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THIRD AMENDED AND RESTATED
ARTICLES OF INCURPORATION

TO 22282H115447H183 P.O2

or
OPEN SPORTS NETWORK, INC.
OPEN Sports Network, [nc., pursuant to the Florida Business Corporation Act (“FBCA™), adopts
the fallowing Third Amended and Restated Articles of Incorporazion (“Articles™), ) =)
= . ARTICLE ). NAME rr: {'-::'- ?:; o
. - i ,7 I-hJ H
The name of the corporation is OPEN Sports Network, Incu(the “Corperation™). 1;(.‘2; ’ (\":| 3 ,
. . X 19
. (2,000
S ARTICLE I. ADDRESS (;f\\ o, -_\v-;;‘:-
The street address of the primcipal office of the Corporation is: =R 2
, oy, F,
2200 $.W. 10th Street Zem W

Deerficld Beach, FL 33442

TS ARTICLE JH. PURPOSE

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

ARTICLE TY. AUTHORIZED SHARES

The totat number of shares of all classes of capital stock that the Corporation shall have authority to
issue is 349,333,334 shares, comprised of (i) 200,000,000 shares of comimon stock, par value $0.01 per
share ("Common Stock”) and (ii) 149,333,334 shares of preferred stock, par value $0.01 per share
(“Preferred Stock™), of which Preferred Stock 11,200,000 shares are designated as “Series A Convertible
Preferrod Stock” (“Series A Preferred™), 4,800,000 shares are designated as “Series B Convertible
Preferred Stock™ (“Series B Preferred™), and 133,333,334 shares are desipnated as “Series C Convertible

- Proferred Stock” (“Series C Preferred”),

S : Subject to the limitations prescribed by the FBCA and the provisions of these Articles, the

: authoriged shares of Preferred Stock may be issued from time to time in series, with such designations,
preferences, conversion rights, cumulative, relative, participating, optional and other rights, qualifications,
limitations or restrictions thereof as shall be stated and expressed in the resalution or resolutions providing
for the issuance of such preferred stock, adopted by the Corporation’s board of directors (the “Board™)
pursuant 1o the authority granted in these Articles. The Corporation may grant preemptive rights to any one
or more shareholders or to the holders of any Class or Series of capital stock of the Corporation, which
preemptive rights may be set forth in a written agreement executed by the Corporation or in an amendment
and/or restatement of the Articles,

ARTICLE V. COMMON STOCK,

1. Relattve Riphts. The Common. Stock shall be subject to ail of the rights, privileges,
preferences and priorities of the Preferred Stock, including the Series A Preferred, the Series B Preferred,
and the Series C Preferred, as set forth in these Articles, Each share of Common Stock shall have the same
relative rights as, und be identical in all respects Lo, all the other shares of Common Stock. -

(H10000175311 3)
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2. Dividends. Suhject to the rights of the holders of shares of any class of srock having

* preference over the Common Stack as to the payment of dividends or other distributions, dividends

(whether in cash, stock or other property) may be puid on the Common Stock, and on any class or series of
stock entitled to participate therewith, when, as and if declared by the Board out of any asscts legally
available for the payment theseof,

3. Dissolutivn; Liguidation; Winding Up. In the ovenl of any dissolution, liquidation, or
winding up of the Corporation, whether voluntary or involuntary, the holders of the Common Stock.
(“Common Holers™), and holders of any class or series of stock snlitied to participate therewith, in whols
or In part, as 10 the diswribution of assets in such event, shall become entitled to participate in the distribution
of any assets of the Corporation remaining after the Corporation shali have paid, or provided for payment of|
all dobts and liabilitics of the Corporation and after the Corporation shall have paid, or set aside for payment,
to the holders of any class of stock having preference over the Common Stock in the event of dissolution,
liquidation or winding up the fisll preferential amounts (if any) to which they are entitled

4. Voting Righrs. Each Common Holder shall be entitied to attend all speciat and annual
meetings of the stockholders of the Corporation and, share for share and without regard to class, together
with the holders of all other classes of stock entitled to attend such meetings and to vote together with the
Common Stock (except any class or series of stock having special voting rights), to cast one vote for each
autstanding share of Comman Stock so held upon any matter or thing {including, without limitation, the
election of one or more directors) properly considered and acted vpon by tha stockholders,

ARTICLE VI, PREFERRED STOCK

1, Definitions.

For purposes of these Articles, the following terms, and the singular and plural thereof, shall have
the meanings set forth below:

“Common Stock Equivalents” shall mean any wamants, options, subscription or purchase
rights with respect to shares of Common Stock snd the isswance of nny securities
convertible into or exchangesble for shares of Commeon Stock, or the issuance of any
warrants, options, subscnpt:on or purchase rights with rcspect to such convertible or
exchangeabte securities,

“Exchange Act” shall mean the federal Securities Exchange Act of 1934, ag amended.

“Extraordinary Commeon Stock Event” shall mean (1) the Issuance of additiona) shares
of Common Stock as a dividend or other distribution on outstanding shares of Common
Stock, (i) a subdivision of outstanding shares of Common Stock into a greater number of
shares of Common Stock or (iil) & combination or reverse stock split of outstanding shares
of Commeon Stock into a smallaf number of shares of Common Stock,

“Invested Amount” shall mean $l 25 with-respect to the Serles A Preferred and Series B
Preferred, and $0.075 with réspect to the Series C Preferred, as may be adjusted from time
to time for any combinations, consolidations, subdivisions, stock splits or the like changing
the number of outstanding shares of Scnes A Preferred, Series B Preferrcd, or Serios C
Prefarred, as the case may be.

