraph 5G), if at any time or from time to time after the Original Issue Date,
but prior 1o a Subsequent Financing, the Company shall issue any warrants,
optiens or other rights for the purchase of, or stock or other securities convertible
into, Additional Shares of Common Stock (such convenible stock or securities
being hereinafter referred 10 as “Convertible Securities™), then in each case, if the
Effective Price (as hereinafter defined) of such warranis, options, nghts or
Convertible Securities shall be less than the then existing Conversion Price for the
Series A Preferred Stock, the Company shall be deemed to have issued ar the fime
of the issuance of such warrants, opiions, rights or Convertible Securities the
maximum number of Additional Shares of Common Stock issuable upon exercise
or conversion thereof and to have received as considerstion for the issuance of
such shares an amount equal to the total amount of the consideration, if any,
received by the Company for the issuance of such warrants, options, righis or
Convertible Securities, plus, in the case of such warrants, options, or rights, the
minimum amounts of consideration, if any. payable 1o the Company upon
exercise or conversion of such warrants, options, or rights. For purposes of the
foregoing, “Effective Price” shall mean the quotient determined by dividing the
1oral of all such consideration by such maximum number of Additional Shares of
Common Stock. No further adjustment of the Conversion Price adjusted upon the
issnance of such warrants, options, rights ar Convertible Securities shall be made
as a result of the actual issuance of Additional Shares of Common Stock on the
exercise of any such warranis, options, or rights or the conversion of any such
Convertible Securities.

If any such warrants, options, or rights ar the conversion privilege represented by any
such Convertible Securities shall expire without having been exercised, the Conversion Price
adjusted upon the issuance of such warranis, options, rights or Convertible Securities shall be
readjusied to the Conversion Price that would have been in effect had an adjustment been made
on the basis that the only Addirional Shares of Common Stwock so issued were the Additional
Shares of Common Stock, if any, actually issued or sold on the exercise of such warrants,
aptions, or Tights, or rights of conversion of such Convenible Securities, and such Additional
Shares of Common Stock, if any, were issued or sold for the consideration actually recefved by
the Company upon such exercise, plus the comsideration, if any, actually received by the
Company for the granting of all such warrams, options, and rights, whether or not exercised, plus
the consideration received for issuing or selling the Convertible Securities actually converted
plus the consideration, if any, actually received by the Company on the conversion of such
Convertible Securities.

(@)  For the purpose of the adjustment provided for in subsection (1) of
this paragraph 5(j). if at any time or from 1ime 10 time after the Original Issue
Date, but prior to a Subsequent Financing, the Company shall issue any rights or
options for the purchase of Convertible Securities, then in each such case, if the
Effective Price thereof is less than the current Conversion Price, the Company

IMIS37502:3) 9
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shall be deemed to have issued at the time of the issuance of such rights or options
the maximum number of Additional Shares of Common Stock issuable upon
conversion of the total amount of Caonvertible Securitdes covered by such rights or
options and w have received as consideration for the issnance of such Additional
Shares of Commaon Stock an amount equal 10 the amount of consideration, if any,
received by the Company for the issuance of such rights or oprions, plus the
minimum amounts of consideration, if any, payable to the Company upon the
conversion of such Convertible Securities. For the purposes of the foregoing,
“Effective Price” shall mean the quotient determined by dividing the total amoumn
of such consideration by such maximum number of Additional Shares of
Comman Stock. No further adjusmment of such Conversion Price adjusted upon
the issuance of such rights or options shall be made as a result of the acmal
issuance of the Convertible Securities upon the exercise of such rights or options
or upon the actual issuance of Additional Shares of Commen Stock upon the
conversion of such Converfible Securities.

The provisions of subsection (3) abeve for the readjustment of such Conversion

Price upon the expiration of rights or options or the rights of conversion of Convertible
Securities, shall apply muraris mutandis 1o the rights, options and Convertible Securities
referred 1o in this subsection (4).

