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ARTICLE |
Name

The name of the Corporation is MediaTel Corporation. and the address of the principal office and
the mailing office of the Corporation is 3130 Commerce Parkway, Miramar, Florida 33025.

ARTICLE I

Purposes

The Corporation is formed to engage in any lawful act or acfivity for which corporations may be
organized under the Florida Business Corporation Act, including any amendments thereto.

ARTICLE IlI

Registered Agent and Office

The name and address of the registered agent of the Corporation is Corporation Service
Company, 1201 Hays Streel, Tallahassee, Florida 32301,

ARTICLE IV

Capital Stock

The Coerporation shall have authority to issue a total of 6,500,000 shares, consisting of
(0 5,000,000 shares of common stock, $.001 par value per share (the “Common Stock”™), and
(if) 1,500,000 shares of preferred stock, $.01 par value per share (the “Preferred Stock"), of which
1,080,000 shares have been desighated Series A Convertible Preferred Stock and 187,500 shares have
been designated Series B Convertible Stock. Article 1V hereof contains a description of the Preferred
Stock and a statement of the designations and the powers, privileges and rights, and the qualifications,
limitations or restrictions thereof.

Common Stock

A. General. The voting, dividend and liguidation rights of the holders of the Common Stock
are subject to and qualified by the rights of the holders of the Preferred Stock.

B. Voting Rights. Each holder of recard of Common Stock shall be entitled to one vote for
each share of Comiron Sfock standing in such holder's name of the books of the Corporation. Except as
otherwise required by law or Article IV of these Articles of Incorporation, the holders of Common Stock
and the holders of Preferred Stock shall vote together as a single class on all matters submitted to
shareholders for a vote (including any aciion by written consent).
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C. Dividends. Subject to provisions of law and Article IV of these Articles of Incorporation,
the holders of Commen Stock shall be entitled to receive dividends out of funds legally available therefor
at such times and in such amounts as the Board of Directors may determine in its sole discretion.

D. Liguidation. Subject to provisions of law and Article IV of these Articles of Incorporation,
upon any liguidation, dissolution or winding up of the Corporation, whether voluntary or involuntary, after
the payment or provisions for payment of ali debts and liabilities of the Corporation and all preferential
amounts o which the holders of the Preferred Stock are entitled with respect to the distribution of assets
in liguidation, the holders of Common Stock shall be entitled to share ratably with the holders of Preferred
Stock in the remaining assets of the Corporation available for distribution.

Preferred Stock

A. General.

1. lssuance of Preferred Stock in Classes or Series. The Preferred Stock of the
Corporation may be issued in one or more classes or series at such time or #imes and for such
consideration as the Board of Directors of the Corporation may determine. Each class or seties shall be
so designated as to distinguish the shares thereof from the shares of all other classes and series. Except
as to the relative designations, preferences, powers, qualifications, rights and privileges referred to in this
Article 1V, in respect of any or all of which there may be variations between different classes or series of
Preferred Stock, all shares of Preferred Stock shall be identical. Different series of Preferred Stock shall
not be construed to constifute different classes of shares for the purpose of voting by classes unless
otherwise specifically set forth herein.

2 Authority to Establish Varialions Between Classes or Series of Preferred Stock.
The Board of Directors of the Corporation is expressly authorized, subject to the limitations prescribed by
law and the provisions of these Articles of Incorporation, fo provide, by adopting a resolution or
resolutions, for the issuance of the undesignated Preferred Stock in one or more classes or series, each
with such designations, preferences, voling powers, qualifications, special or relafive rights and privileges
as shall be sfated in Articles of Amendment to the Articles of Incorporation, which shall be filed in
accordance with the Florida Business Corporation Act, and the resolutions of the Board of Directors
creating such class or series. The authority of the Board of Directors with respect to each such class or
series shall include, without limitation of the foregoing, the right to determine and fix:

(a) the distinctive designation of such class or series and the number of
shares to constitute such class or series; T

b) the rate at which dividends on the shares of such class or series shall be
declared and paid, or set aside for payment, whether dividends at the raie so defermined shall be
cumulative or accruing, and whether the shares of such class or series shall be entitted to any
participating or other dividends in addition to dividends at the rate so determined, and if so, on what terms;

{c) the right or obligation, if any, of the Corparation to redeem shares of the
particular class or series of Preferred Stock and, if redeemable, the price, terms and manner of such
redemption;

(d) the special and relative rights and preferences, if any, and the amount or

amounts per share, which the shares of such class or series of Preferred Stock shall be entitled to receive
upon any voluntary or involuntary liquidation, dissolution or winding up of the Corporation;

(e) the terms and conditions, if any, upon which shares of such class or
series shall be convertible into, or exchangeable for, shares of capital stock of any other class or series,
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including the price or prices or the rate or rates of conversion or exchange and the terms of adjustment, if
any, - . ' T

. {f the obligation, if any, of the Corporation to retire, redeem or purchase
shares of such class or series pursuant to a sinking fund or fund of a similar nature or otherwise, and the
terms and conditions of such obligation; h

(g) voting rights, if any, including special voting rights with respect to the
election of directors and matters adversely affecting any class or series of Preferred Stock:

) limitaticns, if any, on the issuance of additional shares of such class or
series or any shares of any other class or series of Preferred Stock; and

i such other preferences, powers, qualification$, special or relative rights
and privileges thereof as the Board of Directors of the Corporation, acting in accordance with these
Articles of Incorporation, may deem advisable and are not inconsistent with law and the provisions of
these Articles of Incorporation.