“Liquidation” shall mean liquidation, dissolution or winding up of the Corporation, or
such of the Corporation’s subsidiaries, the assets of which constitute all or substantially ali

2 (H10000175311 3)

TO 2220241154478 1H#3 P.O3




AUG @3 2010 4:16 PM FR HOLLAND & KNIGHT

(10000175311 3)

the assets of the business of the Corporation and it5 subsidiurizs taken 2s a whole,

“Net Caonsideration Per Sharc™ shall mean the quotient of (X) the total amount of
consideration, if any, received by the Corporation for the issuance of Common Stock
Equivalents, plus the minimum amount of consideration, if any, paynble to the Corporation
upon exercise, or conversion or exchange thereof divided by ( Y) the aggregate number of
shares of Common Stock that would be issued if all such Common stock Equivalents were
exercised, exchanged or converted, determined in each instance as of the date of issvance
of such Common Stock Equivalents without piving etfect to any possible future vpward
price adjustments or rate adjusiments which may be applicable with respect to such
Common Stock Equivalents. ,

“Qualified IPO” shalt meen a public offering pursvant to an effective registration
staternent filed pursuant to the Securliies Act that has been approved by the written consent
of the holders of a majority of the outstanding shares of Series B Praforred,

“Sale or Merger” shall mean any of the following:

Q) the merger, reorganization or consolidation of the Corporation, or such
subsidiary or subsidiaries of the Corporation, the assets of which constitute all or substantially all the assats
of the business of the Corporation and its subsidiaries taken as a whole into or with another corporation in
which the stockholders of the Corporation or such subsidiaries immediately preceding such merger,
reorganization or consolidation (sclely by virtue of their sharos or other secwities of the Corporation or
such subsidiaries) shall own less than fifty percent (50%) of the voting securities of the surviving
corporation; or

(i} the sale, transfer or lease (but not including a transfer or lease by pledpe or
mortgage to a bona fide Yender) of all or substantially all the assets of the Corporation, whether pursuant to
a single transaction or a series of related ransactions or plan (which assets shall inclnde for these purposes
fifty percent (50%) or more of the cutstanding voting interests of such of the Corporation's subsidiaries the
assets of which constitute all or substantially all the assets of the Corporation and itg subsidiaries taken as a
whole) to any entity fifty percent (50%) or more of the voting sceurities of which are not beneficially owned
{es dotermined in accordance with the rules and regulations promuigated under the Exchange Act) by all or
substantially all of the individunls and entities that were the beneficial owners of the Corporation’s voting
sesurltles prior to such transact:on or transactions' or -

(m) the sa lc, transfcr or !case (but not including a transfer.or lease by pledge or
mortg&ge 10 8 bona fide Jender), whethér in a single transaction or pursuant to a series of related transactions,
of all or substantially ail the assets of such of the Corporation’s subsidiaries the assets of which constitute to
all or substantially all of the assets of the Corporation and such subsidiaries taken as a whole, to any entity
fifty percent (50%) or mors of the voting securities of which are not beneficially owned (as determined in
accordance with the nies and regulations promulgated under the Exchange Act) by all or substantially all of
the individuals and entities that were the benaficial awners of the Corporntion’s voting securities prior to
such transaction or transactions; or

(iv)  the salo or transfer, whether in & single transaction or pursuant to a series
of related transactlons of securities of the Corporation such that all holders of securities of the Corporation
which are entitled to vote by virue of holding such securities with respect 10 matiers generally that are
voted on by stockholders of the Corporation (and not any matier requiring an additional class or other
special vote) (collectively, the “Corporatmn’s Voting Pow:r ") immediately prior to such transaction or

3 A (H10000175311 3)
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’ ; . series of related transactions do not hotd after such transaetion such securities of the Corporation that L
e conrmutc more than a majority of the Corpcmtmn 5 Voting Power. - e

“Securities Aci” shall Nican lha Jederal Seeuritics Aut of 1933, as amended.

T T e ' 2. Lsgmdanon Rights,

T ’ {a) In the event of a Liquidation or Sale or Merper, unless, in the cass of a Sale or
w7 Merger, (A) the holdérs of the Series C Preferred (“Series C Holders”) have elecicd by a wajority vote of
Ce T Tt o the total number of shares of Sertes C Prefeméd outstanding, voting together as a separate class, to exclude
TR TTITE T sich Sale or Merger from the application of this Seetion VI(2) (i which cose this Seetion VI(2) shall not
"7 77 s . apply 1o such Sale or Merger with respect to the Series C Holders), or (B) the holders of the Series B o
-t 2 7 Preferred (“Series B Holders™) have ¢lected by a majority vote of the total number of shares of Series B I
o Preferred outstanding, voting together as a séparate class, 1o extlude such Sale or Merger from the L.
application of this Section VI(2) (in which ¢agé this Seetion VI(2) shall not apply to such Sale or Merger T
with respect to the Series B Holders), or (C) the holders of the Serics A Preferred (“%neq A Holders™ and : )
‘together with the Series B Holders and the Series C Holders, “Preferred Holders” and, collectively with
the Common Holders, the “Holders™ have elected by a majority "vote of the tofal number of shares of
. Series A Preferred outstanding, voting together as # separate class, 10 exclude such Sale or Marger from the