(k)  Definition. The term “Addidonal Shares of Common_ Stock™ as used

herein shall mean all shares of Common Stock issued or deemed issued by the Company afier the
Original Issue Date, whether or nor subsequently rescquired or refired by the Company, other

than:

(1}  shares of Common Stock issued upon canversion of the Scries A
Preferred Stock;

(2)  upio 950,000 shares of Common Stock (as appropriately adjusted
for all stock dividends, stock splits and similar transactions) issued to0 key
personnel management of the Company (if issued solely because of any such
person’s stalus as an officer, director, employee, consultant or other persen
performing services for the Company and not as part of any offering of the
Company’s securities) pursuant to any stock option plan, stock purchase plan,
management incentive plan, consulting agreement or arrangement or other
contract or undertaking approved by the Board, including the Series A Designees
if then serving;

(3)  shares of Common Stock issued to employees, consultants or other
persons performing services for the Company (if issued solely because of any
such person's statis as an employee, consultant or other pearson performing
services for the Company and not as part of any offering of the Company’s
securities) pursuam 1o any stock option plan, stock purchase plan, management
incentive plan, consuliing agrecment or arrangement or other commact or
undertaking approved by the Board, including the Series A Designees if then

serving;

0
At RinIE Mo . HOO000040615 !




AUG-D2-00 01:33PM  FROM-AKERMAN SENTERFITT 305-374-5005 T-156 P.12/19 F-B78

FAX AUDTT No.HOQQO0040&815

(4)  shares of Common Stock issued in connection with a merger,
consolidation, acquisition or similar business combinarion approved by the Board,
including the Series A Designees if then serving;

(5)  shares of Common Stock issued pursuant 1o any equipment leasing
or loan arrangement, or debt financing from a bank or similar financial instirution
approved by the Board, including the Serigs A Designees if then serving; and

(6) shares of Commpon Stock issued in connection with strategic
ansacrions involving the Company and other entities, including joint venrure,
marketing or distribution arrangements o1 rechnelogy wansfer or development
arrangements, provided that such strategic tansactions and the issuance of
securities therein have been approved by the Board, including the Series A
Designees if then seyving.

1)) Ceniificate of Adjustnent. [n each case of an adjustment or readjustment
of the Conversion Price for the number of shares of Common Stock or other securities issuable
upon conversion of the Series A Preferred Stock, the Company shall compure such adjusiment or
readjustment in accordance herewith and prepare a cerificate showing such adinstment or
readjustment, and shall mail such certificate, by first class mail, postage prepaid, o each
registered holder of the Sedes A Preforred Stock at the holder’s address as shown in the
Company’s books. The certificate shall set forth such adjustment or readjustment, showing in
derail the facts upon which adjustment or readjusiment is based including a starement of (1) the
consideration received or to be received by the Company for any Additional Shares of Common
Stock issued or sold or deemed 1o have been issued or sold, (2) the Conversion Price at the time
in effect for each series of the Series A Preferred Stock and (3) the number of Additonal Shares
of Common Stock and the type and amouns, if any, or other property which at the time would be
received upon conversion of the Senes A Preferred Srock.

(m) Notices of Record Dare. {n the event of (1) any taking by the Company
of a record of the holders of any class or series of securiries for the purpose of determining the
Lolders thereof who are entitled to receive any dividend or other distribution or (2) any
reclassification or Tecapitalization of the capital stock of the Company, any merger or
consolidation of the Company, or any ransfer of all or substanrially all the assets of the
Company to any other corporation, entity OF PErson, or any voluntary or involuntary disscluion,
liquidation or winding up of the affairs of the Company, the Company shall mail To each holder
of Series A Preferred Stock at least thirty (30) days prior to the record date specified therein, a
notice specifying (A) the dai¢ on which any such record is 1o be taken for the purpose of such
dividend or distribution, (B) the date on which any such reorganizarion, reciassification, wransfer,
consolidation, merger, dissolution, liquidarion or winding up is expected ta become effective and
(C) the time, if any is 1o be fixed, as 1o when the holders of record of Common Stock (or ather
securities) shall be entitled 1o exchange their shares of Common Stock {or other securities} for
securiries or other property deliverable upon such reorganization, reclassification, wansfer,
consolidation. merger, dissolution, }iquidation or winding up.

