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SECOND AMFNDED AND RESTATED
ARTICLES OF INCORPORATION
oF
OPEN SPORTS NESWORK, INC,

NPEN Sponts Network, Ine., pursusnt iy the Florida Business Corporation Act (*FECA™), adopls
the following Second Amended and Restated Articles of lncorporation (“Articles™.

ARTICLE I NAME
The name of the orporation is OPEN Sporiz Nerwnik, Inc (the “Corpuration”).
ARTICLE 1i. ADDRESS

The street address of the principal office pf the Corporution is:

2200 8. W. 10tk Strems
Deerfisld Beach TL 33442

ARTICLE (1_PURPOSE

The Corparaiion iy organized o engage in any sCrivily of business peruitted under the daws of
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United Statcs and Morida.
ARTICLE IV. AUTHORIZED SHARES

The woral number of shases uf alf elagset of capttal stack that the Cosporation shall have suthori
issue is 76,000,0000 shares, cosprised of (i) 60,000,000 shares of comuwon stock, par valug §0.00 per
(“Common Stoci™ and (i) 16,000,000 sharcs of peeferrad stock, par value $0.01 per chare (Preferitd
Stoek™), of which Preferred Slock 11,200,000 shaics arc designated us “Sores A Comvertible Preforred
Swck” (“Series A Profevred”) and 4,800,000 shares are designated as “Series B Converttble Prefired

£4

Swek™ (“Serdes B Preforved™).
Subjeer w lbe limitasions prescribed by the FBCA and the provisions of these Artivies, the

authorized sharea of Prefermed Stock may be iswex] from fime 10 e n series, with such designations,
prefeioncos, conversion cights, cumulative, rlative, paticiparing, optional and orher vights, qualifications,
limitations or restrictions thereof a5 shall be stated and uxprossod in the rewolution or reyoluriony providing
for the issuance of such preforrod stock, wlopled by the Corporatica’s board of dinsctors (the “Board™)
pursuant to the muthority grantsd in thess Artiolss. The Co:poration may grmil precmptive Hghts o aty ond
or mora sharcholders ar to (he holders of 2y Class or Series of capital stook of the Corporation, which
precotplve rights niay bo set forth in a wiltton agreement sxeented by the Corpoition or i an amendment

and/or restalement of the Articles,
ARTICLE V. COMMON STOCK

L Belative Rights The Common Stock shall be subject o alt of the rights, privileges,
preferences and priorivies of the Prefered Siock, including the Serics A Preferrad wid tho Series B

Proforred, as sei forth in thege Articles. Each shate of Common Stock shall Rave i samo telative rights as.
#2d be identical in wil respecis to, all the other shates of Comman Stuck,

(ENI000165579 3)
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2. Divijeads, Subject m (he nights of the lolders of shares of aay close of stock having
profarence over the Commaon Sinck o to the puyment of dividends or other distribriions, dividends
(whether in cash, stock aruther property) muy be paid on the Cowunon Stock, and e any olass of serics of
stock cntitled to parficipatc therewith, when, as and if declared by the Bowd oot of any sesets Togally
avaifable for e paymeent theml

3 Dissolution; Livuidation: Winding Up. Tn the evemt of apy dusolurorn, liguidation, or
witndizg vp of the Corporation, whether voluntery or invaluiiary, the holders of the Common Stock
{“Comman Hohlers™, and holders of any clags or series of stock entitled us participate shernwith, in whole
or in part, 28 to the Aissibnt ion of assets in such cvent, shatlt become eatitled bo participate in the disteitwrion
ol any aagets of the Corporntion témainiag afier the Comporulion shell have paid, or provided for payisent of,
alt dobts anet lisbilines of the Corporation and afer the Corporation shall have paid, of set nside for pavment,
1 the holders of my eluss of stock having preforsrco over the Compnon Stock in (he event of dissobution,
liguidation or winding up the full preferentinl amourts {iC any) to which they arg entitled

4. Voting Rights, Each Copmon Holder shill be cntitied to aftend all specia) and annual
meetings of [he stockholdars of uw Cotporution and, share for share and wathout regard to class, topsther
with e holders of all atier classes of stock entitiod to attend such meetings and @ voie acther with the
Common Stock {cxeopt any ¢lass or nerxes of stoel having spoosal voting 1ighis), ts cast one vois for cach
outstanding shane of Commun Stock 20 held npon any maner or thing (moluding, without limatation, the
cheetion of one o more directors) propeily considered and acted upon by the slovkhaldors.

1. Defingiions.

Tor purposes of those Artseles, the Following terme, and the singolor and ploral thoreof, shall brve
the moanings s forth bolow:

“Common S1ock Eqnivalents'” shall mean gy wiprants, optinns, subseription or purcliase
righis with 1espect to shares of Common Stotk and the 1ssuance of any sscumtics
convertible into or exchangeable for sbares uf Common Stock. or the issuange of wiy
warrants, options, subsonption or purchasc rights with cspect to awch eonvatible or
gxchanpeable scourities.

“Exchange Act” shall mean the foderal Securides Exchange Act of 1934, 45 amended.

“Extraoriivary Common Stock Eveat” shall mean (i) the issuance of additiona! shaves
of Commen Stock ag 4 dividend or ather distribution on outstanding shares of Common
Siock, (3) a subdivision of outstanding shares of Comman Stock into a greater aumber of
shates of Common Stock or (i) a combination nr reverse stock sphit of vutstending sharey
of Common Stock inko 2 smaller aumben of shares of Comminn Stock.

