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AMENDED AND RESTATED FALL L B St

ARTICLES QF INCORPORATION
OF
OPEN SPORTS NETWORK, INC.

~ OPEN S$ports Network, Inc., pursuant to the Florida Business Corporation Act, adopts the
following Amended and Restated Articles of Incorporation.

ARTICLE] NAME

The name of the Corporation is OPEN Sports Network, Inc.

ARTICLE 1I. ADDRESS

The street address of the initial principal office of the Corporation is:

799 Tem Point Circles
Boca Raton, Florida 33431

ARTICLE [1T. PURPOSE

The Corporation is organized to engage in any activity or business permitted under the
laws of the United States and Florida,

ARTICLE IV. AUTHORIZED SHARES

The maximum number of shares of Common Stock of the Corporation which the
Corporation shall have the authority to issue is 25,000,000 shares of Common Stock having a par
value of $0.01 per share,

The maximum number of shares of Preferred Stock of the Corporation which the
Corporation shail have the authority to issue is §,000,000 shares of Preferred Stock having a par
value of $0.01 per share, of which 3,200,000 shares shall be Series A Convertible Preferred Stock
having a par value of $0.01 per share.

The anthorized shares of preferred stock may be issued from time to time in series, with
such designations, preferences, conversion rights, cumuiative, relative, partcipating, optional and
other rights, qualifications, limitations or restrictions thereof as shall be stated and expressed in the
resolution or resolutions providing for the issuance of such preferred stock, adopted by the Board of
Dircctors pursuant to the enthority granted in these Amended and Restated Articles of
Incorporation.
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Designation of Series A Convertible Preferred Stock

The Corporation is suthorized to issue a series of its Preferred Stock consisting of 3,200,000
shares of Preferred Stock, par valuc $.01 per share, all of which is to be designated "Series A
Convertible Preferred Stock.™ The voting powers, designations, preferences, and relative,
participating, optional or other special rights of the Series -A Convertible Preferred Stock

authorized hereunder and the qualifications, limitations and restrictions of such preferences and
rights are as follows:

For the purposes of these designations, the following terms shall have the meanings specified:
“Board of Directors” shall mean the board of directors of the Corporation.

“"Common Stock” shall mean the common stock, $.01 par valie per share, of the
Corporation,

“Designations” shall mean the terms, preferences, limitations and relative rights of the
Serics A Convertible Preferred Stock established hereby and set forth hereinafier.

"Exchange Act” shall mean the federal Securities Exchange Act of 1934, as amended,
"Invested Amount” shall have the meaning provided in Section (1).

"Liquidation” shall have the meaving specified in Section (2),

"Sale or Merger" shall have the meaning specified in Section (2).

#Securities Act” shall mean the federal Securities Act of 1933, as amended.

"Series A Original Issue Dare” shall mean the date the first sharc of Series A Convertible
Preferred Stock is issued by the Corporation,

The Designations granted to and imposed upon the Series A Convertible Preferred Stock are as
follows:

1. Invesied Amount. The Invested Amount of Series A Convertible Preferred Stock is
$1.25.

2. Ligquidation Rights.
(a} In the event of:

i the lquidation, dissolution or winding up of the Cormporation, or
such of the Corporation’s subsidiaries, the assets of which constitute all or substantiatly ail the
assets of the business of the Corporation and its subsidiaries taken as a whole {(a "Liquidation™),
or
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(i)  a"Sale or Merger" (defined below), unless, in the cas¢ of a Sale or
Merger, the holders of the Series A Convertible Preferred Stock (the "Holders") have elected by
i £ a vote of at least two-thirds (66.67%) of the total number of shares of Series A Convertible
‘ Preferred Stock outstanding, voting together as a separate class, to exclude such Sale or Merger
from the application of this Section (2) (in which case this Section (2) shall not apply to such
transaction), the Holders shall, at their election, be entitled to receive for each share of their
Series A Convertible Preferred Stock, prior and in preference to the holders of Common Stock
and the holders of any other class or series of stock of the Corporation ranking junior to the
Series A Convertible Preferred Stock by rcason of their ownership thereof, (x) in the case of a
Liquidation, from any funds legally available for distribution to shareholders, and (y) in the case
of a Sale or Merger to which this Section (2) applies, ffom the net proceeds thersfrom (dcfined
for these purposes to mean the proceeds, whether cash, securities or property, available for
distribution to sharehoiders or payable to the sharehclders by reason of the Sale or Merger), an
amount (the "Liquidation Amount") equal to the Invested Amount per share of Series A
j-,;‘ Convertible Preferred Stock, plus the aggregate amount of all declared or accrued, but unpaid,
i dividends per share of Series A Convertible Preferred Stock.