(n)  Fracrional Shares. No fractional shares of Common Stock shall be issyed
ypon conversion of shares of Serics A Preferred Stock. in lieu of any fractional shares 1o which

{M1537892 3} 1
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the holder would otherwise be emtitled, the Company shall pay cash equal to the product of such
fraction multiplied by the fair marker value of one share of the Company’s Common Stock on
the date of conversion, as determined in good faith by the Board. Whether or not fractional
shares are issugble upon such conversion shall be determined on the basis of the total number of
shares of Series A Preferred Stock the holder is at the 1ime converting inmto Common Stock and
the number of shares of Cammon Stock usable upon such aggregate conversion.

{0)  Reservation of Stock Issuable Iipon Conversion. The Company shall at
all times reserve and keep available cur of its authorized but unissued shares of Common Stack,
solely for the purpose of effecting the conversion of the shares of the Series A Preferred Stock,
such mumber of its shares of Commeon Stock as shall from time to time be sufficient 1o effect the
conversion of all omstanding shares of the Series A Preferred Stock. As a condition precedent 1o
the taking of any action which would cause an adjustment to the Conversion Price, the Company
will take such corporate action as may, in the opinion of irs counsel, be necessary to increase its
authorized bur unissued shares of Common Stock to such number of shares as shall be sufficient
in order that it may validly and jegally issue the shares of its Common Stock issuable based upon
such adjusred Conversion Price. :

(p)  Notices. Any notice required by the provisions of this paragraph 5 10 be
given 10 the holder of shares of the Series A Preferred Stock shall be deemed given when
received by such holder after the same has been sent by means of cerrified or registered mail,
retumn receipt requested, postage prepaid, by a reputable overnight courier or messenger for hand
delivery and addressed to each holder of vecord at such holder’s address appearing on the bocks
of the Company.

() Payment of Taxes. The Company will pay all taxes and other
governmental charges (other than taxes measured by the revenue or income of the holders of the
Series A Preferred Stock) that may be imposed in respect of the isswe or delivery of shares of
Common Stock upon conversion of the shares of the Series A Preferred Stock.

() No Dilution or Impairment, The Company shall not amend its Articles of
Incorporation or participate in any reorganization, Iecapitalizaon, ansfer of assets,
consolidation, merger, dissolution, issue or sale of securities or any other voluntary action, for
the purpose of avoiding or seeking to avaid the observance or performance of any of the terms 10
be observed or performed under this paragraph 5 by the Company, but will at all T1imes in good
faith assist in carrying out all such action as may be reasonably necessary or appropriate in order
to protect the conversion rights of the holders of the Series A Preferred Stock against dilution ar
other impairment.

6.  Redemption.

(a}  Subjeet to the rerms and conditions of this paragraph 6, to the exent that
any owstanding shares of Serics A Preferred Stock have not been redeemed or converied into
Common Stock prior to December 31, 2004 (“Stated Redemption Daig™) or the death of Claudio
Lisman (“Lisman’s Death”), the Company shall, upon receiving within ninety (90} days prior 10
the Stated Redemption Dare or within twenty (20) days after the date of Lisman’s Death, as
applicable, 2 wrinea sequest for the redemption of all or part of the Series A Freferred Stock
under this paragraph 6 signed by the holders of at least 2 majority of the then ourstanding shares

5378023} 12
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of Series A Preferred Stock (such date upon which the holders of Series A Preferred Srock
pravide notice to the Company shall be referred to herein as the “Redemption Notice Date™),
redeem on the date or dares set forth below such shares of Series A Preferred Stock as are
specified in such wrinen request from any source of funds legally available therefor at the
redemption price therefor described in this paragraph 6, until all outstanding shares of Series A
Preferred Stock have been redeemed (or converted to Common Stock as provided in paragraph
5).

(b)  Redemption Price. The redemption price for each share of Series A
Prefegred Stock shall be the Original Jssue Price (as appropriately adjusted for stock dividends,
stock splits and similar wansactions) plus interest at a rate of 17.5%, compounded annually,
through the date of payment for the redeemed shares (the “Redemption Price™).