B. Description and Designation of Convertible Preferred Stock.
1. Designation. A total of 1,080,000 shares of the Corporation’s Preferred Stock

shall be designated as “Series A Convertible Preferred Stock” and a total of 187,500 shares of the
Corporation's Preferred Stock shall be designated as "Series B Convertible Preferred Stock.™ As used
herein, the term “Preferred Stock” used without references to the Series A Convertible Preferred Stock
and/or Series B Convertible Preferred Stock means the shares of Series A Convertible Preferred Stock,
the shares of Series B Preferred Stock and the shares of series of authorized Preferred Stock of the
Corporation issued and designated from time to time by a resolution or resolutions of the Board of
Directors, share for share alike and without distinction as to class or series, except as otherwise expressly
provided for in this Article IV of these Articles of Incorporation or as the context otherwise requires. As
used herein, the term "Convertible Preferred Stock” means the shares of Series A Convertible Preferred
Stock and the shares of Series B Preferred Stock, share for share alike and without distinction as to class
or series, except as otherwise expressly provided for in this Article IV of these Articles of Incorporation or
as the context otherwise requires.

2. Dividends. The holders of record of shares of the Convertible Preferred
Stock shall be entitled to receive cash dividends, which shali be payable when, as and if declared by the
Board of Directors, out of assets which are legally available for the payment of such dividends, at an
annual rate equal to $.01 per share of Series A Convertible Preferred Stock and $.32 per share of Series
B Convertible Preferred Stock (each which amount shall be subject to equitable adjustment whenever
there shall occur after the date of issuance a stock dividend, stock split, combination, reorganization,
recapitalization, reclassification or other similar event involving the Convertible Preferred Stock), provided
that such dividends shall not be currently payable and shall only be payable when and if specifically
provided herein. Dividends shail be cumulative, without compounding, and shall accrue daily on each
share of Convertible Preferred Stock from the date of issuance. Dividends payable on the Convertible
Preferred Stock for any period less than a full year shall be computed on the basis of the ‘actual number of
days elapsed and a 365-day year. No dividends shall be paid or declared, and no other distribution shall
be made, on or with respect to the Common Stock of the Corporation as long as there are any unpaid
accrued dividends with respect to shares of Convertible Preferred Stock issued and outstanding. Upon
the conversion of shares of the Preferred Stock into Common Stock of the Corporation, all cumulative
dividends with respect to such converted shares shall be cancelled.
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3. Liguidation. Dissolution or Winding Up.

(a) Treatment at Sale, Liguidation, Dissolution or Winding Up. In the event of
any liguidation, dissolution or winding up of the Corporation, whether voluntary or involuntary, before any
distribution or payment is made to any holders of any shares of Common Stock or any other class or
series of capital stock of the Corporation designated to be junior to the Convertible Preferred Stock, and
subject to the liquidation rights and preferences of any class or series of Preferred Stock designated to be
senior to, or on a parity with, the Convertible Preferred Stock, the holders of shares of Convertible
Preferred Stock shall be entitled to be paid first out of the assets of the Corporation available for
distribution to holders of the Corporation’s capital stock whether such assets are capital, surplus or
eamings, an amount equal fo $0.10 per share of Series A Convertible Preferred Stock and $4.00 per
share of Series B Convertible Preferred Stock (each which amount shall be subject to equitable
adjustment whenever there shall occur a stock dividend, stock split, combination, reorganization,
recapitalization, reclassification or other similar event involving the Convertiblé Preferred Stock) plus any
dividends accrued or declared but unpaid on such shares (such amounts, as so determined, are referred
to herein as the “Series A Liquidation Value” and "Series B Liquidation Value" with respect to such shares,
respectively). After payment has been made fo the holders of the Convertible Preferred Stock, and any
series of Preferred Stock designated to be senior to, or on a parity with, the Convertible Preferred Stock of
the full liquidation preference to which such holders shall be entitied as aforesaid, the remaining assets
shall be distributed among the holders of Common Stock on a pro-rata basis.

(b) Insufficient Funds. If upon such liquidation, dissolution or winding up the
assets or surplus funds of the Corporation to be distributed to the holders of shares of Convertible
Preferred Stock and any other then-outstanding shares of the Corporation’s capital stock ranking on a
parity with respect fo payment on liquidation with the Convertible Preferred Stock {such shares being
referred to herein as the “Parity Stock”) shall be insufficient to permit payment to such respective holders
of the full Series A Liquidation Value, the Series B Liquidation Value and all other preferential amounts
payable with respect to the Convertible Preferred Stock and such Parity Stock, then the assets available
for payment or distribution to such holders shall be allocated among the holders of the Convertible
Preferred Stock and such Parity Stock, pro rata, in proportion to the full respective preferential amounts to
which the Convertible Preferred Stock and such Parity Stock are each entitled.

