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Tuesday
May 7, 2001

Secretary of State
Division of Corporations
P.O. Box 6327
Tallahassee, FL 32314

Re:  Redhanded Productions, Inc. p/n/a Red-handed Records, Inc.
Amended and Restated Certificate of Incorporation

Dear Sir or Madame;

Enclosed please find check number 40 ff} in the amount of $50.75 to cover the
following: .

$35.00 filing fee for the Amended and Restated Articles of Incorporation;
$15.75 certified copy documents fee plus $1 per page fees.

If there are any additional requirements please don’t hesitate to contact my office.

Respectfully yours,

ZCAdpte

R. Cash Barlow
3948 So. 3" Street, PMB 316
Jacksonville Beach, FL 32250
(904) 270-2226
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REWHs
FLORIDA DEPARTMENT OF STATE
Katherine Harris
Secretary of State

May 16, 2002

R. CASH BARLOW
3948 SO. 3RD ST., PMB 316
JACKSONVILLE BEACH, FL 32250

SUBJECT: RED-HANDED RECORDS, INC.
Ref. Number: PO0000116232

We have received your document for RED-HANDED RECORDS, INC. and your
check(s) totaling $50.75. However, the enclosed document has not been filed

and is being retumed for the following correction(s):

In article 1V of your document you state that the the board of directors shall
consist of five (5) and you only listed two (2). If there is five then you must list

five,

Please retum your document, alon
your filing will be considered abandoned.

if you have any questions concerning the filing of your document, please call
(850} 245-6909.

Velma Shepard
Corporate Specialist Letter Number: 502A00031169

g with a copy of this letter, within 60 days or
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AMENDED AND RESTATED CERTIFICATE OF'INCORPORATIOI?Z-HJQ ¥ 2 P04 r,gm
OF w: G A
REDHANDED PRODUCTIONS, INC : 3 2/
P/N/A

RED-HANDED REDCORDS, INC
Document Number P0O000116232

Pursuant of the provisions of Florida Statutes 607, this Florida profit corporation adopts the
following articles of amendment as its restated articles of incorporation.

ARTICLEI
The name of the corporation (“Corporation”) is Redhanded Productions, Inc.
ARTICLE II
The existence of the corporation began on December 15, 2000.
ARTICLE III

The address of the principal office of the Corporation is 611 9th Avenue South, Jacksonville
Beach, FL 32250.

ARTICLEIV

A. This corporation is authorized to issue two classes of stock to be designated, respectively,
Preferred Stock (“Preferred Stock™) and Common Stock (“Common Stock™). The total number of shares of
capital stock that the Corporation shall have authority to issue is fifteen million (15,000,000). The total
number of shares of Preferred Stock this Corporation shall have authority to issue is five million
(5,000,000). The total number of shares of Common Stock this Corporation shall have authority to issue is
ten million (10,000,000). The Preferred Stock has a par value of $.001 per share and the Common Stock
shall have a par value of $.001 per share.

B. The Preferred Stock shall consist of 750,000 shares and is designated “Series A Preferred
Stock.” The remaining shares of Preferred Stock may be issued from time to time in one or more series. The
Board of Directors of the Corporation (the “Board of Directors™) is expressly authorized to provide for the
issue of all or any of the remaining shares of the Preferred Stock in one or more series, and to fix the
number of shares and to determine or alter for each such series, such voting powers, full or limited, or no
voting powers, and such designations, preferences, and relative participating, optional, or other rights and
such qualifications, limitations, or restrictions thereof, as shall be stated and expressed in the resolution or
resolutions adopted by the Board of Directors providing for the issue of such shares (a “Preferred Stock
Designation™) and as may be permitted by the General Corporation Law of the State of Flerida. The Board
of Directors is also expressly authorized to increase or decrease (but not below the number of shares of such
series then outstanding) the number of shares of any series other the Series A Preferred Stock subsequent to
the issue of shares of that series. In case the number of shares of any such series shall be so decreased, the
shares constituting such decrease shall resume the status that they had prior to the adoption of the resolution
originally fixing the number of shares of such series.

C. The powers, preferences, rights, restrictions, and other matters relating to the Series A
Preferred Stock are as follows:




C.1 Dividends

C.1 {a) The holders of the Series A Preferred Stock shall be entitled to receive dividends at the rate
of $0.40 per share (as adjusted for any stock dividends, combinations or splits with respect to such shares)
per annum, respectively, payable out of funds legally available therefor. Such dividends shall be payable
only when, as, and if declared by the Board of Directors and shall be noncumulative except that if the
Series A Preferred stock as not been antomatically converted to Common Stock pursuant to Section D.5(b)
below by January 1, 2007, dividends upon the Series A Preferred Stock shall begin to accumulate from that
date and shall be dne and payable quarterly in arrears. No dividends (other than those payable solely in the
Common Stock of the Corporation) shall be paid on any Common Stock of the Corporation during any
fiscal year of the Corporation until dividends in the total amount of $0.40 per share (as adjusted fore any
stock dividends, combinations or splits with respect to such shares) on the Series A Preferred Stock,
respectively, shall have been paid or declared and set apart during that fiscal year and any prior year in
which dividends accumuiated but remain unpaid, and no dividends shall be paid on any share of Common
Stock unless 2 dividend (including the amount of any dividends paid pursuant to the above provisions of
this Section C.1) is paid with respect to all outstanding shares of Series A Preferred Stock i an amount for
each such share of Series A Preferred Stock equal to or greater than the aggregate amount of such dividends
for all shares of Common Stock into which each such share of Series A Preferred Stock could then be
converted. No dividend shall be paid on or declared and set apart for the shares of any series of Preferred
Stock for any dividend period unless at the same time a like proportionate dividend for the same dividend
period, ratably in proportion to the respective annual dividend rates fixed therefor, shall be paid on or
declared and set apart for the shares of all other such series of Preferred Stock, provided that no dividends
shall be paid on or declared and set apart for the shares of any series of preferred Stock until all
accumulated and unpaid dividends for all prior years with respect to shares of the Series A Preferred Stock
shall have been paid on or declared and set aside for the shares of the Series A Preferred Stock. Except as
otherwise provided herein with respect to the Series A Preferred Stock, no right shall accrue to holders of
shares of Series A Preferred Stock by reason of the fact that dividends on said shares are not declared in any
prior year, nor shall any undeclared or unpaid dividend bear or accrue any interest.