(b} To the extent necessary, the Corporation shall cause such actions to be taken
by any of its subsidiaries so as to cnable the procceds of a Liquidation or a Sale or Merger to be
distributed to the Holders in accordance with this Section (2). All the preferential amounts to be
paid to the Holders under this Section (2) shall be paid or set apart for payment before the
payment or sefting apart for payment of any amount for, or the distribution of any assets of the
Corporation to, the holders of the Common Stock or anmy class or series of stock of the
Corporation ranking junior to the Series A Convertible Preferred Stock in connection with a
Liquidation or a Sale or Merger as to which this Scction (2) applies. If the assets or surplus
funds to be distributed to the Holders are insufficient to permit the payment to such Holders of
the full amounts payable to such Holders, the assets and surplus funds legally available for
distribution shall be distributed ratably among the Holders in proportion to the full amount each
such Holder is otherwise entitled to receive.

iy (c) After the payment or setting apart for payment of all preferential amouats
E payable to the Holders pursuant to Subparagraph (2Xa), all remaining assets and surplus funds
S shall be distributed to the holders of Common Stock, and the Holders shall not be entitled to any
'5 further distributions.

(d) For purposes of these Designations, a "Sale or Merger” shall mean any of the
following:

] the merger, rcorganization or consolidation of the Corporation, or
such subsidiary or subsidiaries of the Corporation, the asscts of which constitute all or
substantially all the assets of the business of the Corporation and its subsidiaries taken as a whole
i into or with another corporation in which the shareholders of the Corporation or such
subsidiaries immediately preceding such merger, reorganization or consolidation (solely by
virtue of their shares or other securitics of the Corporation or such subsidiaries) shall own less
than fifty percent {50%) of the voting securities of the surviving corporation; or

e ag I Ty et e = e e
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L (i)  the sale, transfer or lease (but not including a transfer or lease by
. pledge or mortgage to a bona fide lender) of all or substantially all the assets of the Corporation,
_ whether pursuant to a single fransaction or a series of related transactions or plan (which assets
shall include for these purposcs fifty percent (50%) or more of the outstanding voting interests of
such of the Corporation’s subsidiaries the assets of which constitute all or substantially all the
assets of the Corporation and its subsidiaries taken as a whole) to any entity fifty percent (50%)
or more of the voting securities of which are not beneficially owned (as determined in
accordance with the rules and regulations promulgated under the Exchange Act) by all or
substantially all of the individuals and entities that were the beneficial owners of the
Corporation’s voting sccurities prior to such transaction ot transactions; or

STITRI T Nt ete e

(iii)  the sale, transfer or lease (but not including a tranafer or lease by
pledge or mortgage to a bona fide lender), whether in a single transaction or pursuant to a series
of related transactions, of all or substantially all the asscts of such of the Corporation’s
subsidiaries the assets of which constitute all or substantially all of the assets of the Corporation
and such subsidiaries taken as a whole, to any entity fifty pereent (50%) or more of the voting
securities of which are not beneficially owned (as determined in accordance with the rules and
regulations promulgated under the Exchange Act) by all or substantially all of the individuals
g and entities that were the beneficial owners of the Corporation’s voting securitics prior to such
i transaction or transactions; or

P ) (iv)  the sale or transfer, whether in a single transaction or pursusat to a
' series of related transactions, of securities of the Corporation such that all holders of securities of
the Corporation which are entitled to vote by virtue of holding such securities with respect to
matters generally that are voted on by-sharcholders of the Corporation (and not any matter
requiring an additional class or other special vote) (collectively, the "Corporation’s Voting
Powet") immediately prior to such transaction or series of related transactions do not hold after
such transaction such securities of the Corporation that constitute more than a majority of the
Corporation’s Voting Power.