(s3] Certain Transactions Treated as Liguidation. For purposes of this

Section 3, (A} any acquisition of the Corporation by means of merger or other form of corporate
reorganization or consolidation with or into another corporation in which outstanding shares of this
Corporation, including shares of Convertible Preferred Stock, are exchanged for securities or other
consideration issued, or caused to be issued, by the other corporation or its subsidiary and, as a result of
which transaction, the shareholders of this Corporation own 50% or less of the voting power of the
surviving entity, or (B) a sale, transfer or lease (other than a pledge or grant of a security interest to a bona
fide lender} of all or substantially all of the assets of the Corporation (other than to or by a wholly cwned
subsidiary or parent of the Corporation), shall be treated as a liquidation, dissolution or winding up of the
Carporation and shall entitle the holders of Convertible Preferred Stock to receive the amount that would
be received in a liquidation, dissolution or winding up pursuant to Section 3(a) hereof, if the holders of at
least 50% of the then outstanding shares of Convertible Preferred Stock so elect by giving written notice
thereof to the Corporation at least three days before the effective date of such event. The Company will
provide the holders of Preferred Stock with notice of all transactions which are to be treated as a
liquidation, dissolution or winding up pursuant to this Section 3(c) at least twenty (20} business days prior
to the earlier of the vote relating to such transaction or the closing of such transaction.

(d) Distributions of Property. Whenever the distribution provided for in this
Section 3 shall be payable in property other than cash, the value of such distribution shall be the fair
market value of such property as determined in good faith by the Board of Directors, uniess the holders of
50% or more of the then outstanding shares of Convertible Preferred Stock request, in writing, that an
independent appraiser perform such valuation, then by an independent appraiser selected by the Board of
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Directors and reasonably acceptable to the holders of 50% or more of the then outstanding shares of
Convertible Preferred Stock.

4. Voting Power.

(a) General. Except as otherwise expressly provided in Section 9 hereof or
as otherwise required by law, each holder of Convertible Preferred Stock shal! be entitled to vote on all
matters and shall be entitled to that number of votes equal to the number of whole shares of Common
Stock into which such holder’s respective shares of Convertible Preferred Stock could then be converted,
pursuant to the provisions of Section 5 hereof, at the record date for the determination of shareholders
entitled to vote on such matter or, if no such record date is established, at the date such vote is taken or
any written consent of shareholders is solicited. Except as otherwise expressly provided in Section 9
hereof or as otherwise required by law, the holders of shares of Preferred Stock and Common Stock shall
vote together as a single class on all matters. - ST

5. Conversion Rights. The holders of the Convertible Preferred Stock shall have the
following rights with respect to the conversion of such shares into shares of Common Stock:

(&) General. Subject to and in compliance with the provisions of this Section
5, any or all shares of the Convertible Preferred Stock may, at the option of the holder thereof, be
converted at any time into fully-paid and non-assessable shares of Common Stock. The number of
shares of Common Stock to which a holder of Series A Convertible Preferrad Stock shall be entitied to
receive upon conversion shall be the product obtained by multiplying the Series A Applicable Conversion
Rate (determined as provided in Section 5(b)} by the number of shares of Series A Convertible Preferred
Stock being converted at any time. The number of shares of Common Stock to which a holder of Series B
Convertible Preferred Stock shall be entitled to receive upon conversion shall be the product obtained by
multiplying the Series B Applicable Conversion Rate (determined as provided in Section 5(b)) by the
number of shares of Series B Convertible Preferred Stock being converted at any time,

(b) Appiicable Conversion Rate. The conversion rate in effect at any time for
the Series A Gonvertible Preferred Stock (the “Series A Applicable Conversion Rate”) shall be the guotient
obtained by dividing $0.10 by the Series A Applicable Conversion Value, as defined in Section 5(c).
Initially, the Series A Applicable Conversion Rate shall be one (1), and each share of Series A Convertible
Preferred Stock shall initially be convertible into one (1) share of Common Stock. The conversion rate in
effect at any time for the Series B Convertible Preferred Stock (the "Series B Applicable Conversion Rate”)
shall be the quotient obtained by dividing $4.00 by the Series B Applicable Conversion Value, as defined
in Section 5(c). Initially, the Series B Applicable Conversion Rate shall be one (1), and each share of
Series B Convertible Preferred Stock shall initially be convertible into one (1) share of Common Stock.

{©) Applicable Conversion Value. The Series A Applicable Conversion Value
in effect from time to time, except as adjusted in accordance with Section 5(d) hereof, shall be $0.10 with
respect fo the Series A Convertible Preferred Stock (the “Series A Applicable Conversion Value"). The
Series B Applicable Conversion Value in effect from time to time, except as adjusted in accordance with
Section 5(d) hereof, shall be $4.00 with respect to the Series B Convertible Preferred Stock {the “Series B
Applicable Conversion Value"). The Series A Applicable Conversion Value and the Sefies B Applicable
Conversion Value are sometimes individually and collectively referred to herein as the "Applicable
Conversion Valug." - - : :

() Adjustment to Applicable Conversion Value. .