C.1 (b) In the event the Corporation shall declare a distribution (other than any distribution
described in Section C.2 or C.3 payable in securities of other persons, evidences of indebtedness issued by
the Corporation or other persons, assets (excluding cash dividends) or options or rights to purchase any
such securities or evidences of indebtedness, then, in each such case the holders of the Series A Preferred
Stock shall be entitled to a proportionate share of any such distribution as though the holders of the Series A
Preferred Stock were the holders of the number of shares of Common Stock of the Corporation into which
their respective shares of Series A Preferred Stock are convertible as of the record date fixed for the
determination of the holders of Common Stock of the Corporation entitled to receive such distribution.

C.2 Liguidations Preference

C.2 (a) In the event of any liquidation, dissolution or winding up of the Corporation, whether
voluntary or involuntary, the holders of the Series A Preferred Stock shall be entitled to receive, prior and
in preference to any distribution or any of the assets or surplus funds of the Corporation to the holders of
the Common Stock by reason of their ownership thereof, the amount of @2.00 per share (as adjusted for
any stock dividends, combinations or splits with respect to such shares), respectively, plus all accrued or
declared but unpaid dividends on such share for each share of Series A Preferred Stock then beld by them.
The Series A Preferred Stock shall rank on a parity as to the receipt of the respective preferential amounts
for each such series upon the occurrence of such event. If upon the occurrence of such event, the assets and
funds thus distributed among the holders of the Series A Preferred Stock shall be insufficient to permit the
payment to such holders of the full aforesaid preferential amount, then the entire assets and funds of the
Corporation legally available for distribution shall be distributed ratably among the holders of the Series A
Preferred Stock in proportion to the preferential amount each such holder is otherwise entitled to receive.




C.2 (b) In the event of any liquidation, dissolution or winding up of the Corporation, either
voluntary or involuntary, and subject to the payment in full of the liquidation preferences with respect to the
Series A Preferred Stock as provided in subparagraph (a) of this Section C.2, the holders of the Common
Stock shall be entitle to receive, prior and in preference to any further distribution of any of the assets or
surplus funds of the Corporation to the holders of the Series A Preferred Stock by reason of their ownership
thereof, the amount of $.50 per share (as adjusted for any stock dividends, combination or splits with
respect to such shares) for each share of Common Stock then held by them and no more. Subject to the
payment in full of the liquidation preferences with respect to the Series A Preferred Stock as provided in
subparagraph (a) of this Section C.2, if upon the occurrence of such event, the assets and funds thus
distributed among the holders of the Common Stock shall be insufficient to permit the payment of such
holders of the full aforesaid preferential amount, then the entire remaining assets and funds of the
Corporation legally available for distribution shall distributed among the holders of the Common Stock in
proportion to the shares of Commen Stock then held by them.

C.2 (¢) After payment to the holders of the Common Stock and the Series A Preferred Stock of the
amounts set forth in Sections C.2(a) and (b) above, the entire remaining assets and funds of the Corporation
legally available for distribution, if any, shall be distributed among the holders of the Common Stock then
held by them and the shares of Common Stock which they then have the right to acquire upon conversion of
the shares of Series A Preferred Stock then held by them.

C.2 (d) For purposes of this Section C.2, (i) any acquisition of the Corporation by means of merger
or other form of corporate reorganization in which outstanding shares of the Corporation are exchanged for
securities or other consideration issued, or caused to be issued, by the acquiring corporation or its
subsidiary (other than a mere reincorporation transaction) or (ii) a sale of all or substantially ali of the assets
of the Corporation (other than those projects produced by the Corporation for distribution or sale), shall be
treated as a liguidation, dissolution or winding up of the Corporation and shall entitle the holders of Series
A Preferred Stock and Common Stock to receive at the closing in cash, securities or other property (valued
as provided in Section C.2(e) below amousts as specified in Sections C.2(a) through ¢ 2{c) above.

C.2 (e) Whenever the distribution provided for in this Section C.2 shall be payable in securities or
property other than cash, the value of such distribution shall be the fair market value of such securities or
other property as determined in good faith by the Board of Directors.

C.3 Redemption

C.3(a) This Corporation shall redeem, from any soutce of funds legally available therefore, the
Series A Preferred Stock in twelve quarterly installments beginning on October 31, 2005 and continuing
thereafier on each January 31, April 30, July 31 and October 31 (each a “Series A Redemption Date™) until
July 31, 2008, whereupon the remaining Series A Preferred Stock outstanding shall be redeemed. The
Corporation shall effect such redemptions on the applicable Series A Redemption Dates by paying in cash
in exchange for the shares of Series A Preferred Stock to be redeemed a sum equal to $2.00 per share of
Series A Preferred Stock (as adjusted for any stock dividends, combinations or splits with respect to such
shares) plus all declared or accumulated but unpaid dividends on such shares {the “Series A Redemption
Price”). The number of shares of Series A Preferred Stock that the Corporation shall be required under this
Section C.3(a) to redeem on any one Series A Redemption Date shall be equal to the amount determined by
dividing (1) the aggregate number of shares of Series A Preferred Stock outstanding immediately prior to
the Series A Redemption Date by (ii) the number of remaining Series A Redemption Dates {including the
Series A Redemption Date to which such calculation applies).