+ ' (e) Any securities to be delivercd to the Holders pursuant to this Section (2) as a
P ¢ consequence of a Sale or Merger shall be valued as follows:

it [$)) Securities not subject to an investment letter or other similar
i f restriction on frec marketability covered by (ii) below:

(A)if traded on a sccurities exchange or through the Nasdaq Stock
Market, by averaging the closing priccs of the securities over the thirty (30) trading day period
ending three (3) days prior to the closing:

e 3 (B)if actively traded over-the-counter, by everaging the closing
) bid or sale prices (whichever arc applicable) over the thirty (30) trading day period ending three
3 ¢ (3) days prior to the closing; and

- (C)if there is no active public market, at the fair market value
: thereof, as determined by the Board of Directors of the Corporation.

3
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(i) The method of valuation of securities subject to an investment
_ letter or other restrictions on free marketability (other than restrictions arising solely by virtue of
VE a shareholder's status as an affiliate or former affiliate) shall be to make an appropriate discount
! from the market value determined as above in (i) (A), (B) or (C) to reflect the approximate fair
o market value thergof, as determined by the Board of Directors.

(f) In the event the requirements of this Section (2) with respect to a Sale or
Merger are not complied with, the Corporation shall forthwith either:

) caugse such closing to be postponed until such time as the
requirements of this Section (2) have been complied with, or

Rt

- (i)  cancel such transaction, in which event the rights, preferences and
W privileges of the Holders shall revert to and be the same such rights, preferences and privileges
' existing immediately prior to the date of the first notice referred to in the following paragraph,

3. Voting Rights. Except as set forth specifically below, each Holder shall be entitled to
the number of votes equal to the number of shares of Common Stock into which such shares of
Series A Convertible Preferred Stock would be convertible under the circumstances described in
Section (4) hereof on the record date for the vote or consent of shareholders, and shall otherwise
have voting rights and powers equal to the voting rights and powers of the Common Stock. Each
Holder shall be entitled to receive the same prior notice of any shareholders’ meeting as provided
to the holders of Commeon Stock in accordance with the Bylaws of the Corporation, as well as
prior notice of all shareholder actions to be taken by legelly available means in lieu of meeting,
and shall vote with holders of the Common Stock upon any matter submitted to a vote of
o shareholders, except those matters required by law, or by the terms hereof, to be submitted to a
e i ¢class vote of the Holders.

e 8 4. Conversion Rights. The holders of the Series A Convertible Preferred Stock shall
1 have the following rights with respect to the conversion of such shares into shares of Common
i B Stock:

(a} General. Subject to and in compliance with the provisions of this Section 4,
any or all shares of the Series A Convertible Preferred Stock may, at the option of the holder, be
converted at any time into fully-paid and non-assessable shares of Common Stock. The number
of shares of Common Stock to which a holder of Series A Convertible Preferred Stock shall be
entitled to receive upon conversion shall be the product obtained by multiplying the Series A
- Applicable Conversion Rate {determined as provided in Section 4(b)) by the number of sharcs of
LT Series A Convertible Preferred Stock being converted at any time.

. r - (b) Applicable Conversion Rate. The conversion rate in effect at any time for the
Series A Convertible Preferred Stock (the “Serics A Applicable Conversion Rate”) shall be the
quotient obtained by dividing the Invested Amount by the Series A Applicable Conversion
Value, as defined in Section 4(c). Initially, the Series A Applicable Conversion Rate shall be
one (1), and each share of Series A Convertible Preferred Stock shalf initially be convertible into
one (1) share of Common Stock.