{i) (A) Effect on_ Applicable Conversion Value Upon Dilutive
Issuances of Common Stock or Convertible Securities. |If the Corporation shall, white there are_any
shares of Convertible Preferred Stock outstanding, issue or sel] shares of its Common Stock {or Common

Stock Equivalents, as defined below) without consideration or at a price per share less than the Applicable
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Conversion Value for one or more series of Convertible Preferred Stock in effect immediately prior to such
issuance or sale, then and in such event, the Applicable Conversion Value for each such series of
Preferred Stock upon each such issuance or sale, except as hereinafter provided, shall be reduced,
concurrently with such issue, to a price {calculated to the nearest cent) determined by multiplying the
Series A Applicable Conversion Value andfor Series B Applicable Conversion, as relevant and as in effect
immediately prior to such calculation, by a fraction:

(1) the numerator of which shall be (a) the number
of shares of Common Stock outstanding immediately prior to the issuance of such additional
shares of Common Stock or Common Stock Equivalents (calculated on a fully diluted basis
assuming the exercise or conversion of all then exercisable options, warrants, purchase rights or
convertible securities), plus (b) the number of shares of Common Stock which the net aggregate
consideration, if any, received by the Corporation for the total number of such additional shares of
Common Stock or Common Stock Equivalents so issued would purchase at the relevant
Applicable Conversion Value in effect immediately prior to such issuance, and

2) the denominator of which shall be (a) the number
of shares of Common Stock outstanding immediately prior to the issuance of such additional
shares of Common Stock or Common Stock Equivalents (calculated on a fully diluted basis
assuming the exercise or conversion of all then exercisable options, warrants, purchase rights or
convertible securities), plus (b} the number of such additional shares of Common Stock or
Common Stock Equivalents so issued. .

The provisions of this Section 5(d}(i)(A) may be waived in any instance (without the necessity of
convening any meeting of sharehalders of the Corporation) upon the written consent of the holders of at
least 66.66% of the outstanding shares of Convertible Preferred Stock.

0 (B) Effect on Applicable Conversion Value Upon Other
Dilutive 1ssuances of Warrants, Options and Purchase Rights to Common Stock or Convertible Securities.

{1) For the purposes of this Section 5(d)(i),
issuance of any warrants, options, subscription or purchase rights with respect to shares of
Common Stock and the issuance of any securities convertible into or exchangeable for shares of
Common Stock, or the issuance of any warrants, options, subscription or purchase rights with
respect to such convertble or exchangeable securities (collectively, “Common Stock
Equivalents"), shall be deemed an issuance of Common Stock with respect to one or more series
of Convertible Preferred Stock if the Net Consideration Per Share (as hereinafter determined)
which may be received by the Corporation for such Common Stock Equivalents shall be less than
the Applicable Conversion Value of such series in effect at the time of such issuance. Any
obligation, agreement or undertaking to issue Common Stock Equivalents at any time in the future
shall be deemed to be an issuance at the time such obligation, agreement or undertaking is made
or arises. No adjustment of an Applicable Conversion Value shall be made under this Section
5(d)(i} upon the issuance of any shares of Common Stock which are issued pursuant to the
exercise, conversion or exchange of any Common Stock Equivalents if any adjustment shall
previously have been made with respect to such Applicable Conversion Value upon the issuance
of any such Common Stock Equivalents as above provided.

(2) Should the Net Consideration Per Share of any
such Common Stock Equivalents be decreased from time to time, then, upon the effectiveness of
each such change, the Applicable Conversion Vaiue will be that which would have been obtainad
(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 Applicable Conversion Value since the date of issuance of such
Common Stock Equivalents been made to such Applicable Conversion Value as adjusted
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pursuant to (1) above. Any adjustment of the Applicable Conversion Value with respect to this
paragraph which relates to Common Stock Eguivalents shall be disregarded if, as, and when all of
such Common Stock Equivalents expire or are cancelied without being exercised, so that the
Applicable Conversion Vaiue effective immediately upon such cancellation or expiration shall be
equal to the Applicable Conversion Value in effect at the time &f the issuance of the expired or
cancelled Common Stock Equivalents, with such additional adjustments as would have been
made to the Applicable Conversion Value had the expired or cancelled Common Stock
Equivalents not been issued. '

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

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

(b} The “Net Consideration Per Share”
which may be received by the Corporation shall be determined in each instance as of the
date of issuance of Common Stock Equivalents without giving effect to any possible future
upward price adjustments or rate adjustments which may be applicable with respect to
such Common Stock Equivalents. -

D (€ Stock Dividends for Holders of Capital Stock Other Than
Common Stogk. In the event that the Corporation shall make or issue, or shall fix a record date for the
determination of holders of any capital stock of the Corporation other than holders of Common Stock
entitled to receive a dividend or other distribution payable in Common Stock or securities of the
Corporation convertible into or otherwise exchangeable for the Common Stock of the Corporation, 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 (i) dividends payable in shares of Common Stock payable
pro rata to holders of Convertible Preferred Stock and to holders of any other class of stock (whether or
not paid to holders of any other class of stock), or (i) with respect to the Convertible Preferred Stock,
dividends payable in shares of the applicable series of Convertible Preferred Stock.

(i [(3)] Consideration Other than Cash. For purposes of this
Section 5(d)(i), if a part or all of the consideration received by the Corporation in connection with the
issuance of shares of the Common Stock or the issuance of any of the securities described in this Section
5(d)(i} consists of property other than cash, such consideration shall be deemed to have a fair market
value as is reasonably determined in good faith by the Board of Directors of the Corporation.