C.3(b) As used herein and in Sections C.3(c) and C.3(d) below, the term “Redemption Date” shall
refer to each of “Series A Redemption Date” and the term “Redemption Price” shall refer to cach of “Series
A Redemption Price.” At least 15 but no more than 30 days prior to each Redemption Date written notice
shall be mailed, first class postage prepaid, to each holder of record (at the close of business on the business
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day next preceding the day on which notice is given) of the Series A Preferred Stock to be redecmed, at the
address last shown om the records of the Corporation for such holder, notifying such holder of the
redemption to be effected, specifying the number of shares to be redeemed from such holder, the
Redemption Date, the Redemption Price, the place at which payment may be obtained and calling upon
such holder to surender to the Corporation, in the manner and at the place designated, his certificate or
certificates representing the shares to be redeemed (the “Redemption Notice™). Except as provided in
Section C.3(e), on or after the Redemption Date, each holder of Series A Preferred Stock to be redeemed
shall swrrender to this Corporation the certificate or certificates representing such shares, in the manner and
at the place designated in the Redemption Notice, and thereupon the Redemption Price of such shares shall
be payable to the order of the person whose name appears on such certificate or certificates as the owner
thereof and each surrendered certificate shall be cancelled. In the event less than all the shares represented
by any such certificate are redeemed, a new certificate shall be issued representing the unredeemed shares.

C.3(c) From and afier the Redemption Date, unless there shall have been a default in payment of the
Redemption Price, all rights of the holders of shares of Series A Preferred Stock designated for redemption
in the Redemption Notice as holders of Series A Preferred Stock (except the right to receive the
Redemption Price without interest upon surrender of their certificate or certificates) shall cease with respect
to such shares, and such shares shall not thereafter be transferred on the books of the Corporation or be
deemed to be outstanding for apy purpose whatsoever. If the funds of the Corporation legally available for
redemption of shares of Series A Preferred Stock on any Redemption Date are insufficient to redeem the
total number of shares of Series A Preferred Stock to be redeemed on such date, those fimds which are
legaily available will be used to redeem the maximum possible pursber of such shares ratably ameng the
holders of such shares to be redeemed based upon their holdings of Series A Preferred Stock. The shares of
Series A Preferred Stock not redeemed shall remain outstanding and entitled to all the rights and
preferences provided herein. At any time thereafter when additional funds of the Corporation are legally
available for the redemption of shares of Series A Preferred Stock such funds will immediately be used to
redeem the balance of the shares which the Corporation has become obliged to redeem on any Redemption
Date, but which it has not redeemed.

C.3(d) On or prior to each Redemption Date, the Corporation shall deposit the Redemption Price of
all shares of Series A Preferred Stock designated for redemption in the Redemption Notice and not yet
redeemed with a bank or trust corporation having aggregate capital and surplus in excess of $100,000,000
as a trust fund for the benefit of the respective holders of the shares designated for redemption and not yet
redeemed, with irrevocable instructions and authority to the bank or trust corporation to pay the
Redemption Price for such shares to their respective holders on or after the Redemption Date upeon receipt
of notification from the Corporation that such bolder has surrendered his share certificate io the Corporation
pursuant to Section C.3(d) above. As of the Redemption Date, the deposit shall constitute firll payment of
the shares to their holders, and from and after the Redemption Date the shares so called for redemption
shall be redeemed and shall be deemed to be no longer outstanding, and the holders thereof shall cease to be
stockholders witk respect to such shares and shall have no rights with respect thereto except the right to
receive from the bank or trust corporation payment of the Redemption Price of the shares, without interest,
upon surrender of their certificates therefore. Such instructions shall also provide that any moneys deposited
by the Corporation pursuant to this Section C.3(d) for the redemption of shares thereafter converted into
shares of the Corporation’s Common Stock pursuant to Section C.5 hereof prior to the Redemption Date
shall be returned to the Corporation forthwith upon such conversion. The balance of any moneys deposited
by the Corporation pursuant to this Section C.3(d) remaining unclaimed at the expiration of two (2) years
following the Redemption Date shall thereafier be returned to the Corporation upon its request expressed in
a resolution of its Board of Directors.




C. 4 Voting Rights; Directors

C.4(a) Each holder of shares of the Series A Preferred Stock shall be entitled to the pumber of
votes equal to the number of shares of Common Stock into which such shares of Series A Preferred stock
could be converted and shall have voting rights and powers equal to the voting rights and powers of the
Common Stock (except as otherwise expressly provided herein or as required by law, voting together with
the Common Stock as a single class) and shall be entitled to notice of any stockholders’ meetings in
accordance with the Bylaws of the Corporation. Fractional votes shall not, however be permitied and any
fractional voting rights resulting from the above formula (after aggregating all shares into which shares of
Series A Preferred stock held by each helder could be converted) shall be rounded to the nearest whole
number (with one-half being rounded upward). Each holder of Common Stock shall be entitled to one (1)
vote for each share of Common Stock held.

C.4(b) The Board of Directors shall consist of five (5) members. The holders of Series A Preferred
Stock, voting together as a class, shal! be entitled to elect three (3) members of the Board of Directors at
each meeting or pursuant to each consent of the Corporation’s stockholders for the election of directors.
The holders of the Common Stock, as a class, shall be entitled to elect two (2) members of the Board of
Directors at each meeting or pursuant to each consent of the Corporation’s stockholders for the election of
directors.