EE ' ~ . M appiication of this Section VI(2) (in which case this Sectmg V1(2) shall not apply to such Saleor Merger
U w:th réspect to the Series A Holders), then: ~ X

R {1 the Series o Holders shall be entnled to receive for each share of their

* . Serles C Preferred, prior and in preference fo the Series A Holders, Séries B Holders and Common Holders

and the holders of any other class or series of stock of the Corpbration ranking junior to the Series C

. Preferred by reason of their ownership thereof, an amount (“Series C Preferred Liquidation Amount™)

- equal to the Invested Amount per share of Series C Preferred plus the aggregate amount of all declared or

' accrued, but unpald, dlvidends per share of Series C Preferred, payable (X) in the case of a Liquidation,

from any funds legally available for distribution to’ stockholdets and (y} in the case of a Sale or Merger to

- which this Section VI(2) applies, from the net proceeds therefrom (defined for theso purposes to-mean the

< T proceeds, whether cash, securitics or property, available for distribution to stockbiolders or pdyab]e to the
- . - sockholders by reason of the Sale or Merger), and

SeTmoon T (i)  thereafter, the .‘acnes A Holders, the Series B Holders, and the Series C
T . ‘Holders shall be entitled to recoive for ench share of their Series A Preferred, Serics B Prefcrrcd and Series e
" C Preferred, respectively, prior and in preference to the Common Holders and the holders of any othér class i :
., or serles of stock of the Corporation ranking junior to the Serjes A Preferred the Series B Preferred, and the
3+ = Series C Preferred, by reason of their ownership thereof, an amount (“Preterred Liquidation Amount™)
- °. equal'to §1.25, plus, in the case of the Series A Holders.and the Series B Holders only, the AgETCEAtC
amount of all declarcd or accrued, but unpaid, dividends per share of Series A Preferred or Series B
_ Preferred, in all cases for this subscction, payable {x)in the case of 2 L:qmdatmn from any funds legally
available for distribution to stockholders an (y) in the case of a Sale o Mérger to which this Section VI(2)
applies, from the net proceeds therefrom (defined for these purposes to mean the proceeds, whether cash,

securities or property, available for dnstr:butwn to stockholdcrs or payable to thc steckhalders by reason of
the Sale or Merger). - - ., A i “E

[ - o

(B) o the extént nccessary, the’ Corporatmn shaﬂ cause such actions to be taken hy )
any of its subsidiaries so as to endble the'procseds of a Liquidation or a Sale or. Merger to be distributed to : .
the Preferred Holders in accordanoe with this Section’ YI(ZI All the preferential amounts to be paid to the i
% Preferred Holders under this Section VI(2) shall be pald or set apart for payment before the payment or ;
' » . Setting apart for payment of any amount for,” or the dtsmbunon of any assets of the Corporation 1o, the

T e . Ty

_-r - ) - r

PRI 4 7 (H10000175311 3) :
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Caommon Hotders or any elass br series of stock of the Corpomtion ranking junior to the Preferred Stock in
cennection with a Liquidation ur 2 Sale or Mergor as (o which this Section VI2) applies. I the asseis wr

" surplug funde 10 be distributed to the Preferred Holders are insufticient to permit the payment to such
* Preferred Holders of the full amounts payable 10 suchi Preferred Holders, the assels and surplus funds

legally available for distribution shall be distribured rotably amang the Praferred Halders in proportion 1o
the full amount cach such Preferred Holder is otherwise entitled 1o receive and in accordance with the

- priorities set forth above.

{c) After the payment or sefting apart for payment of all preferential amounts payable
1o the Preferred Holders pursuant 1o Section VI(2Xa), payment shall be made to the Common Holders (1o
the exclusion of the Preferred Holders) of an amount per share of Common Stock equal to the per share
Preferred Liquidation Amount peid to the Preferred Holders pursuant Section VI(2){a)(ii), uvp to a
maximum aggregatc payment to the Commou Holders equal to the apgregate per share Prefened
Liguidation Amount paid to the Preferred Holders pursuant 1o Section VH2)(a)(ii). If the amount of the
aggregate per share Preferred Liquidation Amount paid to the Preferred Holders purswant to Section
Y2 2)(i) is not sufficiently large to allow for payment of the full per share Preferred Ligquidation Amount
in respect of each share of Common Stock then held by the Common Holders, or if the Corporation does not
have sufficient assets Jegally available for distribution to the Holders, then the amount to be paid to the
Common Holders in respect of each share of Common Stock shall be reduced pro rata. Thereafier, all
remaining assets and surplus funds, if any, shall be distributed ratably among the Preferred Holders (as if
their Preforred Stock had been converted into Common Stovk) and Cemimon Holders in proportion to the
nrumber of shares of Common Stock held by such Holder,

() Any securities to be delivered to the Holders pursuant to this Section VI[2} as a

consequence of a Saie or Merger ghall be valued as follows:

1) Securities not subject to an investment letter or other sitnilar restriction on
free marketability covered by Section VI)(dXii) bclow:

(A) if traded on a securities exchange or through the Nasdaq Stock
Market, by averaging the closing prices of the securities over the thirty {30) trading day period ending three

n 3) c_!ays prior to the closing of the Sale or Merger;

(B)  ifactively traded over-the-counter, by averaging the closing bid or
sale prices (whichever is applicable) over the thirty (30) trading day period ending three (3) days prior to the

_closing of the Sale or Merger; and

(C)  ifthere is no active public market, at the fair market value thereof,
as determined by the Board. ' ' ;

(i}  The method of valuation of securities subject to an investment letter or
other restrictions on fres marketability (other than restrictions arising solely by virue of a stockholder's
status as an affiliate or former affiliate) shall be to make an appropriate discount from the market value
determined as above In Sectiop VI2)AYWAWC) to reflect the approximate fair market value thereof, as

-determined by the Board.

(v) In the event the rcqmrcmcnts of this Section VI(2) with respect io a Salc or Merger
are not complied with, the Corporation shall forthwith either:

)] cavge the closing of such Sale or Merger to be postponed until such time as
the requirements of this Section VI(2) have been complied with, or

5 ~ (H10000175311 3)
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(i cancel stnch transaction, in which event the righes, preferences and
privileges of the Holders shall revert 1o and be the same such rights, proforeaces und privileges existing
immediately prior to the date of the first notice referred to in the following paragraph.

3. Yoting Rights, Except as sei forih specificaily befow, sach Preferrad Holder shall be
entitied to the number of voles equa!l (o ihe number of shares of Comimon Stock into which such shares of
Prefierred Stock would be cunventible pursuant 1o Section VI(4} on the record dute for the vote or consent of

stockholders, and shall othetwise have voting rights and powers equal to the voting rights and powers of the -

Common Stock, Each Holder shull be entitled 1o receive the same prior notice or any stockholders® meeting
us provided to the Common Holders in accordance with the Bylaws of the Corporation, as well as prior
aotice of all stockholder actions to be taken by legally available means in liev of mesting, and shall vote
with the Common Helders upon any matter submitted to 2 vote of stockholders, except those matters
required by law, or by the teems hereof, to be submilied 10 a class vote of the Series A Holders, the Serjes B
Holders, the Series C Holders or any combination thereof,

4, Conversion Rights. The Preferred Holders shalt have the following rights with respect to
the conversion of their Preferred Stock into shares of Comman Stock:

{(a) General. Subject to and in compliance with the provisions of this Section VI(4), a

Preferred Holder may, at any time, convert any or all shares of the Preferred Stock held by such Preferred

Holder into fully-paid and non-assessable shares of Common Stock. The number of shares of Common
Srock to which a Preferred Holder shal! be entitled to receive upon such conversion shall equal the praduct
of {X) (i) with respect to the Series A Preferred, the Series A Conversion Rate (s defined in
Section VI(4)(b)), (ii) with respect to the Series B Preforred, the Series B Conversion Rate (as defined in
Section VI(4)b)), or (iil) with respect to the Series C Preferred, the Series C Conversion Rate (as defined in

Scetion V¥(4)(b)) muitiplicd by (Y) the number of shares of Preferved Stock being converted,

) Applicable Series A CQQVQ-EIGQ Rate. The conversion rate in effcct at any time for
the Series A Preferred (“Series A Conversion Rate™) shall be the quotient of (X) the Invested Amount

divided by (Y) the Serios A Conversion Vaiue {as defined in Section VI(4)}(bY(i)}. Initially, the Series A
Conversion Rate shall be one (1), and cach share of Series A Preferred shall initially be convertible into

- one (1) share of Commen Stock.

() Anpplicable Series A Convemon Value. The Ser:es A Conversion Value
i effect fmm time to time, except as adjusted in accordance with Section 4(b)(1i), shall he the Invested
Amonnt (“Series A Conversion Yalue™),

i 3digslmcnts tn Series A Conversion Value,
(AY  Upon Extracrdinary Comman Stock Bvent, Upon the happening

of an Extraordinary Common Stock Event, the Series A Conversion Value (and all other conversion values

_set forth in Soction VI{4)(b)) shall, simultancously with the happening of such Extraordinary Common

Stack Fvent, be adjusted by multiplying the Serles A Conversion Value by a fraction, the numerator of
which ghall 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 Stack
outstanding immediately after such Extraordinary Common Stock Event, and the product so obtained shall
thereafler be the Series A Conversion Value. The Sories A Conversion Vatue as so adjusted shall be
readjusted in the same manner upon the happening of any successive Extraordinary Common Stook Event
or BEvents,

6 ' _ (H10000175311 3)
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{c) Anplicable_Series B_Conversion Rate and Series C_Conversion Rate. 'The
conversion rate in 2Fct at any time for the Series B Preforrad (“Series B Conversion Rate™) and Series C
Preferred (“Scrics C Conversion Rate™), respectively, shall be the quotient of (X) the applicable Invested
Amount divided by (Y) the Series B Conversion Value (as defined in Secrign VI{4)(c)(i)) or the Sertes C
Conversion Value (as defined in Section VI(4){g)(i)), as applicable. Initially, the Series B Conversion Ralc
and the Series C Conversion Rate shall be one (1), and cach shure of Series B Preferred and Series C
Preferred shall imitially be converiible inio one (1) share of Commion Stock.