(¢)  Redemption Payment. Inthe event of any redemption requested by a holder
of any Series A Preferred Stock pursuant 1o this paragraph 6, the Company shall make payment in
accordance with the following schedule:

(1}  On the Swted Redemption Date or within 60 days following the
Redemption Notice Date in the event of Lisman's Death, as applicable, all of the
shares of Series A Preferred Srock shall be redeemed in cash, or if the Company is
unable 1o make full payment on any scheduled date pursuant to this paragraph
(c)(1), then:

(2)  Within 60 days prior to such scheduled date of the redemption
payment, all of the shares of Series A Preferred Stock shall be redeemed in
accordance with a payment schedyle, 1o be mutually agreed 1o by the Company
and the holders of the Series A Preferred Stock.

{3) If (a) the Company makes payment on accoumt of a redemption
pursuant to paragraph (¢)(2) above, (b) a1 any time during the applicable payment
period specified in such sections, there is a Sale Transaction or Qualified Public
Offering involving the Company and (c) the price per share that a helder of
redeemed shares of Series A Preferred Stock would have received in such Ssle
Transaction or Qualified Public Offering had such redeemed shares remained
outstanding at the time of such event is higher than the Redemption Price, then
the holder of such redeemed shares of Series A Preferred Stock shall be entitied to
receive such higher price per share for all shares of Series A Preferred Stock
redeemed.

(@) Redemption Funds. In case of any partial redemption, the shares of Series
A Preferred Stock 1o be redeemed shall be selected pro rata such that there shall be redeemed
from each holder surrendering shares for redemption in whole shares, as nearly as practicable to
the nearest share, that number of shares equal to the product of the number of shures 1o be
redeemed multiplied by a fraction, the numerator of which is the number of shares held by such
holder divided hy the total aumber of shares surrendered for redemption. Any holder of shares
of Series A Preferred Stock may rescind the redemprion with respect to any shares of Series A
Preferred Stock at any time prior to any Redemprion Closing Dare (as defined below).

{M1537892;3} 13
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(¢}  Surrender of Cemificares On or before each designated Redemption
Closing Date, each holder of Series A Preferred Stock 10 be redeemed shall (unless such holder
has previously exercised such holder’s right to convert such shares of Series A Preferred Stock
into Common Stock as provided in paragraph 5), surrender the certificate(s) representing such
shares of Series A Preferred Stock to be redeemed 10 the Company, in the manner and at the
place designated by the Company, and thereupon the Redemption Price for such shares shall be
payable 1o the order of the person whose name appears on such certificate(s) as the owner
thereof, and each swrendered certificate shall be cancelled and retired. If less than all of the
shares represented by such ceriificate are redeemed, then the Company shall prompuly issue a
new cestificate representing the unredeemed shares.

()  Effect of Redemption. If on the Redempiion Closing Date the
Redemption Price is either paid or made available for payment, then notwithstanding that the
certificates evidencing any of the shares of Series A Preferred Siock so called for redemprion
shall not have been surrendered, such shares shall not thereafier be wransferred on the Company’s
bocks and all rights of the holders of such shares with respect to such shares shail terminate after
the Redemption Closing Dare, excepr only the right of the holders to receive the Redemption
Price without interest upon surrender of their cemificate(s) therefor.

7. Resirictions and Limitations.

(a) So long as any shares of Series A Preferred Stock remain owtstanding, the
Company shall not, and shall not permit any Subsidiary to, without the vote ar wrirten consent of
the holders of at least a majority of the then ourstanding shates of Senes A Preferred Stock,
voiing as a single class:

(1)  Amend, alier, repeal or wajve any provision of or add any
provision to the Articles of Incorporation or the Bylaws of the Company;

(2}  Authorize any reclassificarion or recapitalization of the outstanding
capital stock of the Company;

(3) Effect any Sale Transaction;

(%) Effect any liquidation, dissolution or winding up of the affairs of
the Company, Whether voluntary or involuntary. or seck, comsent to or acquiesce in the
appoinmment of any wrustee, receiver, conservator or liquidator for any assets of the Company;

(5) Increase or decrease the awhorized number of direcrors
constituring the Board or the board of directors of any Subsidiary;