C.4(c) In the case of any vacancy in the office of a director occurring among the directors elected by
the holders of the Series A Preferred Stock or Common Stock pursuant to the second and third sentences of
Section C.4(b) hereof, the remaining director or directors so elected by the holders of the Series A Preferred
Stock or Common Stock may, by affirmative vote of a majority thereof (or the remaining director so elected
if there is but one, or if there is no such director remaining, by the affirmative vote of the holders of a
majority of the outstanding shares of that class) elect a successor or successors to hold the office for the
unexpired term of the director or directors whose place or places shall be vacant. Any director who shall
have been elected by the holders of the Series A Preferred Stock or Common Stock or any director so
elected as provided in the preceding sentence hereof, may be removed during the aforesaid term of office,
whether with or without cause, only by the affirmative vote of the holders of a majority of the Series A
Preferred Stock or Common Stock, as the case may be.

C.5 Conversion

C.5 The holders of the Series A Preferred Stock shall have conversion rights as follows (the
“Conversion Rights™):

C.5 (a) Right to Convert. Each share of Series A Preferred Stock shall be convertible, at the option of
the holder thereof, at any time afier the date of issuance of such share and on or prior to the fifth day prior
to the Redemption Date, if any, as may have been fixed in any Redemption Notice with respect to such
share of Series A Preferred Stock, at the office of the Corporation or any transfer agent for such stock, into
such number of fully paid and nonassessable shares of Common Stock as is determined by dividing $2.00
by the Series A Coaversion Price applicable to such share, determined as hereinafter provided, in effect on
the date the certificate is swrrendered for conversion. The price at which shares of Commor Stock shall be
deliverable upon conversion of shares of the Series A Preferred Stock (the “Series A Conversion Price™)
shall initially be $2.00 per share of Common Stock. Such initial Series A Conversion Price shall be adjusted
as hereinafter provided.

C.5 (b) Automatic Conversion. Each share of Series A Preferred Stock shall automatically be
converted into shares of Common Stock at the then-effective Series A Conversion Price, upon the earlier, as
to the Series, of (i) the date specified by vote or written consent or agreement of holders of at least two-
thirds (2/3) of the shares of such series then outstanding, or (i) immediately upon the closing of the sale of
the Corporation’s Common Stock in a firm commitment, underwritten public offering registered under the
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Secretary of State
Securities Act of 1933, as amended (the “Sec 't:%s §c‘?"g, other than a registration relating solely to a

transaction under Rule 145 under such Act (or any successor thereto) or to an employee benefit plan of the
Corporation, at a public offering price (prior to underwriters’ discounts and expenses) equal to or exceeding
$10.00 per share of Common Stock (as adjusted for any stock dividends, combinations or splits with respect
to such shares) and the aggregate proceeds to the Corporation and/or any selling stockholders (after
deduction for underwriters® discounts and expenses relating to the issuance, including without limitation
fees of the Corporation’s counsel) of which exceed $7,560,000.

C.5 (c) Mecharnics of Conversion.

C.5 (c) (i) Before any holder of Series A Preferred Stock shall be entitled to convert the
same into shares of Common Stock, he shall surrender the certificate or certificates therefor, duly
endorsed, at the office of the Corporation or of any transfer agent for such stock, and shall give written
notice to the Corporation at such office that he elects to convert the same and shall state therein the
name or names in which he wishes the certificate ot certificates for shares of Common Stock to be
issued. The Corporation shall, as soon as practicable there-after, issue and deliver at such office to such
holder of Series A Preferred Stock, a certificate or certificates for the number of shares of Common
Stock to which he shall be entitled as aforesaid. Such conversion shall be deemed to have been made
immediately prior to the close of business on the date of surrender of the shares of Series A Preferred
Stock to be converted, and the person or persons entitled to receive the shares of Commmon Stock
issnable upon such conversion shall be treated for all purposes as the record holder or holders of such
shares of Common Stock on such date.

C.5 (¢) (ii) If the conversion is in connection with an underwritten offering of securities
pursuant to the Securities Act, the conversion may, at the option of any holder tendering shares of
Series A Preferred Stock for conversion, be conditioned upon the closing with the underwriters of the
sale of securities pursuant to such offering, in which event the person(s) entitled to receive the
Common Stock upon conversion of the Series A Preferred Stock shall not be deemed to have converted
such Series A Preferred Stock until immediately prior to the closing of such sale of securities.

C.5 (d) Adjustments to Series A Conversion Price for Certain Diluting Issues.

C.5(d)i) Special Definitions. For purposes of this Section C.5(d), the following definitions
apply:

C.5(d)(i)(1)} “Options” shall mean rights, options, or warrants to subscribe for, purchase or
otherwise acquire Common Stock, Series A Preferred Stock, or Convertible Securities (defined below).

C.3(EiN2) “Original Issue Date” shall mean the date on which a share of Series A
Preferred Stock was first issued.

C.5(AXiN3) “Convertible Securities™ shall mean any evidences of indebtedness, shares
(other than Common Stock and Series A Preferred Stock) or other securities convertible into or
exchangeable for Common Stock.

C.5(d)i)4) “Additional Shaves of Common Stock™ shall mean all shares of Common Stock
issued (or, pursuant to Section C.5(d)(iii), deemed to be issued) by the Corporation after the Original

Tesue Date, other than shares of Common Stock issued or issuable:

C.5(d)(i){4)(A) upon conversion of shares of Series A Preferred Stock;




C.A(DHMENB) to officers, directors or employees of, or consultants to, the Corporation
pursuant to stock option or stock purchase plans or agreements on terms approved by the Board of
Directors, but not exceeding 500,000 shares of Common Stock (net of any repurchases of such shares
or cancellations or expirations of options), subject to adjustment for all subdivisions and combinations.