“luvested Amount” shall meam $E.2%, ay 1oy be odjusted fruy timo to time iy any
combinations, consolidations, sulklivisiona, stock splits or the liko changing, the muaber of
outstinding shareg of Series A Proferred or Sories B Preforred, 45 the case may be,

“Vaquidation™ chall mem Hoquidation, dissoludyn or wmding up of the Corperation, nr
suoh of the Corparation s subgidiaries, dic assets of which winstitate all or substantially all
the asseds of the buginess nf thy Corporotion and its subsidiaries taken as 8 whole,

2K - BN LT

(HOS00N1 65579 33

[ V]



JUL 28 zg@g 18:47

AM FR
.To EEEBEHIIIIIﬁIIII'

(1105000165579 3)

“Net Consineration Per Shune” shall mean the quotiont of {X) the tota) amount of
consitleration, it ahy, received by the Comoration for the issuance of Common Stock
Gouivalstts, phos the minimusm ammun of consideration, if any, payable t the Corporation
upon ex tise, or sonversing v exchonge thereo dividod by (Y) e azgregate rumbe of
shares of Commoen Stock thot would he fssucd if alf such Common Stock Brmivalents were
cxorcised, extlianged or converd, detormuncd In ech instanes a¢ of (e date of issnancy
of such Common Stock Tquivalents without giving effeet o ay poasible (e gpward
pricc adjustments or rate adjustmenls which may be applicable with respeat to sech
Comron Siock Bquivalents,

“Qualifiest 1PO™ chall mean 8 public offering pursuont o m cffective registratiun
statsient Hled purment to the Securities Agt that hae been uppraved by the writken consent
of the holders ol a majonty of the outsianding shares of Scrios B Prefened,

“Sake or Meryes™ shall mean any of the follpwing:

iy e morger, reorganizylion or consolidution of the Corporatiun, or such

subsidiary of subsidiaries uf the Corporation, the sssets of which constitute all or substantially afl the aesciy
uf the buginess of the Corporation s its subsidharies taken as a whote Into v with ancther carporation i
which the stockhalders of the Cerporation or such subsidisdes humediately precsding such merger,
reciganization of covsolidation {golely hy virue of their shaes or otaer secwilies of the Corporativn or
such pubsidiuies) shall own Toss than filty percemi (50%) of the vuilng scurities of o swrviving

garpntalion; or

@i} the sale, transferur loase {butnot including o transfer or [easce by pledge or

muigase 1o & bonn flele knder) of all or substantially all The ussets of the Corporation, whether putsuant to
n single wansaction or @ series of rslated wansactions vr plan (which aeseis shall melude for thesc purposes
fifty percent (KU%) o mose of the cutstanding voting 1aterests of sach of the Corporstion’s subgidimies the
assots of which conaritibe all or snbstantindly atd the assets of the Uorporation and it subridiaries [dken o3 a
whale} 0 any entity fifky pescent (50%) o mare of the voting securilios of which are wil bencfivialy awned
(a5 detonined in accordaoe with the rules and reguolalions promu{gsted wider the Exchangs At by all or
substantially all of the individuals md entitiss thal were the beneficinl owneorg of the Corporation's voling
sesuritics prior w such transotion or tansactions; oF

iy the sale, yransfer or lonse (but ot including a twamsfer or loase by pledpeor

wortznze to g bona fide lender), whether in o cingle transastion or pursuant to 2 serios of related tranyactions,
ot sl o substantiolly all the asscts of such of the Carporation s pubsidiaries the pssete of which consttute ¢
ll or substantally wll of the assets of the Corporation and such subsidiarier taken a2 whols, to any entity
fifty percent. (30%:) or more of the voting ecurities of which are not bene(icially owaed (as determined i
acoprdance with the rules and regulations proulgated untder the Fachange Act) by xll or substanually all of
the mdividuals and cntshes hat wee the beneficial swness of the Corponmion’s voting securities prior to
t1ich ansaction of wansautions; or

(iv)  the sale or ransfor, whother in a single fronsaction or nurspant to a setieg

ul related transactions, of scourities of the Corporation such Uiat alf holders of securities o the Corporgtion
which are entitled to vote by virue of holding swch sucuritics with respect to mattars generally that are
vobd on by stockholdars of the Corporation (and net any muiior roquiring an additional olass or other
special vore) (collestively, the “Corporation™s Verng Power™) immediarely prior to guch transgclion or
setics of related wamsations do not hoM afier such transastion such scourities of the Carporation tat
constitie mows than p majority nf the Carporation’s Voiing Power,

VLA ORI ORI L BT NS 3 (HOR0001E5579 3)
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“Becuritles Act” shall mean the ferderal Socurities Act of 1933, as smeaded,

2, Liquidation Riphs,

() In the evimt of a Liguidation uy Salc or Metgme, undoss, in the casc of a Bale or