H Auplicable Series B Conversion Value aod Series C Conversjon Value.
The Series B Conversion Value and Series C Conversion Value in effect from time to time, except as
adjusted in accordance with Section VI(4)(e)(ii), shall be the Invested Amount per share of Series B
Preferred (“Serics B Conversion Value™) or of Series C Prefermed (“Sevies C Conversion Value™), as

" applicable.

(i)  Adjustments to Series B Conversion Value and Series C Conversion
Value. '

(A}  Upon Certain Events,
(1)  Effect on Conversion Valug Upon Ditutive Issuances of

Common Stock or Convartible Securities. Except as otherwise provided in this Section VI(4)eYiD),

provided that thore are then any shares of Series B Preferred or Scrics C Preferred outstanding, if the
Corporation shall issue or soll shares of its Common Stock or Common Stock Equivalents without
consideration or at a price per share less than the Series B Conversion Value or Series C Conversion Value,
respectively, in effect immediately prior to such issuance or sale, then and in such event, such Series B
Conversion Vatue and/or Series C Conversion Value, upon each sucl issuance or sale, except ag hersinafter
provided, shall be reduced concurremtly with such issue, to a price (calculated to the nearest cent)
determined by muluplymg the Series B Conversion Value or Series C Conversion Value, respectively, in
effect immediately prior to such calcolation by a fraction:

(a) - the numerator of which shall be the sum of

'(X) the number of shares of Common Stock outstanding immed:ately prior to the issuance of such

. ndditional shares of Common Stock or Common Stock Equivalents plus (Y) the number of shares of
“ Common Stock which the net aggregate consideration, if any, received by the Corporation for the total

~ . “number of snch additional shares of Common Stock or Common Stock Equivalents so issucd would
- purchaso at the Series B Conversion Value or Series C Conversion Value, respectively, in effect

immediately prior te such issuance, and

(b) "the denominator of which shell be the sum of

: (X} the number of shares of Common Stock outstanding immediately prior to the issuance of such

additional shares of Common Stock or Common Stock Equivalents phus (Y) the number of sueh additional
shares of Common Stock or Common Stock Equivalents so issued.

(2)  The provisions of this Section VH4)o)ii) may be waived

with respoct to the Series B Proferred or the Series C Preferred in any instance (without the nceessity of

convening any mocting of sharcholders of the Corporation) upon the written consent of the holders of a
majority of the outstanding shares of Serles B Preferred or Series € Preferred, respccmvely

‘ 3) "h ect _on_Conversion Value er _Dilutive
Issuances of Warrants, Options and Purchase Rights to Common Stock or Convertible Securitics,

I

7 ) : (H10000175311 3)
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(a)  Por the purposes of this Section VI(AXS)iiKA),
the istuance of any Comamon Stock Equivalents shall be deemed an issuanas of Common Stoek: with respect
to the Sertes B Preferred or Series C Preferred, respevtively, if the Net Consideration Per Share which may
bé received by the Corporation for such Common Sfock Equivalents shall be less than the Scrics B
Conversion Value or Series C Conversion vaiue, as applicable, in ¢ffect at the time of such issusnce, Any
abligation, agreement or undartaking (o issue Comunon Stock Equivalents at any time in the fuwwe shall be
desmed to be an issuance at the time sush obligation, agreement or undertaking s made or orises. No
adjustment of the Series B Conversion Velue or the Series C Conversion Value, réspectively, shall be made
under this Section VIA) (i A) upon the issuance of any shares of Common Stock which are issued

" . pursvant 1o the exercise, conversion or exchange of any Common Stock Equivalenis if any adjusiment shall

previcusly have been made upon the issuance of any such Common Stock Equivatents a5 above provided.

(b) Should the Net Consideration Per Share of any
such Common Stock Equivalents be decreased from time to time, then, upon the elTectiveness of each such
change, the Series B Conversion Value and Series C Conversion Vajue will be that which would have been
obtained, respectively, (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 securities, and (2) had
adjustments made to the Series B Conversion Value or Series C Conversion Value, respectively, since the
date of issuance of such Common $tock Equivalents been made to such Series B Conversion Value or
Series C Conversion Value, as applicable, as adjusted pursuant to Section VI{4Xe) i} AX3)a).

(4) Stock Dividends for Holders of Capital Stoek Other Than
Qnmmgu_&ggh In the event that the Corporation shall make or issve, or shall fix a record date for the
determination of holders of any capital stock of the Corporation cther 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 exchangeable for Common Stock, then such Common Stock or
other securities issued in payment of such dividend shall be deemed to have been issued for a consideration
of $.01, except for () dividends pxyable in shares of Common Stock payable pro rata to holders of Series B
Preferred or Series C Preferred, respectively, and to holdars of any other class of stock (whether or not paid
to holders of any other ¢lass of stock), er (ii) with respect to the Series B Preferred or Series C Preferred,
dividends payablg in shares of Series B Preferred or Scries C Preferred, respectively, o {iii) with respect to
any other seties of Preferred Stock, dividends payable in shares of such series or Common Stock.