C.5(dI}4)(C) as a dividend or distribution on Series A Preferred Stock;

C.5(d(iX4)D) upon exercise or conversion of outstanding options or warrants,
respectively; or

C.5(d)(i}4)(E) for which adjustment of the Series A Conversion Price is made pursuant to
Section C.5(g).

C.5(d)(ii) No Adjustment of Conversion Price. Any provision herein to the contrary
notwithstanding, no adjustment in the Conversion Price for a series of Preferred Stock shall be made in
respect of the issuance of Additional Shares of Common Stock unless the consideration per share
(determined pursuant to Section C.5(d)}(v) hereof) for an Additional Share of Common Stock issued or
deemed to be issued by the Corporation is less than the Conversion Price for such series of Preferred
Stock in effect on the date of, and immediately prior to, such issue.

C.5(d)(ii) Deemed Issue of Additional Shares of Commorn Stock. In the event the
Corporation at any time or from time to time after the Original Issue Date shall issue any Options or
Convertible Securities or shall fix a record date for the determination of holders of any class of
securities then entitled to receive any such Optiops or Convertible Securities, then the maximum
number of shares (as set forth in the instrument relating thereto without regard to any provisions
contained therein designed to proteect against dilution) of Common Stock issuable upon the exercise of
such Options or, in the case of Convertible Securities and Options for Convertible Secuities or for
Series A Preferred Stock, the conversion or exchange of such Convertible Securities or Series A
Preferred Stock, shall be deemed to be Additional Shares of Common Stock issued as of the time of
such issue or, in case such 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 Shares of Common Stock are deemed
to be issued:

C.5 (d)(iiD(1) no further adjustments in the Series A Conversion Price shall be made upon
the subsequent issue of such Convertible Securities, or Series A Preferred Stock or shares of Common
Stock upon the exercise of such Options or conversion or exchange of such Convertible Securities or
Series A Preferred Stock;

C.5(d)(iii)(2) if such Options or Convertible Securities by their terms provide, with the
passage of time or otherwise, for any increase or decrease in the consideration payable to the
Corporation, or decrease or increase in the number of shares of Common Stock issuable, upon the
exercise, conversion or exchange thereof, the Series A Conversion Price computed upen the original
issue thereof (or upon the occwrrence 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 (provided, however, that no such adjustment
of the Series A Conversion Price shall affect Common Stock previously issued upon conversion of the
Series A Preferred Stock);

C.5(d)i#}(3) upon the expiration of any such Options or any rights of conversion or
exchange under such Convertible Securities which shall not have been exercised, 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 such expiration, be recomputed as if:

C.5(d)(iii)(3)(A) in the case of Convertible Securities or Options for Common Stock the
only Additional Shares of Common Stock issued were the shares of Common Stock, if any, actually issued
upon the exercise of such Options or the conversion or exchange of such Convertible Securities and the
consideration received therefor 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 comsideration, if any, actually received by the Corporation upon such
conversion or exchange and

C.5(d)(ii)(3)B) in the case of Options for Convertible Securities or Series A Preferred
Stock only the Convertible Securities or Series A Preferred Stock, 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 Shares of Common Stock 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 {determined pursuant to Section C.5(d)
upon the issue of the Convertible Securities or Series A Preferred Stock with respect to which such Options
were actually exercised;

C.5(d)(iii)(4) no readjustment pursuant io clause (2) or (3) above shall bave the effect of
increasing the Series A Conversion Price to an amount which exceeds the lower of (a) the Series A
Conversion Price on the original adjustment date, or (b) the Series A Conversion Price that would bave
resulted from any issuance of Additional Shares of Common Stock between the original adjustment date
and such readjustment date;

C.5(d)(iii)5) in the case of any Options which expire by their terms not more than 30
days after 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
provided in clause (3) above.

C.5(d)(iv) Adjustment of Conversion Price Upon Issuance of Additional Shares of Common
Stock In the event this Corporation, at any time after the Original Issue Date shall issne Additional Shares
of Common Stock (including Additional Shares of Common Stock deemed to be issued pursuant to Section
C.5(d)(iii)) without consideration or for a consideration per share less than the Conversion Price with
respect to any series of Preferred Stock in effect on the date of and immediately prior to such issue, then
and in such event, the Conversion Price for such series of Preferred Stock shall be reduced, concurrently
with such issue, to a price (calculated to the nearest cent) determined by multiplying such Conversion Price
by a fraction, the numerator of which shall be the number of shares of Common Stock outstanding
immediately prior to such issue plus the number of shares of Common Stock which the aggregate
consideration received by the Corporation for the total number of Additional Shares of Common Stock so
issued would purchase at such Conversion Price in effect immediately prior to such issuance, and the
denominator of which shall be the number of shares of Common Stock outstanding immediately prior to
such issue plus the number of such Additional Shares of Common Stock so issued. For the purpose of the
above calculation, the number of shares of Common Stock outstanding immediately prior to such issue
shall be calculated on a fully diluted basis, as if afl shares of Series A Preferred Stock and all Convertible
Securities had been fully converted into shares of Common Stock immediately prior to such issuance and
any outstanding warrants, options or other rights for the purchase of shares of stock or convertible securities
had been fully exercised immediately prior to such issuance (and the resulting securities fully converted
into shares of Common Stock, if so convertible) as of such date, but not including in such calculation any




additional shares of Common Stock issuable with respect to shares of Series A Preferred Stock, convertible
Secutities or outstanding options, warrants or other rights for the purchase of shares of stock or convertible
secutiteis, solely as a result of the adjustment of the respective Conversion Prices (or other conversion
rations) resulting from the issuance of the Additional Shares of Common Stock causing the adjustment in
question. For the purposes of adjusting the Conversion Price of a series of Preferred Stock, the grant, issue
or sale of Additional Shares of Common Stock consisting of the same class of security and warrants to
purchase such security issued or issuable at the same price at two or more closing held within a six-month
period shall be aggregated and shall be treated as one sale of Additional Shares of Common Stock occurting
on the earliest date on which such securities were granted, issued or sold.