{6} Declare or pay dividends or make any distributions of cash,
praperty or securities of the Company with respect 10 any shares of its Common Stock or any
other capital stock of the Company or repurchase, redeem or otherwise acquire any of the
owstanding capital stock of the Company, except for (A) the repurchase of unvcsted_sl'mres from
employees, directors or consultants al cost, pursuant 1o the terms of agrecments providing for the
original issuance of such capital stock (or options to purchase ca'_pital stock) or (B) the
redemption of the Series A Preferred Stock pursuant to and as pravided in paragraph 6;

(MIS37892,31 14
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(7} Create a new Subsidiary unless the Board of Directars of the
Subsidiary is comprised of all the members of the Board and the Series A Preferred Stock
holders are granted the same voting rights with respect 1o such Subsidiary as set forth in this
paragraph 7;

(8)  Incur or refinance any indebtedness or encumbrance of any assets,
or acquire or transfer any assets having a value, in excess of Fifty Thousand Dollars {550,000%;

(8)  Comsenr to the emcumbrance of any property or asset of the
Company in favor of any officer or common sharcholder of the Company; or

(10> Make any capital invesmment or other capital expendimwe ar
commitment in excess (when aggregated with any related investment or expenditure or
commitment in the same fiscal year) of Fifty Thousand Dollars (350,000) in any fiscal year.

) So long as any shares of Series A Preferred Srock remain outstanding, the
Company shall not, and shall not permit any Subsidiary to, withou the vete or written consent of
the holders of ar least & majority of the then ourstanding shares of Series A Preferred Srock,
authorize or issue or obligare itself to issue any other equity security (including any security
convertible into or exercisable for any equity security) senior to or on a parity with rights and
preferences of the Series A Preferred Stock.

8. No Reissuance of Prefirred Stock. No share or shares of Series A Preferred Stock
acquired by the Company by reason of redemption, purchase, conversion or atherwise shall be
reissued, and all such shares shall be cancelled, retired and eliminated from the shares which the
Company shall be authorized to issue.

g, Definitions
(a) *Board” shall mean the Company’s Board of Directors.

(b}  "Original Tssue Pate™ for any share of the Series A Preferred Stock shall
mean the date on whickh such share of the Serjes A Preferred Stock was originally issued.

{d)  “Original Issue Price™ shall mean $0.549618 per share for the Series A
Preferred Siock.

(e) “Qualified Public Offering™ shall mean an underwritten public offering of
Commen Stock registered under the Securities Act ar a pre-money Company valyation of at Jeast
$40,000,000, the aggregate proceeds of which to the Company and/or the selling shareholders (if
any) are at least $10 million (hefore deducting any underwriting fees or selling commissions and
as appropriately adjusted for any stock splits, stock dividends and similar wransactions afier the
dare hereof).

(f) “Securiges Act” shall mean the Securities Act of 1933, as amended.

(g)  “Subsidiary™” shall mean any corporation at least fifty percent (50%) of
whose putstanding voting stock shall at the time be owned directly or indirectly by the Company
or by one or more Subsidiaries.
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ARTICLEV

REGISTERED OFFICE AND AGENT

The streer address of the Company's registered office is: 601 Collins Avenue, Miami
Beach, Florida 33139. The name of the Company's registered agent at that office is Carlos
Lacasa.

ARTICLE YV

INDEMNIFICATION

To the maximum extent permitied by the Florida law, the Company shall:

1. indemnify any person who was or is a party 10 any proceeding (ather than an
action by, or in the right of the Company), by reason of the fact that he or she is or was a
director, officer, employee or agent of the Company or is or was serving at the request of the
Company as a director, officer, employee or agent of another corporation, parmership, joint
venwre, [rust ar other enferprise against liability ineurred in connection with such proceeding,
including any appeal thereof, if he or she acted in good faith and in a manner he or she
reasonably believed to be in, or not opposed to, the best interests of the Company and, with
respect to any criminal action or proceeding, had no reasonable cause 1o believe his or her
conduer was unlawful. The termination of any proceeding by judgmenrt, order, setilement, or
canviction or upon & plea of nolo contendere or its equivalent shall not, of itself, create a
presumption that the person did not act in good faith and in 2 manner which he or she reasonably
believed o be in, or not opposed to, the best interests of the Company or, with respect to any
criminal action or proceeding, had reasonable cause to believe that his or her conduct was
unlawful.