HO08000075773
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(c) Applicable Conversion Value. The Series A Applicable Conversion Value in
effect from time to time, except as adjusted in accordance with Section 4(d) hereof, shall be the
Invested Amount with respect to the Series A Convertible Preferred Stock (the "Series A
Applicable Conversion Value™).

(d) Adjustment to Series A Applicable Conversion Value,
Q) Upon Certain Events,

(A)Effect on Series A Applicable Conversion

Issuances of Common Stock or Convertible Securjties. Excepi as otherwise prcmded in thls
Section 4(d), if the Corporation shall, at any time within the 180 day period commencing on the
Series A Original Issue Date (the "Adjustmant Period™), and provided that therc are then any
sharcs of Series A Convertible Preferred Stock outstanding, issue or sell shares of its Common
Stock (or Common Stock Equivalents, as defined below) without consideration or at a price per
share less than the Series A Applicable Conversion Value in effect immediately prior to such
issuance or sale, then and in such event, such Series A Applicable Conversion Value upon each
such issuance or sale, except as hereinafter provided, shall be reduced, concurrently with such
issue, 10 a price (calculated to the nearest cent) detcrmined by multiplying the Series A
Applicable Conversion Value in effect immediately prior to such calculation by a fraction:

(1) the numerator of which shall be (a) the number of
shares of Common Stock outstanding immediately prior to the issuance of such additional shares

. of Common Stock or Common Stock Equivalents (as defined below), plus (b) the number of

shares of Common Stock which the net aggregate consideration, if any, received by the
Corporation for the total number of such additional shares of Common Stock or Common Stock
Equivalents so issued would purchase at the Series A Applicable Conversion Value i effect
immediately prior to such issuance, and

(2) the denominator of which shall be (a) the number of

shares of Common Stock outstanding immediately prior to the issuance of such additional shares

of Common Stock or Common Stock Equivalents, plus (b) the number of such additional shares
of Common Stock or Common Stock Equivalents so issued.

The provisions of this Section 4(d)(i)(A) may be waived in any instance (without the necessity of
convening any meeting of stockholders of the Corporation) upon the written consent of the
holders of at least 66.66% of the outstanding sharcs of Series A Convertible Preferred Stock.

(B) Effect on Scries A Applicable Conversion Value Upon Other
Dilutive Issuances of Wairants, Options and Purchasc Rights to Commen Stock or Convertible

 Securities.

(1) For the purposes of this Section 4(4)(i), the issuance of
any warrants, options, subscription or purchase rights with respect to shares of Common Stock
and the issuance of any securitics convertible into or exchangeable for shares of Common Stock,
or the issuance of any watrants, options, subscription or purchass rights with respect to such
convertible or exchangeable securities (collectively, "Common Stock Equivalents"), in each case
occurting at any time during the Adjustment Period, shall be deemed an issuance of Commeon

HOB000075773
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Stock with respect to the Series A Convertible Preferred Stock if the Net Consideration Per
Share (as hereinafter determined) which may be received by the Corporation for such Common
Stock Equivalents shall be Iess than the Series A Applicable Conversion Value in effect at the
time of such issuance. Any obligation, agreement or undertaking to issue Common Stock
Equivalents at any time in the futurc shall be deemed to be an issuance at the time such
obligation, agreement or undertaking is made or arises. No adjustment of the Series A
Applicable Conversion Value shall be made under this Section 4(d)(i) upon the issuance of any
sharcs of Common Stock which arc issued pursuant to the exercise, conversion or exchange of
any Common Stock Equivalents if any adjustment shall previously have been made upon the
issuance of any such Common Stock Equivalents as above provided.

(2) Should the Net Consideration Per Share of any such
Common Stock Equivalents be decreased from time to time during the Adjustment Period, then,
upon the effectiveness of each such change, the Series A Applicable Conversion Value will be
that which would have been obtained (1) had the adjustments made upon the issuance of such
Common Stock Equivalents been made upon the basis of the actual Net Consideration Per Share
of such sceurities, and (2) had adjustments made 1o the Series A Applicable Conversion Value
since the date of issuance of such Common Stock Equivalents been made to such Series A
Applicable Conversion Valus as adjusted pursuant to (1) above.