(B)  Upou Extraordinary Common Stock Bvent, Upon the happening
of an Extraordinary Common Stock Event, the Series B Conversion Value and Series C Conversion Value
(and all other conversion values set forth in Section VIAM)iiWA)) shall, simultanecusly with the
happening of such Extraordinary Common Stock Event, be adjusted by multiplying each of the Series B
Conversion Value and the Series C Conversion Value, respectively, by a fraction, the numerator of which
shall be the number of shares of Common Stock outstanding immediately prior 1o such Extraordinary
Common Stock Event and the denominator of which shall be the number of shares of Common Srock
outstanding immediately after such Extraordinary Common Stock Event, and the product so obtained shall
thereafter be the Series B Conversion Value or the Series C Conversion Value, rcspcctivcly The Secies B
Conversion Value and Series C Conversion Value as so adjusted shall be readjusted in the same manner
upon the happening of any successive Extraordinary Common Stock Event or Events.

(d) Consideration Other than Cash, For purposes of Section VI{4Xb}-(¢), if a part or
alt of the consideration recetved by the Corporation in connection with the issuance of shares of Common
Stock or the issuance of any of the securities desoribed in Section V1{4)(b)-{¢) consists of property other
than cash, such consideration shall be deemed to have a fair market value as is reasonab!y determined in
good faith by the Bard,

- (H10000175311 3)
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{e) Exceptions to Anti-Ditution. Section VEAY(h(c) shall not apply under any of the
_circumstances ihat would constitute an Extraordinary Conunon Stock Bvent. Tuither, Seotion VI({L)-(¢}
. shall not apply with respect to:

Q) the jssuance of shares of Commeon Stock pursuant to a Qualified PO,

(i) the issnance of shares of Cammon Stock upon the conversion of any
shares of Praferred Stock or upon the exercise of any warrants outstanding on Junc 30, 2009;

(iii)  theissuance of shares of Cominon Siock or stock options pursuant to stock
option or exescutive 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 npon exereise of such optivas;

(ivd  the issuance of Common Stock I connection with a Sale or Merger,
provided, that the approva! of the holders of a mnjority of the then outstanding shares of Series B Preferred,
piven in writing or by vote at a meeting, consenting or voting {as the case may be) sepacately as a series
shall be required with respect to such Sale or Merger; or

{v) anry 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,

(N Automatic Conversion Upon Qualified Initial Public Offering.

(D Mandatory Conversion of Preferred Srock. Immediately upon the closing
of a Qualified IPO, all outstanding shares of Preferred Stock shall be converted automatically into the

number of shares of Cornmon Stock into which such shares of Preferred Stock are then canvertible purspant
1o Section V1(4) hereot as of the closing of such Qualified IPO, without any further action by the holders of
such shares and whether or not the certificates representing such shares are sirrendered to the Corporation
or its transfer agent.

(i)  Sumender of Centificates Upon Mandatory Conversion. Upon' the
ocourrence of the conversion events specified In Section VI(YD), the Preferred Holders shall, upon notice
from the Corporation, surrender the certificates reprosenting such shares at the office of the Corporation or

- of its trensfer agent for the Common Stock. Thereupon, thore shall be issued and delivered to such

Preferred Holder a certificate or certificates for the number of shares of Common Stack into which the
shares of Preferred Stock so surrendersd were convertible on the date on which such conversion ccourred,’
The Corporation shall not be obligated to issue such centificates unless certificates evidencing the shares of
Preferred Stock being converted are either delivered to the Corporation or any such transfer agent, or the
Proferred Holder notifies the Corporation that such certificates have been lost, stolen or destroyed and
exceutes an agreemcnt reasonably satisfactory to the Corporation to indemnify the Cormporation from any
loss mguired by it in connection therewith,

(g Dividends. In the event the Cm'poratlon shall make or issus, or shall fix a record
date for the determination of Common Holders entitled to receive 2 dividend or other distribution (other
than & distribution in liquidation or other distribution otherwise provided for herein) with respect to the
Common Stock payabte in (i) securities of the Corporation other than shares of Common Stock or (1i) other
- assets (excluding cash dividends or distributions), thon and in each such event provision shall be made so
that the Preferred Holders shall receive upon conversion thereof in addition o the number of shares of
Common Stock receivable thereupon, the numbgr of securities or such other assets of the Corporation
which they would have received had their Preferred Stock been converted into Common Stock on the date
of such evenr and had they thereafter, during the period from thé date of such event to-and including the

9 (H10000175311 3)
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Conversion Date {as defined in Saction VI(4Xk)), retained such secnrities or such other assets receivable by
them during such period, giving 2 1pphcat1cm to all other adjustauents callad for during sech period under this
Section VI(4) with reapect to the rights of the Preferred Holders,

_ {h) or Reelussification. f the Cummon Stock issuable upon
the conversion of the Preferred Stock shall be ¢hanged inte e same or different number of shaes of any
class or classes of capital stoek, whether by capital reorgenization, recapitalization, reclussificarion or
otherwise (other than a subdivisien or combination of shares or stock dividend provided for elsewhere in
this Section VI(#) ur ¢ imerger, consolidation or sale of all or substeutially all of the Corporation's capitai
stock Or 885¢Ts 1o any other person), then and in each such event the holder of each share of Preferced Stock
shall have the right thercafier to convert such share into the kind and amount ot shares ofcapital stock and
other securities and property receivable upon such recrganization, recapitalizntion, reclassification or other
chenge by the holders of the number; of shares of Common Stock into which such shares of Preferred Stock
may have been converted immediately prior to such reerganization, recapitalization, reclassification or
change, all subiect to further adjustment as provided héroin.