Merger, (A) the holders of the Scries B Prefened (“Beries B Hulders™ and togeilier with the Serfes A
Huldees, “Preferred Holders” and, collectivedy with the Coaren Holders, ihe “Holders” ) have oloted by
amajority vole of ho total aumber of shares of Sarizs B ProVarren ontslunding. voting topether as a separata
elass, to oxolude such Sale or Merger from the application of this Seetior VIRZ} (i which rase this
Scotion V(%) shall not apply 1o such Sale or Merger with respoot to the Rexics B Holders), or (DY the Series
A Holde:s have elected by a majority vote of tie total number of slhiares of Sories A Prcforred outstanding,
voting jogether a5 a scparnte ¢lass, wexclude such Sale or Mergor from the application of this Section VI{2)
{in which cage this Section VIE2) shall not apply to such Sale or Morger with respext 4o the Series A
Boldery), the Series A Holders and the Suiies B Holders shall be entitled to recuive for onch share of thoir
Scries A Prefemre] and Seriss B Prufeired, respecrivedy, prior and ip profervice to the Commaon {olders gnd
the holders of any other class or sones of stock of the Corporation ranking junior o the Serics A Preferred
and the Series B Proferred by reasnm of thoir owmership Lhoreof, an amount (“Preferrad X inguidation
Amount”y cyual 1o the lnvesse! Amount per shan: of Sories A Prefermal or Senet B Profersed, s the cage
may be, plue the spgregate amount of aft declarcd o acorued, but wnpaid, dividends per share of Swics A
Preferred or Serivs B Proferred, puyablo {x} in the cxae of a Liquidanion, fiom any fundg legadly available
for distibution to stackhulders and () in e vase of o Sale or Mergor to which this Sugtion V) apphies,
from the net proceeds thercirom (dafined for thute purposcs to moan the prveuds, whether cesh, securitios
or propanty, #vailabls for distribution to stockholders or payvable In the sipckholdert by rewwon of the Sale or
Merger), ‘ :

{B)  Tothe outent necesary, the Comaoration shall cause ench actions to be taken by
any of its suhsidiaics so a5 to enable: the proceeds of » Liquidation or & Sale oy Morzer to be dishibuted to
the Prsferred Holders m accurdanco with this Seglion VI(2),, A the meferential amaunts to be paid to the
Preforred Holders uuder this Seevion YI(2) shuil bs paid ar set spart for payment before the paywment or
setring spagt for payment of ey amount for, or the distribution of sy assets of the Corpuration ta, the
Compon Holders or any class or serieg of stuck of the Corporation rankips junior to the Proferred Stock ia
connection with 2 Liquidation or & Sale or Merger as iy which thie Section VI(2) applies. 1 s 2sscts or
surplus fimds (o be distribuled to the Prefernsd loldors are insulficicnt to permir the paywent to sch
Prefernsd Helders of the full amovnts pavable to such Preforrcd Holders, the assels and ewepins fands
Jegally available for distribution shall be distributed ratably mpeng ths Prefored Holders in proportion to
thes full amount each suck Prefored Holder is othorwise entitled to recoive.

() Afller the payment ar setting apart for peyment of all preferentizl amownts pavable
to the Preferred Lioiders pursuant w Soctiop VI, payment shall be made w the Common Halders (1o
the exclusion of the Prefermed Iloldersy of an msount per share off Common Stack equal W the per share
Proforred Liguidation Amount paif o the Proforred Holdess pursuant Segrion YI(2)(a), wp 1o a maximum
aggregals payment to the Common Holders equat w the aggrogare Prefemed Ligudation Awount puid to
the Trcforred Holdeus pucsuant to Senting YH2¥a). I€ he amaunt of the aparepans Proferred Liquidation
Amount pridd e the Preferred Flolders pursuant 10 Seution YY{2Z)(a) is not sulficiently larps o allow for
paymeut of the full per shase Proferrad Liguidation Amount i respeut of cach share of Commen Stock then
he'ld by the Common Holders, or if the Corporation does not have sufficient asscts logalty availalilg for
disrihuiion to the Holders, then the gmonnt 10 b paid 1o the Commm: Holders in tespeat of wach share of
Common Swock shall be reduced pro tata. Theronfler, all remaining assss and surpls funds, of sy, thall e
disribuled catobly among the Preforrod Holders (as of therr Prefermal Sioch had been couvertod inte
Co:j:mon Stock) and Comumen Holders in proportion to the number of shates of Coumon Stock held by
such Hokler.

WLA -7 3ei A 4 (HO9000163579 3)
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(d  Any secuilics to be delivered to the Holders pursuant to this Section VI a5 4
consermence of a $ale of Mewper sholl be valned as tollows:

m Sccunties not subjest to an invesintent lotler oy other synilar restriction oo
free marketability covered by Seetion VIC2Wd W) below:

(A) il radcd on # serwuities cxchange o dugush the Nasdwy Stock
Market, by sveraging the closing prices of the securitics over the thirty (20) frading day period ending fhree
{3) days prior 1o the slosing of the Sale or Marger,

(By  ifsciively traded aver-the-counter, by averasing the closing bid or
salc prices (whichuyar is applicable) uver the thirty (30} trading day periad coding three (3) days priot to the
closing of the Sale or Merger; and

: (€ ifthere is no active public market, af the fair market value thereof,
as detonnined by the Roard,

() The method of valustion of secwilies sabject to an invesiment letter or
othor restrictions on frec marketability (othor than tesmictivns anatg solely by virtee of a stokholder’s
statme 25 an affilite or former affilinte]) chall be to maoke an appropiate discount from the market valoe
determined as above in Sechop VI2IHAN(C) to reflect the approximate fair market value thersof, as
determined by the Board.