(3) For purposes of this paragraph, the "Net Consideration
Per Share" which may be received by the Corporation shall be determined as follows:

(a) The "Net Consideration Per Share" shall mean
the amount equal to the totat amount of consideration, if any, received by the Corporation for the
issuance of such Common Stock Equivalents, plus the minimum amount of consideration, if any,
payable to the Corporation upon exercise, or conversion or ¢xchange thereof, divided by the
aggregate number of shares of Common Stock that would be issued if all such Common Stock
Equivalents were exercised, exchanged or converted. ’

(b) The "Net Cousideration Per Share" which may
be received by the Corporation shall be determined in cach instance as of the date of issuance of
Commen Stock Equivalents without giving effect to any possible future upward price
adjustments or rate adjustments which may bc applicable with respect to such Common Stock
Equivalents.

(C)Stock_Dividends for Holders of Capital Stock Other Than
Common Stock. It the event that the Corporation shall make or issue, or shall fix a record date

for the determination of holders of any capital stock of the Corporation other than holders of
Common Stock entitled to receive a dividend or other distribution payable in Common Stock or
securities of the Corporation convertible into or otherwise cxchangeable for the Common Stock
of the Corporation, then such Common Stock or other securitics issued in payment of such
dividend shall be deemed to have been issued for a consideration of $.01, except for (i) dividends
payable in shares of Common Stock payable pro rata to holders of Series A Convertible
Preferred Stock, and to holders of any other class of stock (whether or not paid to holders of any
other class of stock), or (it) with respect to the Series A Convertible Preferred Stock, dividends

HOB000075773
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payable in shares of Series A Convertible Preferred Stock or (iii) with respect to any other scrics
of Preferred Stock, dividends payable in shares of such series or Common Stock.

(D)Censideration Other than Cash. For purposes of this Section
4(d)(i), if a part or all of the consideration reccived by the Corporation in connection with the
issuance of shares of the Common Stock or the issuance of any of the securities described in this
Section 4(d)(i) consists of property other than cash, such consideration shall be deemed to have a
fair market value as is reasonably determined in good faith by the Board of Directors of the
Corporation.

(E) Exceptions to_Anti-dilution. This Scction 4(d)(i) shall not
apply under any of the circumstances which would constitute an Extraordinary Common Stock
Event {as described below). Further, this Section 4(d)(i) shall not apply with respect to:

(1) the issuance of shares of Common Stock pursuant to a
Qualified IPO (as defined below);

(2) the issuance of shares of Common Stock upon the
conversion of any shares of Series A Convertible Preferred Stock;

(3) the issuance of shares of Common Stock or stock
options pursuant to stock option or executive ownership plans, where such plans have been
approved by a majority of the Corporation's Board of Directors, or the shares of Common Stock
issuable upen exercise of such options; or

(4) any adjustments to the conversion price or exercise
price of any derivative security of the Corporation as a result of the application of anti-dilutive
provisions.

(i}  Upon Extraordinary Common Stock Event. Upon the happening
of an Extraordinary Common Stock Event (as hereinafter defined), the Seties A Applicable

Conversion Value (and all other conversion values set forth in Section 4(d)(i) above) shall,
simultaneously with the happening of such Extraordinary Common Stock Event, be adjusted by
multiplying vach of the Series A Applicable Conversion Value by a fraction, the numerator of
which shall be the number of shares of Common Stock outstanding immediately prior to such
Extraordinary Common Stock Event and the denominator of which shall be the number of shares -
of Common Stock outstanding immediatsly after such Extraordinary Common Stock Event, and
the product so obtained shall thereafter be the Scrics A Applicable Conversion Value. The
Serics A Applicable Conversion Value as so adjusted, shall be readjusted in the same manner
upon the happening of any successive Exiraordinary Common Stock Event or Events.