2. indemnify any person who was or is a party to any proceeding by or in the right of
the Company to procure a judgment in its favor by reason of the fact that he or she is or was a
direcror, officer, employee or agent of the Company or is or was serving at the request of the
Company as a director, officer, employee or agent of another corporation, partmership, joint
venture, trist or other epjerprise against expenses and amounts paid in settlement not exceeding,
in the judgment of the board of divectors, the estimated expense of litigating the proceeding 1o
conclusion, actually and reasonably incurred in connection with the defense or settiement of such
proceeding, inchuding any appeal thereof.

Expenses incurred by an officer or director in defending a civil or criminal preceding
shall be paid by the Company in advance of the final disposition of such proceeding upon receipt
of an undertaking by or on behalf of such director or officer to repay such amount if he or she is
ultimately found not 1o be entitled w indemnification by the Company.

The indemuification and advancement of expenses provided pursuant to this Article are
not exclusive, and the Company may make any other or further indemnification or advancement
of expenses of any of its directors, officers, employees, or agents, under any bylaw, agreement
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vote cs:f shareholders or disimerested directors, or o:h;!rwise both as 1o action in his or her offieial
capacity and as to action in another capacity while kolding such office.

IN WITNESS WHEREOF, the undersigned has executed these

_ Amended and Restated
Adtieles of Incorparation this 2™ day of August, 2000.

PRIMESTREAM ME CORP.

By:

Clavdio Iliswan, Presidemt and s
ety
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ACCEPTANCE BY REGISTERED AGENT

Pursuant to the provisions of Section 607.0501 of the Florida Business Corporation Act,
the undersigned submits the following statement in accepting the designation as registered agent
and registered office of Primestream Media Corp., 2 Florida corporation (the "Company"), in the
Company's articles of incorporation:

Having been named as registered agent and to accept service of process for the
Company at the designated registered office, the undersigned accepis the
appoimment as regisiered agent and agrees to act in this capacity. The
undersigned further agrees to comply with the provisions of a]l statures relating to
the proper and complete performance of ifs duties, and the imdersigned is familiar
with and accepts the obligations of its position as registered agent.

IN WITNESS WHEREOF, the undersigned has executed this Cemificate this 2™ day of
Aungust, 2000,

?5:165 Lacasa
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CERTIFICATE TO
AMENDED AND RESTATED ARTICLES OF INCORPORATION

OF
PRIMESTREAM MEDIA CORP,,
a Florida cotporation

Pursuant 1o the provisions of Section 607.1007 of the Florida Business Carperation
Act {the "Act"), Primesiream Media Corp. (the "Comparation®} submits this Certificate for £ling and
adopts the Amended and Restated Asticles of Incarporation m the form snached hereto:

1. The name of the corporation is: PRIMESTREAM MEDIA CORP.

2. The Amended and Restared Articles of Incorporation of the Corparation, 4
copy of which is attached hereto and incorporated herein, (3) changing the Corporation's legal name
10 PRIMESTREAM CORPORATION, (b) authorizing an additional number of common stack and
blark check preferred stock, {¢) ereating and designating a series of preferred stock as Serics A
Convertible Redeemuble Preferred Stack, and (d) providing for addiional indenmification language
and deleting from the Corporaton's Articles of Incorporation aricles ho longer mequived ta be
inciuded therein, were adopted by the Sharchalders and Direetors of the Corporation on August 2,
2000,

3. The Amended and Reswted Amieles of Incorporation of the Corporation
were ¢uly adopted and approved by medns of a Joint Unanimous Writter. Consent of all of the
Corporation's Shareholders and Directors dated August 2, 2600, pursuant to Sections §07.1003,
607.0704 and 607.0821 of the Act. '

IN WITNESS WHEREOF, the undersigned has axeeted this Certificate ta the
Amended and Restated Articles of Incorporasion 25 of Augnst 2, 2000.

PRIMESTREAM MEDIA TORP., a Florida
corporaiion

By:

w&mm and
=
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