(i) (E) Exceptions to Anti-dilution, This Section 5(d)(i) shall not
apply under any of the circumstances which would constitute an Extraordinary Common Stock Event (as
described below). Further, this Section 5(d)(i) shall not apply with respect to:

1) the shares of Common Stock {or options to
purchase such shares of Common Stock) issued or issuable at not less than fair market value to
officers, employees or directors of, or consultants to, the Corporation pursuant to any stock
purchase or option plan or other employee stock bonus arrangement as provided by the
Corporation's Board of Directors, the aggregate number of which shall not exceed 300,000 shares
of Gommon Stock (inclusive of shares subject to currently cutstanding employee options);
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(2} up to 330,000 shares of Common Stock (or
options to purchase such shares of Common Stock) issued or issuable at not less than fair market
value to officers and/or directors of the Corporation pursuant to arrangements approved by the
Corporation's Board of Directors {inclusive of currently outstanding shares);

(3) up to 37,500 shares of Common Stock (or
warrants to purchase such shares of Common Stock issued or issuable in connection with debt
financings approved by the Corporation's Board of Directors; '

(4) securities issuable as a stock dividend or upon
any subdivision of shares of Common Stock, provided that the securities issued pursuant to such
stock dividend or subdivision are limited to additional shares of Common Stock; and

(5) the shares of Commion Stock into which the
shares of Convertible Preferred Stock are converted.

i) Upon Extracrdinary Common Sieck Event. Upon the happening
of an Exiraordinary Commeon Stock Event {as hereinafter defined), each Applicable Conversion Value
(and all other conversion values set forth in Section 5(d)(i) above) shall, simultaneously with the
happening of such Extraordinary Common Stock Event, be adjusted by multiplying the relevant Applicable _
Conversion Value by a fraction, the numerator of which shall be the number of shares of Common Stock
outstanding immediately prior to such Extraordinary Common Stock Event and the denominator of which
shall be the number of shares of Common Stock outstanding immediately after such Extraordinary
Common Stock Event, and the product so obtained shalil thereafter be the relevant Applicable Conversion
Value. Each Applicable Conversion Value, as so adjusted, shall be readjusted in the same manner upon
the happening of any successive Extraordinary Common Stock Event or Events. -

An “Extraordinary Comman Stock Event” shall mean (i)
the issue of additional shares of Common Stock as & dividend or other distribution on outstanding shares
of Common Stock, (ii) a subdivision of outstanding shares of Commion Stock into a greater number of
shares of Common Stock, or (i) a combination or reverse stock split of outstanding shares of Common
Stock into a smaller number of shares of Common Stock. _

(il  Upon Cash Flow Shortfall. Upon the happening of a Cash Flow
Shortiall (as hereinafter defined), the Series B Applicable Conversion Value shall, simultaneously with the
happening of such Cash Flow Shorifall, be adjusted by multiplying the then Series B Applicable
Conversion Value by nine-tenths {9), and the product so obtained shall thereafter be the Series B
Applicable Conversion Vailue, - -

A "Cash Flow Shortfall" shall mean December 31, 2000,
if and only if the Corporation shall not have theretofore made at least an aggregate of $500,000 of
payments {(whether principal and/or interest) with respect to the aggregate of $309,000 principal amount of
the Corporation’s 12% subordinated Premissory Notes issued as of November 3, 1998. . _

(e) Automatic Conversion Upon Initial Public Offering. .

Q) Mandatory Conversion of Preferred Stock. Immediately upon the
closing of a Qualified Public Offering, all outstanding shares of Convertible Preferred Stock shall be

converted automatically into the number of shares of Common Stock into which such shares of
Convertible Preferred Stock are then convertible pursuant to Section 5 hereof as of the closing of such
Qualified Public Offering, without any further action by the holders of such shares and whether or not the
certificates repreésenting such shares are surrendered to the Gorporation or its fransfer agent. For
purposes of this Section 5, "Qualified Public Offering” shall mean a firm commitment underwritten public
offering of the Corporation's Common Stock underwritten by a nationally recognized full-service
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investment bank pursuant to which the aggregate gross proceeds received by the Corporation is at least
$10,000,000 at a price per share of not less than $10.00 (following appropriate adjustment in the event of
any stock dividends, stock split, combination or othe_r similar recapitalization affecting such shares).

(i) Surrender of Certificates Upon Mandatory Conversion. Upon the
occurrence of the conversion events specified in the preceding paragraph (i), the holders of the
Convertible Preferred Stock shall, upon notice from the Corporation, surrender the cerificates
representing such shares at the office of the Corporation or of its transfer agent for the Common Stock.
Thereupon, there shall be issued and delivered to such holder a certificate or certificates for the number of
shares of Common Stock into which the shares of Convertible Preferred Stock so surrendered were
convertible on the date on which such conversion occurred. The Corporation shall not be obligated to
issue such cerlificates unless certificates evidencing the shares of Convertible Preferred Stock being
converted are either delivered to the Corporation or any such transfer agent, or the holder notifies the
Corporation that such certificates have been lost, siolen or destroyed and executes an agreement
satisfactory to the Corporation to indemnify the Corporation from any loss incurred by it in connection
therewith.