An "Extraordinary Common Stock Event” shall mean (i) the issue of additional shares of
Common Stock as a dividend or other distribution on outstanding shares of Common Stock, (i} a
subdivision of outstanding shares of Comrmon Stock into a greater number of sharves of Common
Stock, or (iii) a combination or reverse stock split of outstanding shares of Common Stock into a
smaller number of shares of Common Stock.

HO8000075773
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(e) Automatic Conversion Upon Initial Public Offering.
(i) Mandatory Conversion of Preferre k. Immediately upon the

; : closing of an underwritten public offering on a firm commitment basis with a nationally
Ly recognized full-service investment bank pursvant to an offective registration statement filed
Ly pursuant to the Securities Act of 1933, as amended (a "Qualified IPO"), all outstanding shares of
N Series A Convertible Preferred Stock shail be converted automatically into the number of shares
5 of Common Stock int¢ which such shares of Series A Convertible Prcferred Stock are then
i convertible pursuant to Section 4 hereof as of the closing of such underwritten public offering,
i | without any further action by the holders of such shares and whether or not the certificates
' ' representing such shares are surrendered to the Corporation or its wransfer agent.

T (i)  Surmrender of Certificatcs Upon Mandatory Conversion. Upon the

: oecurrense of the couversion events specified in the preceding paragraph (i), the holders of the
Series A Convertible Preferred Stock shall, upon notice from the Corporation, surrender the
certificates representing such shares at the office of the Corporation or of its' transfer agent for
the Common Stock. Thereupon, there shall be issucd and delivered to such holder a certificate or
certificates for the number of shares of Common Stock into which the shares of Series A
Convertible Preferred Stock so surrendered were convertible on the date on which such
conversion occurred. The Corporation shall not be obligated to issuc such certificates unless
certificates evidencing the shares of Series A Convertible Preferred Stock being converted are
either delivered to the Corporation or any such transfer agent, or the holder notifies the
Corporation that such certificates have been lost, stolen or destroyed and cxecutcs an agreement
, satisfactory to the Corporation to indemnify the Corporation from any loss incurred by it in
e f connection therewith,

(f) Dividends. In the event the Corporation shall make or issue, or shall fix a
record date for the determination of holders of Common Stock entitled to receive a dividend or
other distribution (other than a distribution in liquidation or other distribution otherwise provided
for herein) with respect to the Common Stock payable in (i) securities of the Corporation gther
3 than shares of Conunon Stock, or (i1} other assets (excluding cash dividends or distributions),
o then and in each such event provision shall be made so that the holders of the Series A
: " Convertible Preferred Stock shall receive upon conversion thereof in addition to the nurnber of

shares of Commeoen Stock receivable thereupon, the number of securities or such other assets of
the Corporation which they would have received had their Series A Convertible Preferred Stock
been converted into Common Stock on the date of such event and had they thereafter, during the
petiod from the date of such event to and including the Conversion Datc (as that term is hercafter
defined in Section 4(j)), retained such securities or such other assets receivable by them during
such period, giving application to all other adjustments called for during such period under this
Section 4 with respect to the rights of the holdcrs of the Serics A Convertible Preferred Stock.

(g) Capital Reorganization or Reclassification. If the Common Stock issuable
upon the conversion of the Series A Convertible Preferred Stock shall be changed into the same
or different number of shares of any class or classes of capital stock, whether by capital
reorganization, rccapitalization, reclassification or otherwise (other than a subdivision or
combination of shares or stock dividend provided for elsewhere in this Section 4, or a merger,
consolidation or sale of all or substantiaily all of the Corporation's capital stock or assets to any
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. other person), then and in ¢ach such event the holder of each share of Series A Convertible
" Preferred Stock shall have the right thereafter to convert such share into the kind and amount of

shares of capital stock and other securities and property rcccivable upon such reorganization,
recapitalization, reclassification or other change by the holders of the number of shares of
Common Stock into which such shares of Series A Convertible Preferred Stock might have been
converted immediately prior to such reorganization, recapitalization, reclassification or change,
all subject to further adjustment as provided herein.