(¢} Inche evout the requirements of this Sgation VI2) with respect (o 1 Sale or Marger
are noi complicd with, the Corporation shall furthwith esther:

) causa the closing of such Sale or Mger to be postpensd upti! such time ax
(e recquirements of this Scation VI bave boon complied wiih, or

()  cemwsl such trancaction, in which evemr W rghts, preferences and
privileges ul’ the Holders shall vevert to and be the same suoh rights, meferonces and privileges oxigting
imuadiately prior i the dato of the first notice referred 1o in thes followang paragragsh,

3, Voung Rights. Except oz sel forth specifically below, pach Preferred Holder shall be
entitid to the mmber of votes equal to the number of sharcs of Common Sieck into which such shares of
Prefarred Sock would be convertible pursuant 1o Sgution VI(4) on the record date for the vote or consent of
stockholders, end shall otherwise have voting righta and powans squal ta the voting rights and powers af e
Common Stock. Each Holder shalt be catitled to receivie he samo prior notive of any stockholders’ meating
Bs provided ta the Comuoy Holders in aceardunce with the Byluws of the Comporaiion, as wall as priar
notico of all stockholdor achons 1o he faken by legally avsilabic meanc in lieu of meoting, and shall votc
with the Common Holdors gpon any matter submiticd 0 & vors of stockkolars, excepl those matters
reguired bybl‘x, or by the terme herend, tu be submitted t 2 class vots of the Sorius A Holders or Sares B
Holders o .

4, Convergion Righis, The Frafered Hulders shall have (he following rights with respoct to
the conversion of their Preferred Stock im0 shares of Common Sick:

(@  Gencrol. Subject to and in compliance with the previsions of s Section VI(4), 2

, Preferred Holder may, at any time, cunvert any or 8l shaes of the Preferred Stock hald by snch Preferred
Holder into fully-paid and non-asscssable shares of Common Stock. The number of shutes of Common

Stock 10 which 4 Preftrrod Holder shall be entitied @ recrive npon such conversivu shall cquat the pruduct

LA - ORI © 4R 3 (HOVO00165579 3)
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of (X} () with respect tu the Series A Proferred, the Sciics A Conversion Ratc {ag defined n
Scction VUAKDY) ar (i) with respect io the Serice B Preferred. the Series B Convernion Rate (us defined in
Section VI{AYbY) multiplicd by (Y') the number of sharos of Prefernu Skock being ciwverted.

) Applicable Series A Conversion Rate. The comversion rate in pifect of any dme fin
e Scriza A Prefarred (“Serics A Conversion Rute”) <hall be the quotient of (00 the Invested Ameunt
divided by (¥) the Scrics A Conversion Vatug (58 defined in Seetion VIAYSY1Y), Indtially, the Serics A
Conversion Rate shall be ane [1), azd each share of Senes A Prefirred shall inidslly be conventible into
ons (1} share of Comman Stock.

@) Applicable Scrisg A Conversion Value, The Senicy A Conversion Yalue
in effett from linw to time, 2xopt a9 adjused in acyordance with Scoiion 4(b)if), shall be the Invepred
Amouni (“Series A Conversion Valne™).

G} Adingtments 1 Serics A Conversign Valug,

(&)  Lpon Fattgerdinary Cormmpp Stock Evert Upon the happening
of an Extraoréinary Common Stock Fvent, the Seraes A& Conversion Valve (and all other conversion valucy
sct forth in Setion VIC4)bY) shall, simultaneonsly with the happeniug of such Extraardinary Common
Stock Event, be adjusted by maltiplying the Sories A Conversinn Volus by # fractivn, the numernton of
which shall be the number of shares of Common Stock outstanding suzediately prior to eoch Bxuaordinary
Cosoraon Stock Event and the denomnator of which shall be thee number of shares of Common Stock
outseanding, immediately aftor sueh Extraordinary Cotomon Stock Event, and the groduct so obtained shall
thoreatter be thy Sopica A Cotvension Vatos, The Series A Converstun Valuo ot 89 adjusted shall be
readjraied in the same manugr upon the happenins of any tncoessive Extraordinary Common Stock Fvent
o Bvonts,

© Agplicable Saies B Conversion Rele. The conversion 1ate in effect at any time for
the Series B Profored (“Series B Conversion Rale™) shall be the quutient of {X) the Tnvesicd Amount
divided by (Y} the Series B Conversion Value {as defined in Soction YE4Wc)). Initially, the Serics B
Conversion Rate: shall bo ene (1), and cach share of Saics B Breferrsd shall impally ba convertible mio
one (1) shae of Commen Swck,

] Applicable Series I} Convertion Yalue, Tho Series B Cunversion Vahe in
effieut from tire 10 i, excopt a8 adjnsted in aceordance with Seeton VICOGWED, shall be the Invested
Amount (“Series B Conversion Value™, ‘

i) Adinstmonts to Series B Conversion Value,
(A4} Upon Certgin Dyonty.