M Merper, Consolidation or Safe of Asseta. I at any time or from time to time there
shall be a capital reorganization, merger or consolidation of the Corporation with or into another
corporation {other than a cepital reorganization, merger or consolidation involving only a chnnge in the
state.of incorporation of the Corporation), or the sale of all or substantially all of the Corporation’s capite!
stnck or assets to any other person, then, as a part of such capital reorganization, merger, consolidation or
sale, end if and to the extent the Pref’crrcd Holders do not make the liquidetion treatment election
conlemplated by Section VI(2), provision shali be made so that the Preferred Holders shall thercafter be
entitled 1o receive upon conversion of the Preferred Stock the number of shares of capital stock or other
securities or property of the Corporation, or of the successor entity resulting from suech capital
reorganization, merger, consolidation or sale, to which such Preferred Holder would have been entitled if
such Preferred Holder had converted its shares of Preferred Stock immediately prior o such capital
reorganization, merges, consolidation or sale. In any such case, appropriate adjustment shall be made in the
application of the pravisions of this Section VI(4) to the end that the provisions of this Section VI(4)
(including adjustment of the Series A Conversion Value, the Serics B Conversion Value, and the Series C
Conversion Value then in effect and the number of sharés of Common Stock or other securities issuable
upon conversion of such shares of Preferred Stock) shall be applicable after that event in as nearly
equwalcm a manner as may be practicable, ;

() Certificete 03 10 Adlusmamg; Notice by Corporation. In each case of an
adjustment or readjustment of the Series A Conversion Rate, the Series B Conversion Rate, or the Series C
Conversion Ratg, the Corporation at its expense will fumnish each Series A Holder, Series B Holder, or
Series C Holder, as the case may be, with a certificate prepared by the Chief Bxecutive Officer, Treasurer or
Chief Financial Officer of the Corporation, showing such adjustment or readjustment, and stating in
rensonable detail the facts upon which such adjustment or readjustment is based.

(x) Exercise of Conversion Privilege. To excrcise its conversion privilege, a Preferred

Holder shall surrender the certificato or certificates representing the_ sharez being converted to the
Corporation at its principal office, and shall give written notice to the Corporation at that office that such
Proforred Holder elects to convert such shares, Such notlce shall also state the name or names (with address
or addresses) in which the certificate or certificares for shares of Commen Stock issuable upon such
conversion shall be issned; g_l:gﬂd;_d,hnmz. that if the names arc other than the registerad 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 1o an available exemption
from the registration requirements of applicable state and federal securities Jaws. The certificate or
certificates for shares of Preferred Stock surrcndered for conversion shall be accompanied by proper

1. ‘ (H10000175311 3)
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assignment thereof to the Corporation or in blank. The date when such written notice and assignment (and
opinion, as applicable) is roceived by the Corporation, together with the cwrtificais or vosiificates
representing the shares of Preferced Stock being converted, shall be the “Conversion Date.” As promptly
as practicable after the Conversion Date, the Corporation shall issue and shall deliver 10 the holder of the
shares Preferred Stock being converted, or on its written order, such certificate or certificates as it may
request for the number of whole shares of Cominon Stock issuable upon the conversion of such shaves of
Preforved Stock in accordance with the provisions of this Sgetion VI(AY(k), roundsd up 1o the nearest whole
share as provided in Section VIf4Y(1), in respect of any fraction of a share of Common Stack isshable upon
such conversion. Such conversion shall be deemed to have been effected immediateiy prior to the close of
busincss on the Conversion Date, and at such time the rights of the Preferred Holder as holder of the
converted shares of Series A Preferred, Series B Proferred, or Series C Preferred, as applicable, sholl cense
and the person(s) in whose name(s) any certificate(s}) for shares of Common Stack shail 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.

m No Issuance of Fractional Shares. No fractional shares of Comsmon Stock or serip
representing fractional shares shall be issucd upon the conversion of shares of Preferred Stock. Instead of

any fractional shares of Common Stock that would otherwise be issuable upon conversion of Preferred
Stock, the Corporation shafl round up to the next whole share of Common Stock issuabie wpon the
conversion of shares of Preferred Stock. The determination as to whether any fractional shares of Comnmon
Stock shall ba ronnded up shall be made with respect to the aggregate number of shares of Preferred Stock
being converted at any one time by any holder thergof, not with respect to each share of Preferrad Stock
being convered. ;

(m)  Partial Conyersion. In the event some but not all of the shares of Preferied Stock
represented by a cortificate(s) surrendered by a Preferrsd Holder are converted, the Corporation shall
execute and deliver to or on the order of the Preferred Holder, at the expense of the Corporation, 8 new
certificate representing the number of shares of Preferred Stock that were not converted.