(h) Merger, Consolidation or Sale of Agsets. If at any time or from time to time
there shall be a merger or consolidation of the Corporation with or into another corporation
(other than a merger or reorganization involving only a change in the state of incorporation of the
Corporation), or the sale of all or substantially all of the Corporation's capital stock or assets to
any other person, then, as a part of such reorganization, merger, or consolidation or sale, and if
and to the cxtent the holders of Preferred Stock do not make the liquidation treatment election
conternplated by Section 2 hereof, provision shall be made so that the holders of the Series A
Convertible Preferred Stock shall thereafter be entitled to receive upon conversion of the Series
A Convertible Preferred Stock the number of shares of stock or other securities or property of the
Corporation, or of the successor corporation resulting from such merger or consclidation, to
which such holder would hava been entitled if such holder had converted its shares of Serics A
Convertible Preferred Stock immediately prior to such capital reorganization, merger,
consolidation or sale. In any such case, appropriate adjustment shall be made in the application
of the provisions of this Section 4 to the end that the provisions of this Section 4 (including
adjustment of the Series A Applicable Conversion Value then in effect and the number of shares
of Common Stock or other securities issuable upon conversion of such shares of Series A
Convertible Preferred Stock) shall be applicable after that event in as nearly equivalent a manner
as may be practicable.

(i) Centificate as to_Adjustments; Notice by Corporation. In each case of an
adjustment or readjustment of the Series A Applicable Conversion Rate, the Carporation at its
expense will furnish each holder of Series A Convertible Preferred Stock with a certificate
prepared by the Chief Executive Officer, Treasurer or Chief Financial Officer of the Corporation,
showing such adjustment or readjustment, and stating in reasonable detail the facts upon which
such adjustment or readjustment is based.

(i) Exercise of Conversion Privilege. To excrcisc its conversion privilege, a
holder of Series A Convertible Preferred Stock shall surrender the certificate or certificates
representing the shares being converted to the Corporation at its principal office, and shall give
written notice to the Corporation at that office that such holder elects to convert such shares.
Such notice shall also state the name or names (with address or addresses) in which the
certificate or certificates for shares of Common Stock issuable upon such conversion shall be
issued; provided, however, that if the names are other than the registered holders thereof, such
notice shall be accompanied by an opinion of counsel reasonably acceptable to the Corporation
that such certificates may be issued (and the Common Stock transferred) pursuant to an available
exemption from the registration requirements of applicable state and federal securities laws, The
certificate or certificates for shares of Seties A Convertible Preferred Stock sumrendered for
conversion shalt be accompanied by proper assignment thereof to the Corporation or in blank.
The date when such written notice and assignment (and opinion, as applicable) is received by the

HO8000075773

TO 222028115447H1H9 P.12



et T ¢ e e

=N

J—

 MAR 25 2688 1:87 PM FR HOLLAND & KNIGHT

HOS000075773

Corporation, together with the certificate or certificates representing the shares of Series A
Convertible Preferred Stock being converted, shall be the "Conversion Date." As promptly as
practicable after the Conversion Date, the Corporation shall issue and shall deliver to the holder
of the shares of Series A Convertible Preferred Stock being converted, or on its written order,
such ceriificate or certificates as it may request for the number of whole shares of Conunon
Stock issuable upon the conversion of such shares of Series A Convertible Preferred Stock in
accordance with the provisions of this Section 1, rounded up to the nearest whaole share as
provided in Section 4(k), in respect of any fraction of a share of Common Stock issuable upon
such conversion. Such conversion shall be deemed to have been effected immediately prior to
the close of business on the Conversion Date, and at such time the rights of the holder as holder
of the converted shares of Series A Convertible Preferred Stock shall cease and the person(s) in
whose name(s) any certificate(s) for shares of Common Stock shall be issuable upon such
conversion shall be deemed to have become the holder or holders of record of the shares of
Common Stock represented thereby.