(13 Effect gn Sortey B Enmyession Value Upon Pitutve
Iezwances_of Common Suxk or Capvertible Secutities.  Fxcept as otherwise provided in thix
Seetion VIAIEN, provided that thers arc then any shares of Scres B Profemed outstendine, if the
Corporation shal) issue or sell shares of its Common Stock or Comwon Stoek Equivaleats without
sontiduzation or at & price per share lege than the Serias B Conversiyn Value in offec! immediately prion to
such 8ERANCE 0T sals, then and in such event, sych Series B Conversion Value upen coch such insnanco or
sale, excupt as icreinafter provided, shall be ruluced concurrently with such jsmuc, to 2 price (caloulated 1o
the noarogt centy delermined by multinlying the Senes B Couversion Value in sffect immediately mior to
such exloolanen by a fracting,

N OB RO - 3 5 P (HOS0N0165579 3)
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{9 (e numerator of which chall be the sum of
(X} the mnnber of shares of Common Stock oulstanding immediaicly prior to the issnance of such
additonal shaves of Cosnmon Steck or Common Stock Enyuivalonts plug (V) the number of shures of
Common Stock which the net ageregate consideration, Jf any, received by the Corporation for the tota!
number of such addivional sharcs of Common Stock or Common Stock Equivaleuts so issned wonld
paschasc at the Series B Conversion Vulue in offest immeadiately prior o such issvance, md

(b} the deoominator of which shall be the sum of

- (Xjthe mmbxr of shares of Common Stock ntusianding unmedisiely prior to the issuance of such

selditional shares of Conmen Stock or Conumon Stock Equivalets plug (Y7 the namber of zuch additiunal
shargs of Commum Stock or Commun Stook Equivalents so issued,

2) The pravisions of thit Seclign YI{4XgXii) may by waived
in any instunce (without the necesaity of convening anv meeting of sliarcholders of the: Corporation) apan
the writien consent of e holdars of a majurity of the outstanding shares of Series 3 Preferred.

(3  Effect on Seres B Lonversion Vahe Upon Other
Diluive Issnapees of Warmnte, Qniions and Purshaes Rights to Common Slixck or Convértibh: Securitios,.

{a)  For the purposes of this Sgetion VIA)S)XA),
the issuance of any Commun Stock Equivalents shall be deemed an issuance of Commun Sack with respect
to the Series B Profumed ' the Ner omsideration Per Share which may b2 received by the Corporation for
such Common Stook Equivalents shall be less than the Series B Crmyersion Value in e/t ab the tupe of
such fsguance. Any obligation, agreement or yndertaking m issue Common Stock Tquivalents 41 any time
in the futore shall be deemed to be an issyamce at the Hme such oblipation, agrcoment of wndertaking is
made o7 ansca, Mo adinstment of the Serics B Copversion Value shall be made under this
Section VIAUC)IHA) upon the ixsuance of any shases of Common Stock which are issued pursuunt to the
oxereise, anmyersion or exchangs of any Common Stock Equivalents if agy edjustment shall proviously
havc been made apon the issuance of any such Common Stock Fyuivalents as above provided,

(b) Shonld e Net Concidarsion Per Share of any
auch Commann Sjock Equivalents be dectonsed fooin s to time, thes, wpon the cffcotiveness of each suah
change, the Spriet B Conversion Value will bo that which would have been oblained (1) had the:
adjustments made upon the issmee of such Common Stk Equivalent been made upon the basis of the
actugl Net Conwmdaration Per Sharc of much securities, and (2) had adjustments made 1o the Series B
Coaversion Value sincy the dat of isswam: of such Common Stock Equvalents bixy made to such Series
B Conversion Valng o5 adjusted pumsuant %0 Section VEAAHY AN E)

A4) Stock Thvigenda for Haldars of Capital Stock Other Than
Commen Stock, 1n the aven that the Corporutini shalt maks or isxuc, or shall fix » record dme for the
determination of holders of any capital stock of the Corporation qther than holdurs of Common Stack
entitied i reecive & divitend or other diswibiiion payeble in Common Stock or Secuclics of the
Corporation convertibly into or otherwise sxchangeable for Ciramen Stock, thon such Common Stock o
other secnritics issued 1n payment of such dividend shal! be doemed to have been issuad for a consideration
af 8.01, exoopt for (i) divideads poyablé in shares of Common Stk payoble pro rata t holder of Saries B
Preterred, and ko holders of amy ofher class of sioek (whetlier or not paid 1o halders of any other chass of
stock), or (ii) with respest to g Serius B Preferrnd, dividends payable in sheros of Serdes B Preferred oe (i)
;ﬁth I:aspect 1o suy other gories of Prafiried Stock, dividends payabls in shares of sych serios or Commen

pock.
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(R}  Upon Exwaordinary Common Swwk Eyent Upon the Lappening
of an Extiaordinary Commou Stock Event, the Scrics B Convemion Vialue (and all other conversion values
set forth m Section YA aMuMA)Y) shall, simultaneously with the happening of such Extraordinary
Common Stock Event, be adjimicd by mulfiplying e Sciies B Convorston Value by o fiaction, the
mmaator of which stivtl be the sumber of shares of Commion Siock ousstanding minediately prior (@ such
Extraordinary Cmmmon Stock Event and the denominatur of which sitaf be the number of shares of
Commu, Stock outstanding iumadiately after sugh Extroordinary Common Stock Event, and the product
su obtaived shall hereafior be the Serics B Conversion Value, The Series B Convorsion Valie i so
adjusted shall be roadjusted in the same manner upon the happening of any successive Exiraordmary
Comuton Stook Event i Bvents,

@  Considerahon Other dian Cash. For purpascs of Segtion VI(4YE)-(c), if 2 part v
al! of the considevalion roosived by rhe Corparation in omucction with the issumco of shares of Comon
Stock ar (s issuaned of ary of the secnrities descuibed i Socrion VI4)(bY-(a} consists of property other
than cash, such consideration shall be desmed to have 2 fair marke! value a5 Is reasonably determined in
good faith by (he Board,