C.5(d)(v) Determination of Consideration. For purposes of this Section C.5(d), the consideration
received by the Corporation for the issue of any Additional Shares of Common Stock shall be computed as
follows:

C.5(d)(v)(1) Cash and Property. Such consideration shall:

C.5(dXv)(1) (A) insofar as it consists of cash, be computed at the aggregate amount of
cash received by the Corporation excluding amounts paid or payable for accrued interest or
accrued dividends;

C.5(d)(v)(1) (B) 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

C.5(d)(v)(1) (C)in the event Additional Shares of Common Stock are issued together with
other shares or securities or other assets of the Corporation for consideration which covers both, be
the proportion of such consideration so received, computed as provided in clauses (A) and (B)
above, as determined in good faith by the Board of Directors.

C.5(dY(v)(2) Options and Convertible Securities. The consideration per chare received by the
Corporation for Additional Shares of Common Stock deemed to have been issued pursuant to Section
C.5(d)(iii), relating to Options and Convertible Securities shall be determined by dividing:

C.5(d)(v)(2)(A) the total amount, if any, received or receivable by the Corporation as
consideration for the issue of such Options or Convertible Securities, plus the minimum aggregate amount
of additional consideration (as set forth in the instruments relating thercto, without regard to. any
provision contained therein designed to protect against dilution) 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 or Series A Preferred Stock, the exercise of such Options for
Convertible Securities or Series A Preferred Stock and the conversion or exchange of such Convertible
Securities or Series A Preferred Stock by

C.5(dXv)(2)(B) the maximum number of shares of Common Stock (as set forth in the
instruments relating thereto, without regerd to any provision contained therein designed to protect against
the dilution) issuable upon the exercise of such Options or conversion or exchange of Convertible
Securities.

C.5(¢) Adjustments to Conversion Prices for Stock Dividends and for Combinations or
Subdivisions of Common Stock In the event that this Corporation at any time or from time to time after the
Original Issue Date shall declare or pay, without consideration, any dividend on the Common Stock
payable in Common Stock or in any right to acquire Common Stock for no consideration, or shall effect a
subdivision of the outstanding shares of Common Stock into a greater number of shares of Common
Stock (by stock split, reclassification or otherwise than by payment of a dividend in Common Stock or in
any right to acquire Common Stock), or in the event the outstanding shares of Commeon Stock shall be
combined or consolidated, by reclassification or otherwise, into a lesser number of shares of Common




Stock, then the Conversion Price for any series of Preferred Stock in effect immediately prior to such
event shall, concurrently with the effectiveness of such event, be proportionately decreased or increased,
as appropriate. In the event that this Corporation shall declare or pay, without consideration, any dividend
on the Common Stock payable in any right to acquire Common Stock for no consideration, then the
Corporation shall be deemed to have made a dividend payable in Common Stock in an amount of shares
equal to the maximum number of shares issuable upon exercise of such rights to acquire Common Stock.

C.5(f) Adjustments for Reclassification and Reorganization. If the Common Stock issuable upon
conversion of the Series A Preferred Stock shafl be changed into the same or a different number of shares of
any other class or classes of stock, whether by capital reorganization, reclassification or otherwise {other
than a subdivision or combination of shares provided for in Section C.5(e) above or a merger or other
reorganization referred to in Section C.2(d) above), the Series A Conversion Price then in effect shall,
concurrently with the effectiveness of such reorganization or reclassification, be proportionately adjusted so
that the Series A Preferred Stock shall be convertible into, in Heu of the number of shares of Common
Stock which the holders would otherwise have been entitled to receive, a number of shares of such other
class or classes of stock equivalent to the number of shares of Common Stock that would have been subject
to receipt by the holders upon conversion of the Series A Preferred Stock immediately before that change.

C.5(g) No Impairment. The Corporation will not, by amendment of its Certificate of Incorporation or
through any reorganization, transfer of assets, consolidation, merger, dissolution, issue or sale of securities
or any other voluntary action, avoid or seek to avoid the observance or performance of any of the terms to
be observed or performed hereunder by the Corporation, but will at all times in good faith assist in the
carrying out of all the provisions of this Section C.5 and in the taking of all such action as may be necessary
or appropriate in order to protect the Conversion Rights of the holders of the Series A Preferred Stock
against impairment.

C.5(h) Certificates as to Adjustments. Upon the occurrence of each adjustment or readjustment of any
Conversion Price pursuant to this Section C.5, the Corporation at its expense shall promptly comapute such
adjustment or readjustment in accordance with the terms hereof and prepare and furnish to each holder of
Series A Preferred Stock a certificate executed by the Corporation’s President or Chief Financial Officer
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 holder of Series A
Preferred Stock, furnish or cause to be furnished to such holder a like certificate setting forth (i) such
adjustments and readjustments, (ii) the Conversion Price for such series of Preferred Stock at the time in
effect, and (jii) the number of shares of Common Stock and the amount, if any, of other property which at
the time would be received upon the conversion of the Series A Preferred Stock.