)] Dividends. In the event the Corporation shall make or issue, or shall fix a
record date for the determination of holders of Common Stock entitled to receive a dividend or other
distribution (cther than a distributicn in liquidation or other distribution otherwise provided for herein} with
respect to the Commen Stock payable in (i) securities of the Coerporation other than shares of Common
Stock, or (i) other assets {excluding cash dividends or distributions), then and in each such event
provision shall be made so that the holders of the Convertible Preferred Stock shall receive upon
conversion thereof in addition to the number of shares of Common Stock receivable thereupon, the
number of securities or such other assets of the Corporation which they would have received had their
Convertible Preferred Stock been converted into Common Stock on the date of such event and had they
thereafter, during the period from the date of such event to and including the Conversion Date (as that
term is hereafter defined in Section 5(j)), retained such securities or such cther assets receivable by them
during such period, giving application to all other adjustments called for during such period under this
Section & with respect to the rights of the holders of the Convertible Preferred Stock.

(9) Capital Reorganization or Reclassification. I the Common Stock
issuable upon the conversion of the Convertible Preferred Stock shall be changed into the same or
different number of shares of any class or classes of capital siock, whether by capital reorganization,
recapitalization, reclassification or otherwise (other than a subdivision or combination of shares or stock
dividend provided for elsewhere in this Section 5, or a merger, consolidation or sale of all or substantially
all of the Corporation’s capital stock or assets to any other person), then and in each such event the
holder of each share of Convertible Preferred Stock shall have the right thereafter to convert such share
into the kind and amount of shares of capital stock and other securities and property receivable upon such
reorganization, recapitalization, reclassification or other change by the holders of the number of shares of
Common Stock into which such shares of Convertible Preferred Stock might have been converted
immediately prior to such reorganization, recapitalization, reclassification or change, all subject to further
adjustment as provided herein.

(h) Merger, Consolidation or Sale of Assets. If at any time or from time to
time there shall be a merger or consolidation of the Corporation with or into another corporation (other
than a merger or reorganization involving only a change in the state of incorporation of the Corporation),
or the sale of all or substantially all of the Corporation’s capital stock or assets to any other person, then,
as a part of such reorganization, merger, or consolidation or sale, and if and to the extent the holders of
Preferred Stock do not make the liquidation treatment eleclion contemplated by Section 3(c) hereof,
provision shall be made so that the holders of the Convertible Preferred Stock shall thereafter be entitled
to receive upon cenversion of the Convertible Preferred Stock the number of shares of stock or other
securities or property of the Corporation, or of the successor corporation resulting from such merger or
consolidation, io which such holder would have been entitled if such holder had converted its shares of
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Convertible Preferred Stock immediately prior to such capital reorganization, merger, consolidation or
sale. In any such case, appropriate adjustment shall be made in the application of the provisions of this
Section 5 to the end that the provisions of this Section 5 (including adjustment of the Applicabie
Conversion Value then in effect and the number of shares of Common Stock or other securities issuable
upon conversion of such shares of Convertible Preferred Stock) shall be applicable aﬁ:er that event in as
nearly equivalent a manner as may be practicable. .

(i} Certificate as to Adjustments; Notice by Corporation. In each case of an
adjustment or readjustment of an Applicable Conversion Rate, the Corporation at its expense will furnish

each holder of the relevant series of Convertible Preferred Stock with a certificate prepared by the
Treasurer or Chief Financial Officer of the Corporation, showing such adjustment or readjustment, and
stating in detail the facts upon which such adjustment or readjustment is based. .

16)] Exercise of Conversion Privilege. To exercisé its conversion privilege, a
holder of Convertible Preferred Stock shall surrender the certificate or certificates representing the shares
being converted to the Corporation at its principal office, and shall give written notice to the Corporation at
that office that such holder elects to convert such shares. Such notice shall also state the name or names
(with address or addresses) in which the certificate or cerlificates for shares of Common Stock issuable
upon such conversion shall be issued. The certificate or certificates for shares of Convertible Preferred
Stock surrendered for conversion shall be accompanied by proper assignment thereof to the Corporation
orin blank. The date when such written notice is received by the Corporation, together with the certificate
or certificates representing the shares of Convertible Preferred Stock being converted, shall be the
“Conversion Date." As prompily as practicable after the CGonversion Date, the Corporation shall issue and
shall deliver to the holder of the shares of Convertible Preferred Stock being converted, or on its written
order, such certificate or certificates as it may request for the number of whole shares of Common Stock
issuable upon the conversion of such shares of Convertible Preferred Stock in accordance with the
provisions of this Section 5, rounded up to the nearest whole share as provided in Section 5(k), in respect
of any fraction of a share of Common Stock issuable upon such conversion. Such conversion shall be
deemed to have been effected immediately prior to the close of business on the Conversion Date, and at
such fime the rights of the holder as holder of the converted shares of Convertible Preferred Stock shall
cease and the person(s) in whose name(s) any ceriificate(s) for shares of Common Stock shall be
issuable upon such conversion shall be deemed to have become the holder or holders of record of the
shares of Common Stock represented thereby.