() Exeeptings to Anbi-Dilution. Seeaon YIAKbILE) shall not apply under any of the
nircomstances that would conatituie an Bxtraordinory Common Stuck Event. Forthor, Section VI(4¥b)s(c)
shall not apply with seapact &

{1} the issnace of shares of Common Stock pursnaat fo 8 Qualified 1PO;

{11) the issuance of chares of Commeon Stock upon the conversion uf any
shares of Prefemed Stosk or wpon the oxecise of ay warraats outstanding on Juns 30, 2009,

(i}  the issuance of shares of Cénumon Stock oy sock options pursuant by vock
aption ¢r oxecative owucrship plang, where suoh piang have Loen approved by a majotity of the
Corporation™s Board of Uivestors, ur the shares of Common Stock issnable upon excreise of such opiions;

(ivi  the [ssuance of Common Stock m connection with a Sale or Merger,
providug, that the approval of the holders ofa migority of the then cistanding shares of Serics B Proferred,
given in writing or by voto of a meeting, congenting or vating {2y the oace may bu) seporatsly s A sercs
shall be voquired with respect lo such Sale or Merver; or

(¥}  auy adjustmenis 1o \he conversion price ar eaeruisc price of any decrvative
secusity of the Corpomation os a reguit of the application of snri=ditutive provisione.

(£ Automate Conversiug Upon Qualifisd Tnitial Public Offsring

: a Mandatory Convorsion of Preferpd Stock. lmmediately upon the cloxing
of a Qualifiag PO, all outstanding shares of Preferrex! Stock shall be convoried automstioally into the
rwmbes of sharss of Commun Stock 1nto whick such shares of Praferred Stock are then conveatible pursuant
1o Section VI{4) ikacof as of the closing ul such Qualified TP, withou! any fusther action by the bolden: of
such shares aud whother or not the certiticates rapresenting such shares are syrrendered to the Charpotation
1y Ity transfer agent,

(H)  Bugrender of Cedfificates Upon Mandatery Convension, Upon the
occurrente of the conversion events specified in Section YI{4XE), the Preferm) Holders shall, uprn uotics
from the Corporarinon, suirendor the cenifinates representing such shags ot the office of e Corporation or
of s transfer agent for the Commoun Stoelc Therenpum, there chall be issucd and dehivered @ wuch
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Proterred Holder a certificate or cextificates for the number of chares of Comtaon Stoek iuke whioh the
sharos uf Proforred Stock so surrendered wers wonvertible on the date on which $uch convermon oceured,
The Corporation shall not be obligarad 1o Bssus such certificates wrlese cernificates evidencing thy sharcs of

' Preferred Suick boing converied arc cither delivenad to the Corporttion or any mueh tramsfer agont, or the
Preftuied Holder notifkes the Corporatinn that such cenificies havo been losi, swlon or destrayed and
cxecutes &n agrrument reaccnsbly atisfactory R the: Corporation to indernaify the Corporation from any
Joss incunved by 1t in connestion therawith,

(g}  Dividemdy. In the evenl the Corporaton shall make or ftaque, ur shall fix a recard
dats for the damnnination of Commum [lolder entitlad to receive a dividemt or other distibntion (other
than » dishibation in Uquidution or other distribulion ethorwise provided for horein) with rempect to the
Cotmon Stock pryable in (i) securities of e Corporation ouhe than shares of Counmen Stock or (i) viber
assots {exeluding cash dividends or distdbutions), then and in sach such event provigion shall bg mads s
that the Prefoored Holden shall receive upon conversion therenf in sddstion to the aumber of shams of
Commen Stock musivable thoreupon, the nusber of securines or such other atscls of the Corporation
which they would have recsived had thesr Prefarved Srock been convericd into Commaorn Swck on the dae
of such cvenl and had ey theroafter, during the perrod from the dalc of such event to ond ncluding dc
Conversion Date (as defined in Sachipn VI(4)k)), retaine] such saouritics or such other assets receiveble by
them duying such period, piving application w alt other sdjustments valled for duting sch period under thix
Scotion VI with respost to the rights of the Preferred Holders.

¢y Coepital Reoruanization or Rechacsifjeation, If the Common Stock issnslde upon
the convension of the Preferm:l Stock shall be changed into the same o gifferent sumber of shares of any
class or cinsses of cupital stook, whethty by capital rcorpanization, recapitalisaiion, reolassificatian or
otherwisa (othty than g subdivision or combination of sharcs or stock dividend provided for elscwhore 1n
this Sec(un VI{4) ot a tterger, consalidstion rr salp of all or substulially all of the Coiporalion’s capitl
stock or assets 1o any uther porson), then and in eash such evend the halder of sach share of Preferre! Stock
chall have the night thergafter to convert sugh share: into the kind and amount of shares of cuptal stock and
other sceurities and ruposty reoeivable upun such regeganization, secapitalizadon, reclassifiostion or viher
change by the lwiders of the number; of shares of Common Stock wio which such shares of Prefured Stock
may have best convertad immediately prion to such reorgamization, recapitatization, reclnssification o
change, all subjeut to further adfustment as provided hereny,