C.5 (i) Notices of Record Date. In the event that the Corporation shall propose at any time: (i} to
declare any dividend or distribution upon its Common Stock, whether in cash, property, stock or other
securities, whether or not a regular cash dividend and whether or not out of earnings or earned surplus; (i)
to offer for subscription pro rata to the holders of any class or series of its stock any additional shares of
stock of any class or series or other rights; (iii) to effect any reclassification or recapitalization of its
Common Stock outstanding involving a change in the Common Stock; or (iv) to merge or consolidate with
or into any other corporation, or sell, lease or convey all or substantially all of its assets, or to liquidate,
dissolve or wind up; then, in connection with each such event, the Corporation shall send to the holders of
Series A Preferred Stock:

C.5(i)(1) at least twenty (20) days® prior written notice of the date on which a record shall be
taken for such dividend, distribution or subscription rights (and specifying the date on which the holders
of Common Stock shall be entitled thereto) or for determining rights to vote, if any, in respect of the
matters referred to in (iif) and (iv) above; and )




C.5(i)2) in the case of the matters referred to in (ifi) and (iv) above, at least twenty (20)
days’ prior written potice of the date when the same shall take place (and specifying the date on which
the holders of Common Stock shaill be entitled to exchange their Common Stock for securities or other
property deliverable upon the occurrence of such event).

C.5(j) Issue Taxes. The Corporation shall pay any and all issue and other taxes that may be
payable in respect of any issue or delivery of shares of Comuon Stock on conversion of Series A
Preferred Stock pursuant hereto; provided, however, that the Corporation shall not be obligated to pay
any transfer taxes resulting from any transfer requested by any holder in connection with any such
conversion.

C.5(k) Reservation of Stack Issuable Upon Conversion. The Corporation shall at all times reserve
and keep available out of its authorized but unissued shares of Common Stock, solely for the purpose of
effecting the conversion of the shares of the Series A Preferred Stock, such number of its shares of
Common Stock as shall from time to time be sufficient to effect the conversion of ail outstanding shares
of the Series A Preferred Stock; and if at any time the number of authorized but unissued shares of
Common Stock shall not be safficient to effect the conversion of all then outstanding shares of the Series
A Preferred Stock, the Corporation will take such corporate action as may, in the opinion of its counsel,
be necessary to increase its authorized but unissued shares of Common Stock to such number of shares
as shall be sufficient for such purpose, including, without limitation, engaging in best efforts to obtain
the requisite stockholder approval of any necessary amendment to this Certificate.

C.5()Fractional Shares. No fractional share shall be issued upon the conversion of any share or
shares of Series A Preferred Stock. All shares of Common Stock (including fractions thereof) issuable
upon conversion of more than ope share of Serles A Preferred Stock by a holder thereof shail be
aggregated for purposes of determining whether the conversion would result in the issuance of any
fractional share. If, after the aforementioned aggregation, the conversion would result in the issnance of
a fraction of a share of Common Stock, the Corporation shall, in lieu of issuing any ftactional share, pay
the holder otherwise entifled to such fraction a sam in cash equal to the fair market value of such fraction
on the date of conversion (as determined in good faith by the Board of Directors).

C.3(m) Notices. Any notice required by the provisions of this Section C.5 to be given to the
holders of shares of Series A Preferred Stock shall be deemed given if deposited in the United States
mail, postage prepaid, or if sent by facsimile or delivered personally by hand or nationally recognized
courier and addressed to each holder of record at such holder’s address or facsimile number appearing in
the records of the Corporation.

C.6 Restrictions and Limitations.

C.6(a) So long as any shares of Preferred Stock remain outstanding, the Corporation shall not,
without the vote or written consent of the holders of at least 66% of the then outstanding shares of the
Series A Preferred Stock, voting together as a single class:

C.6(a)(i) Redeem, purchase or otherwise acquire for value (or pay into or set aside for a
sitking fund for such purpose) any sbare or shares of Preferred Stock otherwise than by redemption in
accordance with Section C.3 hereof or by conversion in accordance with Section C.5 hereof;

C.6(a)(ii) Redeem, purchase or otherwise acquire (or pay into or set aside for a sinking fund for
such purpose) any of the Common Stock; provided, however, that this restriction shall not apply to the
repurchase of shares of Common Stock from employees, officers, directors, consultants or other persons
performing services for the Company or any subsidiary pursuant to agreements under which the Company




has the option to repurchase such shares at cost or at cost plus interest at a rate not to exceed nine percent
(9%) per annum upon the occurrence of certain events, such as the termination of employment, provided
further, however, that the total amount applied to the repurchase of shares of Common Stock shall not
exceed $100,000 during any twelve (12) month period;

C.6(a)(iii) Authorize or issue, or obligate 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 the Preferred
Stock as to dividend rights or redemption rights or liquidation preferences;

C.6(a)(iv) Effect any sale, lease, assignment, transfer, or other conveyance of all or
substantially alt of the as C.6(a) sets of the Corporation or any of its subsidiaries, or any consolidation or
merger involving the Corporation or any of its subsidiaries, or any reclassification or other change of any
stock, or any recapitalization of the Corporation;

C.6(a) (v) Permit any subsidiary to issue or sell, or obligate itself to issue or sell, except to
the Corporation or any wholly owned subsidiary, any stock of such subsidiary; or

C.6(a)(vi) Increase or decrease (other than by redemption or conversion) the total number of
authorized shares of Preferred Stock.