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

M Partial Conversion. In the event some but not all of the shares of
Convertible Preferred Stock represented by a certificate(s) surrendered by a holder are converted, the
Corporation shall execute and deliver to or on the order of the holder, at the expense of the Corporation, a
new certificate representing the number of shares of Convertible Preferred Stock which were not
converted. . s

{m) Reservation of Common Stock. The Corporation shall at ail times
reserve and keep available out of its authcrized but unissued shares of Common Stock, solely for the
" purpose of effecting the conversion of the shares of the Convertible Preferred Stock, such number of its
shares of Common Stock as shall from time to time be sufficient to effect the conversion of all outstanding
shares of the Convertible Preferred Stock (including any shares of Convertible Preferred Stock
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represented by any warrants, options, subscription or purchase rights for Convertible Preferred Stock),
and if at any time the number of authorized but unissued shares of Common Stock shall not be sufficient
to effect the conversion of all then outstanding shares of the Convertible Preferred Stock {including any
shares of Convertible 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 shares of Common Stock to such number of shares as shall be sufficient for
such purpose.

(n) No Reissuance of Prefetred Stock.” No share or shares of Convertible
Preferred Stock acquired by the Corporation by reason of redempiion, purchase, conversion or otherwise
shall be raissued, and all such shares shall be cancelled, retired and eliminated from the shares which the
Corporation shall be authorized to issue. The Corporation shall from time fo time take such appropriate
corporate action as may be necessary to reduce the authorized number of shares of the Converiible
Preferred Stock. "

6. Registration of Transfer. The Corporation will keep at its principal office a register
for the registration of shares of Preferred Stock. Upon the surrender of any certificate representing shares
of Preferred Stock at such place, the Corporation will, at the request of the record holders of such
certificate, execute and deliver (at the Corporation’s expense) a new certificate or certificates in exchange
therefore representing the aggregate number of shares of Preferred Stock represented by the surrendered
certificate. Each such new cerfificate will be registered in such name and will represent such number of
shares of Preferred Stock as is required by the holder of the surrendered certificate and will be
substantially identical in form to the surrendered certificate. -

. 7. Replacement. _Upon receipt of evidence reasonably salisfactory to the
Corporation (an affidavit of the registered holder will be satisfactory) of the ownership and the loss, theft,
destruction or mutilation of any certificate evidencing shares of Preferred Stock, and in the case of any
such loss, theft or destruction, upon receipt of an unsecured indemnity from the holder reasonably
satisfactory to the Corporation or, in the case of such mutilation upon surrender of such certificate, the
Corporation will {at its expense) execute and deliver in lieu of such certificate a new certificate of like kind
representing the number of shares of Preferred Stock represented by such lost, stolen, destroyed or
mutilated certificate and dated the date of such lost, stolen, destroyed or mutilated certificate.

8. . Restrictions and Limitations on Corporate Action and Amendments to Charter.

{a) The Corporation shall not take any corporate action or otherwise amend
its Articles of [ncorpaoration without the approval by vote or written consent of the holders of at least
66.66% of the then outstanding shares of Convertible Preferred Stock, voting together as a single class,
each share of Convertible Preferred Stock to be entitied to that number of votes equal to the number of
shares of Common Stock into which such share could then be converied pursuant to the provisions of
Section 5, if such corporate action or amendment would:

(i) amend any of the rights, preferences, privileges of or limitations
provided for herein for the benefit of any shares of Convertible Preferred Stock;

(i) authorize or issue, or obligate the Corporation to authorize or
issue, (1) additicnal shares of Convertible Preferred Stock, (2) Parity Stock (as defined in Section 3(b)), or
(3) shares of Preferred Stock senior fo the Convertible Preferred Stock with respect to liquidation
preferences, dividend rights or redemption rights;

(iii) decrease the authorized number of shares of Convertible
Preferred Stock;
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{(iv) cause the Corporation to redeem, purchase or otherwise acquire
for value {(or pay into or set aside for a sinking fund for such purpose), any share or shares of Preferred
Stock other than a redemption, purchase or other acquisition for cash of shares of Preferred Stock, which
is effected pro rata with the holders thereof, in proportion to the full respective preferential amounts to
which such holders are entitled; or T T '

(v} amend any provisions of this Section 8(a).

(b) 'In the event that shares of Convertible Preferred Stock are outstanding,
the Corporation will not or take any corporate action without the approval by the holders of at least 50% of
the then outstanding shares of Convertible Preferred Stock, if such corporate action would authorize the
Company to: : ' : - )

M merge, consolidate or reorganize the Corporation, or sell all or
substantially all of the Corporation’s assets or effect any transaction or series of transactions in which
more than 50% of the voting power of the Corporation is disposed; or

(iH) repurchase or redeem any securities of the Corporation; or

(i) establish borrowing from banks or financial institutions in the
aggregate of more than $100,000; or ' )

(iv) pledge any of the assets of the Corporation in the aggregate with
a fair market vaiue in excess of $100,000 or pledge any intellectual property of the Corporation.

8. . No Dilution or Impairment. The Corporation will not, by amendment of its Articles
of Incorporation or through any reorganization, transfer of capital stock or assets, consolidation, merger,
dissolution, issue or sale of securities or any other voluntary action, avoid or seek to avoid the observance -
or performance of any of the terms of the Preferred Stock set forth herein, but will at all times in good faith .
assist in the carrying out of all such terms and in the taking of afl such action as_may be necessary or
appropriate in order to protect the rights of the holders of the Preferred Stock against dilution or other
impairment.. Without limiting the generality of the foregoing, the Corporation (a) will not increase the par
value of any shares of stock receivable on the conversion of the Preferred Stock above the amount
payable therefor on such conversion, and (b) will take all such action as may be necessary or appropriate
in order that the Carporation may validly and legally issue fully paid and nonassessable shares of stock on
the conversion of all Preferred Stock from time to time outstanding.