{n)  Reseryation of Common Stock. The Corporation shall at all times reserve and
keep available out of its authotized but unissued shares of Common Stock, solely for the purpose of
effecting the conversion of the shares of Preferred Stock, such number of shares of Common Stock as shall
from time to time be sufficient to effect the conversion of all outstanding shares of Preferred Stock
(Including any shares of Preferred Stock represented by any warrants, options, subscription or purchase
rights for Preferred Stock), and if at any time the number of authorized but unissued shares of Common
Stack shall not be sufficient to effect the conversion of all then outstanding shares of Preferred Stock
(including any shares of Preferred Stock represented by any warrants, options, subscriptions or purchase
rights for such Preferred Stock), the Corporation shall take such action as may be necessary to increase its
authorized but unissued sheres of Common Stock to such number of sheres as shall be sufficient for such
pUFposs. ‘

(o) Mo Reiganance of Preferred € . No share or shares of Preferred Stock acquired
by the Corporation by reason of redemption, purchase, conversion or otherwise shall be reissucd, and all
such shares shall be cancelled, retired and climinated from the shares that the Corporation shall be
authorized to issug, The Corporation shall from time to tine take such appropriate corporate action as may
be necessary to reduce the authorized number of shares of Preferred Stock.

3. Restriction, At any time when shares of Series B Preferred are ourstanding, in addition to
any other vate required by law or the Articles, without the approval of the holders of a majority of the then
outstanding shares of Series B Preferred. given in writing or by vote al a meeting, consenting or voting (as
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the case may be) separately as o serie, the Corporation will not take any of the following 2ctions or engage

it aay of the following wansuclions:

(a) any adoption of or amendment to any organizational or governance documeni of
the Corporation, including the Articles, or any merger, consolidation, recapitalization or other transection
{in cuch case, other than a transaction coasittuting a Sale of Merger) that os a sim Har ctfecr on the nights of
a hulder of shares of Series B Proferred, which adoption, amendment or traasaction adversely affects the
rights of a holder of shares of Series B Preferred; provided, however thot an adoption, amendment or
fransaction shall not be deemed to adversely atfect the rights of the holders of shares of Series B Preferred
{or purposes of this Section VI(5) if it results solely in the authorization and/or sale of equity securities to
raigse capital to fund the operations and businese pians of the Corporation!

(b) any Sale or Merger, unlsss the net proceeds thereof to be received by the holders
of the Series B Preferred ate greater than two (2) times the aggregate Preferred Liqnidation Amount in
respect of all shares of Serics B Preferred then outstanding;

: {c) any voluntary liquidation or dissolution of the Corporation or any voluntary filing
of a petition for bankruptoy or receivership of the Corporation;

{d) any loaning money to or guarantesing the obligations of third parties, other than in
the ordinary conrse of business, unless such transaction has been unanimously approved by the Board of
Directors of the Corporation at a meeting at which all directors are present or by unanimous written
consent;

() any material change in the business conducted by the Corporation, unless such
change has been unanimously approved by the Board of Directors of the Corporation at a meeting at which
all directors are present or by unanimous written consent; or

{f) any issuance by the Corporation of any equily securities in consideration for cash
ur personal property, ar a price per share {on an as converted to common gtock basis, if' applicable) Jess than
-the then applicable Series B Conversion Value, other than issuances of Common Stock or Common Stock
Equivalents under the Corporation's 2008 Stock Incentive Plan (exclusive of any amendment to such plan
increasing the number of shares issuable thereunder, unless such amendment is waanimousiy approved by
the Board of Directors of the Corporation at a meeting at which all directors are present or by unanimous
written consent} or any other equity incentive plan of the Corporation unanimously approvcd by the Board
of Directors of the Corporaiion at a meeting at which all directors are present or by unanimous written
consent.

6. Djvidends. The Preferred Stock shall participate, on an as converted 1o Common Stock
basis, with the Common Stock in each cash dividend or other distribution to be paid on the Common Stock,

except a3 expresaly set forth in Section VI(2)a). .
ARTICLE VII, INTTIALU REGISTERED O¥FICE AND AGENT

The rtreet address of the initial rcgistéred office of the Corporation is 11380 Prosperity Farms Road,
Suite 221E, Palm Beach Gardens, FL 33410 and the name of thc Corporanon 5 initinl registered agent at
that address is Corporate Creations Network, Inc.

ARTICLE VIl mcomommg

The name and street address of the {neorporator are:
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TO Z22RZH115447VHIHS P.

13




[

AUG-B3 2818 . 4:28 PM FR HOLLAND & KNIGHT " TO 2220201 1544THIHS P. 14

(H10000175311 3)

Rodnev H. Bell
Holland & Kaight LLP
701 Brickell Avenue, Suite 3000
- Miami, Florida 33131

ARTICLE IX, BYLAWS

The power to adopt, alter, amend, or repeat bylaws shall be vested in the Board and the
stockholders, except that the Board may not amend or repeal any bylaw adopted by the stockholders ifthe
stockholders specifically provide that the bylaw is not subject 1o amendment or repeal by the Board.

(Remainder of page left intentionally blank)
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o These Third Amended and Restated Arlicles of Incorporation of OPEN Sports Network, Tne. are
= - - ‘hereby exscuted this 3rd day of Avgust, 2010,

" OPEN SPORTS NETWORK, IN(,.

,/
Pt e S,
" Michal Levy (_) o
Chawmaii and CEQ

Tey
—
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Attachment to
Amended and Restarard Articlec of Incornaration

"These Third Amended and Restated Articles of Incorporation of OPEN Sports Network, Inc. were
approved by the sharcholders on Augnst 3, 2010, The number of votes cast for the amendment by the
steckhultdurs were sufficient {or approval,
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