C.6(b) The Corporation shall not amend its Certificate of Incorporation or Bylaws without the
approval, by vote or written consent, by the holders of 66% of a series of Preferred Stock if such
amendment would change any of the rights, preferences or privileges provided for herein for the benefit of
any shares of that series of Preferred Stock. Without limiting the generality of the preceding sentence, the
Corporation will not amend its Certificate of Incorporation or Bylaws without the approval of the holders of
66% of a series of Preferred Stock if such amendment would:

C.6(b)(Q) Reduce the dividend rates on that series of Preferred Stock provided for herein, or if
cummulative, make such dividends non-cumulative, or defer the date from which dividends will accrue, or
cancel accrued and unpaid dividends, or change the relative seniority rights of the holders of that series of
Preferred Stock as to the payment of dividends in relation to the holders of any other capital stock of the
Corporation; ‘

C.6(b)(ii) Reduce the amount payable to the holders of that series of Preferred Stock upon the
voluntary or involuntary liquidation, dissolution, or winding up of the Corporation, or change the relative
seniority of the liquidation preferences of the holders of that series of Preferred Stock to the rights upon
liquidation of the holders of any other capital stock of the Corporation;

C.6(b)(iii) Reduce the Redemption Price specified in Section C.3 hereof with respect to such
series;

C.6(b)(iv) Delay any of the Redemption Dates provided for in Section C.3 hereof;

C.6(b)(v) Make the Series A Preferred Stock redeemable at the option of the Corporation;

C.6(b)Y(vi) Cancel or modify the Conversion Rights of that series provided for in Section C.5
hereof; or
C.6(b)(vii) Change the authorized nwmber of directors of the Corporation.




C.7. Increasing Common Stock.

The number of authorized shares of Common Stock may be increased or decreased (but not below the
number of shares of Common Stock then outstanding) by an affirmative vote of the holders of a majority of
the outstanding shares of stock of the Corporation.

C.8. No Reissuance of Series A Preferred Stock.

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

ARTICLE V

The street address of the Corporation’s registered office is 1125 Blackstone Building, 233 East
Bay Street, Jacksonville, Florida 32202, The registered agent for the Corporation at that address is Becky
Barlow. The board of directors from time to time may move the registered office to any other address
within the State of Florida.

ARTICLE VI

" The board of directors shall consist of five (5) members. The name and address of the current
persons serving on the board of directors are:

Name Address
R. Cash Barlow 3948 South 3% Street
PMB 316
Jacksonville Beach, FL 32250
Mark T. Schoenbofer 212 N. Market, Suite 510
Wichita, Kansas 67202-0424
Michael T. Dague 7852 W, Ogqyendo Road
Las Vegas, Nevada 89113
Gregory A. Sanoba 114 E. Edgewood Drive
Lakeland, FL 33803
Dale Barlow 29 Upper Mallett Ln.
New Milford, CT 06776

"

The person named as director shall hold office for the current year of existence of the Corporation
or until their successors are elected or appointed and have qualified, whichever occurs first.

The Board of Directors is hereby authorized to make provisions for reasonable compensation to its
members for their service as directors, and to fix the basis and conditions upon which such compensation
shall be paid. Any director of the corporation may also serve the corporation in any other capacity and
receive compensation therefore in any form.

Election of directors need not be by writien ballot unless the By-laws of the Corporation shall so
provide.




ARTICLE VII

A director of the Corporation shall, to the full extent permiited by the Florida General Corporation
Law as it now exist or as it may hereafter be amended, not be liable to the Corporation or its stockholders
for monetary damages for breach of fiduciary duty as a director. Neither any amendment nor repeal of the
Article Seven, nor the adoption of any provision of the Restated Certificate of Incorporation inconsistent
with the Article Seven, shall eliminate or reduce the effects of this Article Seven in respect of any matter
occurring, or any cause of action, suite or claim that, but for the Articte Seven, would accrue or arise, prior
to such amendment, repeal or adoption of an inconsistent provision.

The corporation shall indemnify it’s directors, officers, employees, and agents to the fullest extent
permitted by law,

ARTICLE VIII

In furtherance and not in limitation of the powers conferred by statute, the Board of Directors shall
have the power, subject to the provisions of Section C.6 of Article Fourth , both before and after receipt of
any payment for any of the Corporations capital stock , to adopt, amend, repeal or otherwise alter the
Bylaws of the Corporation without any action on the part of the stockholders; provided, however, that the
grant of such power to the Board of Directors shall not divest the stockholders of nor limit their power,
subject to the provisions of Section C.6 of Article Fourth, to adopt amend, repeal or otherwise alter the
Bylaws.

ARTICLE IX

The Cerporation reserves the right to adopt, repeal, rescind or amend in any respect any provisions
contained in this Restated Certificate of Incorporation in the manner now or hereafter prescribed by
applicable law, and all rights conferred on stockholders herein are granted subject to this reservation.

IN WITNESS WHEREOF, the undersigned incorporator/director has executed these Restated
Certificate of Incorporation this 6th day of May 2002.

Dated: May 6, 2002 ? Qf/ M

R. Cash Barlow
Chairman of the Board of Directors




AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
REDHANDED PRODUCTIONS, INC.
P/N/A
RED-HANDED REDCORDS, INC,

Document Number PC000116232

RED-HANDED RECORDS, INC., a Florida profit corporation organized and
existing under the General Corporation Law of the State of Florida DOES HEREBY
CERTIFY:

FIRST: The original Articles of Incorporation of Red-handed Records, Inc. was
filed with the Secretary of State of Florida on December 15, 2000.

SECOND: The Amended and Restated Certificate of Incorporation of Red-
handed Records, Inc. hereinafier Redhanded Productions, Inc. in the form attached hereto
as Exhibit A has been duly adopted this 6% day of May, 2002 in accordance with the
provisions of Section 607.1006, Florida Statutes. The Amended and Restated Certificate
of Incorporation was adopted by the board of directors without sharcholder approval
action and shareholder action was not required.

Signed thlSé( day of May, 2002

R Cash Barlow
Chairman of the Board of Directors