() Memer, Consolidation or Salepf Asscts. I at any time or from time 1o time thote
chall ber a capnnd reorganization, morger or comsofidation of the Carporation with t» into ongther
corporation (other than a capital reorgamisation, merger or timsclidotion involving only o ohange in the
state of incorporation of the Corpination), of the sale of ali or substantially afl of the Corporatiun’s comtal
s1ock wr assms 1o any other porson, then, a5 & part of such capital norganization, merger, consohdation or
salc, and if and to the exient the Prefarmed HoWders do not meke the Hauidution trestment elechon
contsnplated by Section VI(2), provision shall he made so that the Pecfeered Haoldars shull thereatter be
entitlod to retebvs upon conversicn of the Preferred Stock e number of shares of capital stock o olhsr
socurities ar property of the Curpergtion, of of the auccessor emtity rosulting fromt such capital
reviganization, merger, cousolidation or sale, o whioh such Preferred Holdar would have been entisled 3¢
such Prefersl [foldor bod convericd its shaves of Prefeqed Stook immedisiwly pror to such vapital
Teonani cation, marger, comsolidation or sale. In any such cage, appopiate adjustment shall be made in tho
application of 1he provisions of this Scetion V(1) to the sud that the provicions of this Section VI(4)
(incloding adinstment of the Surivs A Conversion Vulue and Sgries B Conversion Value then in effect and
the number of shanes of Common Stock o other securitias ivsuable upon conversion of such chares off
Preferred Stock) shall be applicable affer that event in as nearly equivalent s mannar 3¢ mey he practicable,
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()  Combcats ay to Admetwenty Notice by Cormwation, lo each oo of an
adjustment or readynstraent of the Scries A Convarsion Rate or Sees B Conversion Raw, the Corporation
8 iix axponse will furmish cach Series A Hulder or Series B Holder, as the cass may be, with 4 centificate
propared by the Chicf Executive Officer, Treasurer o Chicf Finangial Officer of the Corporation, showing
ench aljustncnt or readjustment, and stating in seasenoble derail the facts wpon which sach adjustment o
rcadfustment is baned,

(&  Exerciseof Convergion Privilape. To cxercise its cnnversion privilegs, a Preforred
Holder whall swrender tw onstifioate or cantificares ropresenting the shores being coaverted to the
Carperntion 3t its principad office, and shall give written natice to the Corporalivn t that office thal such
Preferred Holder elcots to canvert such shares, Such natice shall 2)so stake: the name or names (with addross
or addresscs) in which lhe cortificate or cetificatey for shares of Common Sinck issanbls upoa sich
vonversion thall be issucd; provided, however, that if the names are other thi the registered halders thoosof,
guch notice shall be accompmicd by an opinion of counzel reagonahly accaptabks to the Corporation that
such certifioatss may be issucd {and the Cummaon Stock transfomed) purenant W an sveilabie exemplion
from the regisication requiremrnls of applicsble stals and federal secudtics lows, The wnlificat or
comifizmes for shares of Preforred Stock sumendered for conveasion shall be acuompaniod by propet
assignment thereuf to tho Corporatim or in Blank, “The duls whon sush writien notios and assignmunt {and
opinion, as npphicable) ix received by the Cuporation, jogether with the cerifivate or certdficates
1epresenting the shuies of Proferred Sinck being semverted, shalf bo the “Canversion Date.” As promptly
23 practicahle aftor the Convension Date, the Composation shall iseus wml shall deliver to the hofder of the
shures Dreferred Stock being copverted, or vn Jts written order, such certificate i cortificstes as it muy
requost for the numbgr of whole shares of Comman Stock issugble upor e conversion of such shares of
Preferred Stoek w accordance with the provisions of this Section VI{AY), rownded up to the nearcst whale
shace as provided in Section VI(AXE), in respect of eny frantios of 4 share of Common Stack issushle upon
suoh convarsion. Such cotversion shall be deerned tn have beon effecred Linmedintefy prios (0 the close of
basines on the Conversion Date, and at such time the rights of the Proferred Holder as holder of the
converled shares of Scries A Preferied shall ceass and the persen{s) in whose: uame(s) any certificai(s) for
shares uf Common Stock shal) be issuable upon such conversion shall b doomed to have: heooms the holder
o halders of recon! of the shares of Cummon Stock represenbed theroby.

m Nq Izeuance: of Fractiona) Shares. Nu [rachional shares of Common Stock or wap
represemiug fractional sharex vhall be 15eaed upon tis conversion of shares of Preferred Sick. Instead of
my (rgctional shares nf Common Stack that would otherwise be issuable upon couversion of Preferred
Stack, the Corparation shall ronnd up to the next whole share of Comman Stock iesuabde: opon the
conversivn of shores of Prefined Steck, The damnuination as 1o whelher any fractional shaces of Common
Stock shall be rounded up shol] be raads with respect (o the aggicears natnber of chaces of Prefered Stouk
being conveated at any one time by amy hotder therzof, not with respect wr ench share of Preferrod Stock
being converted, .

(m)  Partal Conversion [n tho event some but not all of the shies of Prefetred Sinck
yoprecented By a certificate(s) suicndered by & Prefened Holder are converted, the Corpomtion shall
execuls and doliver Io or on the order oF the Prelered Holder, at the expenze of the Cuarporation, a new
certifionie represeaiing the number of sharcs of Preferrad Stoch that were not converted.