10. Notices of Record Date. |n the event of:

(a) any taking by the Corporation of a record of the holders of any class of
securities for the purpose of determining the holders thereof who are entitled to receive any dividend or
other distribution, or any right to subscribe for, purchase or otherwise acquire any shares of capital stock
of any class or any other securities or property, or to receive any other right, or

{b) any capital reorganization of the Corporation, any reclassification or
recapitalization of the capital stock of the Corporation, any merger or consolidation of the Corporation, or
any transfer of all or substantially all of the assets of the Corporation to any other corporation, or any other
entity or person, or '

(c) any voluntary or involuntary dissolution, liquidation or winding up of the
Corporation,

then and in each such event the Corporation shall mail or cause to be mailed to each holder of Preferred
Stock a notice specifying (i) the date on which any such record is to be taken for the purpose of such
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dividend, distribution or right and a description of such dividend, distribution or right, {ii) the date on which
any such reorganization, reclassification, recapitalization, transfer, consolidation, merger, dissolution,
liquidation or winding up is expected to become effective, and (iii) the time, if any, that is to be fixed, as to
when the holders of record of Common Stock (or other securities) shall be entitled to exchange their
shares of Common Stock (or other securifies) for securities or other property deliverable upon such
_reorganization, reclassification, recapitalization, transfer, consolidation, merger, dissolution, liquidation or
winding up. Such notice shall be mailed by first class mail, postage prepaid, at least ten {10) days prior to
the earlier of (1) the date specified in such notice on which such record is to be taken and (2) the date on
which such action is o be taken. '

11. Notices. Except as otherwise expressly provided, all notices referred to herein
will be in writing and will be delivered by registered or certified mail, return receipt requested, postage
prepaid and will be deemed to have been given when so mailed (i) to the Corporation, at its principal
executive offices and (fi) to any shareholder, at such holder's address as it app&ars in the stock records of
the Corporation (unless otherwise indicated in writing by any such hoider).

ARTICLE V

Bylaw Amendment

In furtherance and not in limitation of the powers conferred by the laws of Florida, each of the
Board of Directors and the shareholders are both expressly authorized and empowered to make, alter,
amend and repeal the Byiaws of the Corporation in any respect not inconsistent with the laws of the State
of Florida or with these Articles of Incorporation. The shareholders of the Corporation may amend or
adopt a bylaw that fixes a greater quorum or voting requirement for shareholders (or voting groups of
shareholders) than is required by law.

ARTICLE VI

Keeping of Books

The books of the Corporation may be kept at such place within or without the State of Florida as
the Bylaws of the Corperation may provide or as may be designated from time to time by the Board of
Directors of the Corporation.

ARTICLE Vi

Indemnification .

A director of the Corporation shall not be personally liabie to the Corporation or its shareholders
for monetary damages for breach of fiduciary duty as a director, except for liability (i) for any breach of the
director's duty of loyalty to the Corporation or its shareholiders, (i) for acts or cmissions not in good faith or
which involve intentional misconduct or a knowing violation of law, (iii) under Section 607.0834 of the
Florida Business Cofporation Act, as the same exists or hereafter may be amended, (iv) for violation of a
criminal law, unless the director had reasonable cause fo believe his conduct was lawful or had no
reasonable cause toc believe his conduct was uniawful, or (v) for any transaction from which the director
derived an improper personal benefit. '

[f the Florida Business Corporation Act hereafter is amended to authorize the further elimination or
limitation of the liability of directors, then the liability of the Corporation's directors shall be eliminated or
limited o the full extent authaorized by the Florida Business Corporation Act, as amended.
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CERTIFICATE
OF
THE PRESIDENT
OF
MEDIATEL CORPORATION

Pursuant to the provisions of §607.1007(4) of the Florida Business Corporation Act, the
undersigned hereby certifies as follows:

(a) The Second Amended and Restated Articles of Incorporation of MEDIATEL
CORPORATION (the "Corporation™) attached hereto contain an amendment fo the Corporation’s
Amended and Restated Articles of Incorporation that requires shareholder approval.

(b) The Corporation has two classes of capital stock outstanding and the amendment set
forth in the Corporation's Second Amended and Restated Articles of Incorporation was adopted by the
shareholders of the two classes of capital stock outstanding of the Corporation, the number of votes cast
being sufficient for approval, by written consent on the 17" day of May, 1998, pursuant to §607.0704 of

the Florida Business Corporation Act.

MEDIATEL CORPORATION

o
Sergio Brok, President u

Dated as of May 17, 1999
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The Corporation shall indemnify any director, or any former directar, of the Corporation to the
fullest extent permitted by law.

Any repeal or modification of this Article shall not adversely affect any right or protection of a
director of the Corporation existing at the time of such repeal or modification.
ARTICLE VHI
Amendment
The Corporation reserves the right to amend or repeal any provision contained in these Articles of

Incorporation, or any amendment thereto, and any right conferred upon the shareholders is subject to this
reservation. -
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