(k) No Issnance of Fractional Shares. No fractional shares of Common Stock or
serip representing fractional shares shall be issued upeon the conversion of shares of Series A
Convertible Preferred Stock. Instead of any fractional shares of Common Stock which would
otherwise be issuable upon conversion of Series A Convertible Preferred Stock, the Corperation
shall round up to the next whole share of Common Stock issuable upon the conversion of shares
of Series A Convertible Preferred Stock. The determination as to whether any fractional shares
of Common Stock shall be roundsd up shall be made with respect to the aggregate number of
shares of Series A Convertible Preferred Stock being converted at any one time by any holder
thereof, not with respect to each share of Series A Convertible Preferred Stock being converted.

(1) Padial Conversion. In the event some but not all of the shares of Series A

 Convertible Preferred Stock represented by a certificate(s) surrendered by a holder are converted,

the Corporation shall exccute and deliver to or on the order of the holder, at the expense of the
Corporation, a new certificate representing the number of shares of Series A Convertible
Preferred Stock which were not converted. '

{m)Reservation of Common Stock. 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 Convertible Preferred Stock, such
number of its shares of Common Stock as shall from time to time be sufficient to effect the
conversion of all outstanding shares of the Series A Convertible Preferred Stock, (including any
shares of Series A Convertible Preferred Stock represented by any warrants, options,
subscription or purchase rights for Series A Convertible Preferred Stock), and if at any time the
number of authorized but unissued shares of Common Stock shall not be sufficient to effect the
conversion of all then outstanding shares of the Series A Convertible Preferred Stock (including
any shares of Series A Convertible Preferred Stock represented by any warrants, options,
subscriptions or purchase rights for such Preferred Stock), the Corpeoration shall take such action
a8 may be necessary to increase its authorized but unissued shares of Common Stock to such
number of shares as shall be sufficient for such purpose.

(n) No Reissuance of Preferred Stock. No share or shares of Series A Convertible
Preferred Stock acquired by the Cotporation by teason of redemption, purchase, conversion or
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otherwise shall be reigsued, and all such shares shall be cancelled, retired and eliminated from
the shares which the Corporation shall be authorized to issue. The Corporation shall from time

. to time take such appropriate corporate action as may be necessary to reduce the authorized
number of shares of the Series A Convertible Preferred Stock.

ARTICTE V. 1T CE

The street address of the initial rcgistercd office of the Corporation is 11380 Prosperity
Farms Road, Suite 221E, Palm Beach Gardens, FL 33410 and the name of the Corporation’s
initial registered agent at that address is Corporate Creations Network, Inc.

ARTICLE VI. INCORPORATOR
" The name and street address of the incorporator are:

Rodney H. Bell
Holland & Knight LLP
701 Brickell Avenue, Suite 3000
Miami, Florida 33131

ARTICLE VII. BYLAWS
The power to adopt, alter, amend, or repeal bylaws shall be vested in the board of directors and
the shareholders, except that the board of directors may not amend or repeal any bylaw adopted

by the shareholders if the shareholders specifically provide that the bylaw is not subject to
amendroent or repeal by the directors. '

ARTICLE VIII. AMENDMENTS

The Corporation reserves the right to amend, alter, change, or repeal any provision in
these Articles of Incorporation in the manner prescribed by law, and all rights conferred on
sharcholders arc subject to this reservation.

[Remainder of page left intentionally blank)
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These Amended and Restated Articles of Incorporation of OPEN Sports Network, Inc.
are hereby executed this 21st day of March, 2008.

: . OPEN SPORTS NETWORK, INC.

By:  /s/ Micheel Levy

MName: Michasi Levy
Title: Chairman and CEQ
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Attachment to
Amended and Restated Articles of Incorporation

T

These Amended and Restated Articles were approved by the shareholders on March 21,
2008. The number of votes cast for the amendment by the shareholders were sufficient for
approval,
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