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Articles of Share ITxchagee (%’&E

Pursuant to Section 907.1105 of the Flonda Statwtos, 110 Media Groap, Inc.; a
Delaware corporation (“QTEN"), and Global Portals Qaling, Ine., a Florida corporztion
(“Global“) exter into and adopt these Arﬂclcs of Bhare Exchanps.

1. The Plan of Share Exchange dated as of December 1, 2005byandhetwc=n
QOTEN =2nd Glohal (the “Plan of Share Bxchangs™) was approved and adopted by the unanimous
written consent of the Boerd of Directors of OTEX! as of December 1, 2005, Adopion and
approval of the Plan of $hare Exchapge by the sharcholders of OTEN is not required prasuant to
Section 607.1103(7) of the Flarida SBtatxtes,

2 The Pizn of Share Exchange was approved and adopted by mnacimous wiitten
comsent of the Hoard of Divectors of (Hobal as of December 1, 2005. The Plan of Share
Exchsnge was approved ond adopted by the writien consent of the sharcholders of Global
owning more than a mefority of the issued and omsianding shares of common stock of Global,
which is the only group entitled to vote thereon, as ol Decernber 1, 2005.

3. The Flan of Share Exchauge is attached heyeto as Exchibit A

4. The effective date of the share exmnmge contemplaied by the Plan of Shm:
Exchan.gc: is the date of fimg of thess Ariicles of Share Exchange. .

IN WITNESS WHEREOF, cach of the wdersigned sorporations, by zod through it
réespective undersigned officer thereuntos dwly awthodzed, has executed these Asticles of Share
Exchange or December 20, 2005,

310 Media Gron (Fokal Portzls Ouline, Inc.

By el By, ;
Dwrren J. Cloff, #Ham A Mobley, Jr., Chairnan
Chief Financial Cfficer and Chief Executive Offcer
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Exhibit &
0
Axticle of Share Ixchange

Flan of Share Exchange dated 55 of Degember 1, 2005

1. Eachanre As of the Effective Tima (gs such term §s hexeinafter defined), all of
the sharcholders of Glabal ot dissenting Gom the Exvclampe shall exchange all of the issned and
outstanding shares of Global Common Stock for an agoregate of Eleven Million Four Hundred
Forty-Two Thousand Four Hundred Forty-Six (11,442,446) sharcs of OININ Common Stock, on
the basis of Two and Pifty-Four One Hundredths (2.%54) shares of Global Common Stock for one
share of ONTN Common $tock, and Globalwill become a wholly-owned subsidiary of ONTMN.

2. Satislaction of Rights of Global Shurebolders, All shares of OTEN Common

. Btock into which shures of Global Commen Stock thall have beew comverted snd become

exchangeable pursuant to the Exchange shall be desined to have been paid in full sstisfaction of
such converted shares of Glokal Common Stock.

3. Fractiopal Shares The shares of O'TEN Commion Stock issusd pursuant to the
Exchange shall be xrounded to the nearest whole share of OTEN Commen Stock, and no
fracijonal shaves of OTEN Common Stock shall be issusd pursant to the Exchange,

4. Arxticles of Shave E:mhange. As promptly 23 possible after the Closing, OTEN
shail Articles of Share Exchange in substantially the form of Exhibit A attached hereto with the

-Secremary of State of the State of Florda. The dete #nd time that the Arnicies of Share Exchanpe

axe 50 filed 15 hereinaBler referred to as the “Effective Time.”

N WITNESS WHEREOF, each of the nndarsipgned corporations, by and thwough its
respective undersigned officer thereumto duly autwrized, hay execued this Plan of Shane
Exchange on December 20, 2005,

110 Media Group, Ine, {Slobal Portals Online, Inec.

By L By
Darren J. Cioffi,
Chief Financial Officer

iiliam A. Mobley, Jr., Chatrman
and Chisf Execiutive Officer
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