)  Reasrvation of Commen Stock. The Corpomtion shall at all tines reserve aud
keep availyble out of ity amhuuized but unissurd ghares of Common Stock, solely for the purpose of
clfixcting the conversing of the shares of Prefarred Stock, such number of shares of Commeon Stoct as shail
trom titne 4y 1ime be pufficient to effcet the conversivu of olf outstanding sharcs of Preferned Stock
(cluding any shares uf Preforred Stock reprosented by any wamants, oplions, subscuption ar purchasn
fishis for Prefercd Stock), and if at any time the numbey of suthorized b uaissucd shares of Comwon
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Stock shall not b gufficient o effeut the conversion nf all then outstneding shares of Preferred Stock
{tncluding any shares of Prefermed Stock represcnted by any warrants, oplions, subsoriptions or purchasy
righls for such Preferted Stock), the Corpuration shall make such action 23 muy be nocessary tn incrcasc its
authorized but unissued shares of Commen Stock 1 such number of shares a3 shall be wflicient for such

PUIPORE,

(&)  NoReissuses of Prafued Stook. No shase or shuret of Preferred Stock acquired
by tho Carporation by roason of redemption, purchass, coyversion or otherwise shall be reisened, and alt
guch shares shall be carcelled, rotired and liminsted from the sharcs that the Cinporation chali be
anthorized 16 isgwe. The Corporation shatl fiom time to ime Lk such 3ppropriate sorporate actinn as may
be nooessary o reduco the asthoriuxd number af shares of Preferred Stock,

5. Restriction. At uny time when shares of Secics B Prefered are oulstanding, jn addition to
mnry other vote required by law or the Acticles, without the approval of the holders of a majority of the theu
nuistanding shares of Serics 8 Preferred, given in writing o by vote o & meeting, congenting ar voting {85
the case may be) separately a5 2 series, the Corporatiun will not take any of the following actions or engags
in any of the tollowing Lansactions:!

{2}  aoy adoption of (v amendment to any oipanizamonal or puvemanse dostmen) uf
the Corporation, iucludimg the Articles, or any merper, wasolidation, recupitalization or obier transachon
{irt each ase, other than 2 ransaction constituting & Sals of Merger) that has a similar sffect on the rights of
a holder of shars of Serice B Freferced, which adoptine, wnendment or mansaction adversely lfects the
rizhte of & tolder of chares of Scrics B Frefemul; provided, however that an adoption, amendment or
trrnsaction shall nod e deemod to adversely affeot the rights of the holders of shues of Senes B Prefomed
for purposes of tis Seetion VIS it it resnits solely in the authorization and/or sale of equity securities to
raise 0anily (o fund the dporations and buginsss plans of the Corpomtion;

(b}  any Suls or Merger, unlexs tho net procesds thuicof to be receivend by the holdars
uf the Senes B Prefurred are groater than two (2} tunes the agerceato Prefermad Liguidation Amount in
vegpect of alt sharcs of Beties B Prefervcd then ouisianding:

{c) sty vohmtary liquidation or dissolution of the Corporation or any voluntary fifing
oF # pefition for baniowntcy or recaivetship of the Corporation;

(d)  any loaning money tv oF guargnieeing the abligations of thizd partics, other than in
the ordinary courss uf business, unless such trensaction hus boen unanimonsly spproved by the Roard of
Directors of the Cotporation & a meoting at which ell directors arc present or by unanimous written
thnsent:

(e)  any material changs in the busivess conducted by the Cosporation, unless such
change has heoy uagnimously approved by the Board ol Dircctors of the Conporation at a mesting at which
all directors are present of Ly unanimons Wil sonseaf; or

{t)  any ssuance by the Corporation of any aquily secunties in consideration for cash
ar persoudl propemty, at a price per sham: (oo an 0z eonvenied io common stock basis, if applicabls) Jess than
the then rpplicabls Series B Conversion Valus, other than issuaness of Common Stoek or Cummen Slock
Equivalents under the Corporation’s 2008 Stock Insentive Plan (exclusive of any amendment to such plan
inereasing e nucber of thares issuable theregnder, unless such amendment is wranmougly spproved by
the Doard of Diirectors uf the Corporation u( a mecting at which all dirsctors are Present or by unanimous
wriften conxent) of any other equily inceative plan of the Corperation unsimously spproved by the Board
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of Dirtors of the Comuration of a merding af which all diccstors are preseut or by unanimuus written
onsent. .

é. Dividends. The Profired Stock shall pacicipate, ont an as copvened 1y Common Stock
bagie, with the Commen Stock in cach cagh dividend or other digtribylion to be paid im the Cormaon Stock,
except as cxprossly ser fouth in Section VI(2Ye).

ARTICLY V1. INITIAL RRGISTERED QFFICE AN A GENT

The stvest addnes of the inttiat mglsiered office of the: Corporation is § 138¢ Prosperity Farus Road,
Suits 221E, Pabm Beach Gardons, FL 33410 and the name of the Compumation’s initial registercd ngont at
that address is Corporate Crealions Natwork, fne,

ARTICLE VIII. INCORPORATOR
The name and stregt addhess of the incorporator are;

Raonlucy H. Betl
Holland & Knight LL.P
701 Brickell Avenue, Swite 3000
Min), Florida 33131

ARTICLE IR, BYLAWS

The pawer to adopt, alr, amond, of wepcal bylaws shall bo vested in the Boand and the
stockharldcrs, cacept thal the Board may not awend or repeal xny bvlaw adopied by the stockholdeas if the
slockholders sperifically provide that the bylaw ie not subject to amendmeny or repeaf by the Board,

[Remyinder of page Lefl, intentionally blank)
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These Socond Amended and Restated Articles of Incarporation of OFEN Sports Network, Tiic. are '
lareby sxecured this.2/%_ day of July, 2009. '
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