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ARTICELES OF SHARE EXCHANGE

OF
REAL CAST CORPORATION, A FILORIDA CORPORATION _, = &

INTO A5 DA
REALCAST CORPORATON, A DELAWARE CORPORATION @%ﬂ Z

= '3’ {“9{1

These Articles of Share Exchange entered into as of thls % day of June, 2002% fﬁ.n - y
between Real Cast Corporation, a Florida corporation (“Acquiree”) and RealCast Corpor 123; ’5’/
Delaware corporation (“Acquiror™) (colleciively the “Parties™). SRS

\C_., :

<2

o)
Under Section 607.1105 of the Fiorida Business Corporation Act (the “Act™), Acqmr@

and Acquiror adopt the following Articles of Share Bxchange: .?.

1. Pursuant to Sections 607.0702 and 607.0821, 607.1102 and 607.1103 of the Act, the
directors of Acguiree by unanimous written consent on June _?, 2002 and the shareholders of the
Acquiree, by an affirmative vote of a majority of shares of each class entitled to vote, approved the
Agreement and Plan of Share Exchange dated June 2, 2002 (the “Agreement™) by written consent.
Pursuant to Sections 607.0704, 607.0821, 607.1102, 667.1103 and 607.1107 of the Act, the board of
divectors and the shareholders of Aoqunror have adopted and approved the Agreement by vnanimous
wriften consent on June ~{, 2002,

2. Under the Agreement, all issued and outstanding shares of Acquiree’s common
stock will be exchanged for shares of Acquiror’s common stock and Aequirec will become a wholly
owned subsidiary of Acquiror.

3. The Agrecement is attached hereto as Exhibit “1” and is incorporated herein by
reference.

4, The name of Acquiree shall be shall be changed to Real Cast Florida, Inc.

3. Under Seciion 607.1105 of the Act, the daie and time of the cffectiveness of the

share exchange shall be on the filing of these Articles of Share Exchange with the Florida Secretary
of State.

IN WITNESS WHEREQF, the partics herefo have caused these Articles of Share
Exchange to be execuied and delivered by the vndersigned officers pursuant to authority given
by their respective boards of directors.

- S SRS A

By: Steven Kimmel, I’yésident
GeReal Cant\Sluars Exchapge ToamisnifAriiclcs of Share Hxchmga doc ( ( ( HO2000153929 3 ) ] )
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AGREEMENT
AND
PLAN OF SHARE OF EXCHANGE

THIS AGREEMENT AND PLAN OF SHARE EXCHANGE (the “Agreement”)
entered into as of this ) day of June, 2002, by and among RealCast Corporation, a Delawate
corporation (the “Buyer™y and Real Cast Corporation (the “Seller™), a Florida corporation. The
Buyer and the Seller are referred to collcctively herein as the “Parties”.

WHEREAS, the Parties desire that the Buyer acquire 100% of the issucd and outstanding
conmmon stock (the “Shares™) of the Seller in cxchange for shaves of common stock of the Buyer;

WHEREAS, the boards of dircctors of the Parties to this Agreemcnt have determined
that this transaction is advisable and advantageous to their respective corporations and
shareholders and have recommended to their respective sharcholders that the this transaction be
consummated;

WHEREAS, the Parties intend that the terms and conditions of this Agreement comply
in ail respect with Section 368(a)()(B) of thc Internal Revenue Cods of 1986, as amended from
time to time (the “Code™) and the regulations corresponding theteto so that the share exchange
contemplated herein shall qualify as « tax-fice reorganization uader the Code.

NOW, THEREFORE, in consideration of the mutual promiscs made hercin, and in
consideration of the representations, warranties, end covenants contained hercin, the Parties
adopt this Agreement and agree as follows:

1. Plan_of Shaye Txchange. The Plan of Share Exchange (the “Plan™) attached
hereto as Schedule 1 is fully incorporated berein by reference.

2. Recapitalization of Buyer. Prior to the Effective Date as defined in the Plan,
the Buyer shall amend its certificaic of incorporation to effectuate a recapiialization of its
common stock into the following two classes: (i) 40 million shares of class A common stock
having one vote per share, and (ii) 10 million shares of class B common stock having 5 votes per
share and convertible into class A common siock at the holder’s election.

3. The Closing. The closing of the iransactions contemplated by this Agreement
shall take place on or before the close of business on June % 2002 (the “Closing Date”).

4, Representations and Warranties of Seller. The Seller represents and watraots
to the Buyer that to its knowledge the statemenls contained in this Section 4 are comect and
complete as of the date of this Agreement and shall be correct and complete as of the Closing
Date.

(a) Authorization of Transaction. The Seller has full power and authority to
execute and deliver this Agreement and to perform its obligations bereunder.

({(HO2000153929 3))}
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) Organization. The Scller is duly organized, validly existing, and in good
standing wnder the laws of the jurisdiction of its incorporaiion.

(c) Qualification. The Scller is duly authorized to conduct business and is in
good standing under the laws of cach jurisdiction where such qualification is required.

(@  Corporate Power. The Seller has full corporate power and authqrity-anfi
al! licenses, permits, and authorizations necessary to carry on the businesses in which it is
engaged and to own and use the properties owned and used by it.

{e) Corporate Documents. 'The Seller has delivered to the Buyer correct and
complete copies of the charter and bylaws of the Seller (as amended to date).

@ Litigation. To the knowledge of the Seller, the Seller is not a party to any
pending, threatened or actual ¢laim, dispute, lawsuit, arbitration or legal procecding.

((:4] Taxes. The Sellor has filed all tax returns that it was required to file. All
such tax returns were correct and complete in all material respects. All taxes owed by the Seller
have been paid. There arc no securily intcrests on any of the assets of the Scller that arose in
connection with any fajlure (or afleged failure) io pay aty itax. The Seller has withheld and paid
all taxes required to have been withheld and paid in connection with amounts paid or owing to
any employee, independent contractor, creditor,.stockholder, or other third party. There is no
dispute or claim concerning any tax Hability of the Seller either (A) claimed or raised by any
anthority in writing, or {3) as to which the Seller has knowledge.

() Capitalization. The entire aumthorized capital stock of the Seller consists of
30,000,000 Shares, par value $.001, of which 12,078,500 Shares are issued and outstanding. All
of the issued and outstanding Shares have been duly avihorized, are validly issued, fully paid,
and non-assessable, and are solcly beld of record by the Seller’s shareholders in the amounts
listed on Schedule 4(h).

D Agreement. Subject to execution, delivery and authorization of the other
Parties hereto, this Agreement constitutes the valid and legally binding obligation of the Seller,
enforceable in accordance with its terms and conditions.

G Consemts. The Seller need not give any notice to, make any filing with, or
obtain any authorization, consent, or approval of any governtent or governmental agency in
order to consummate the iransactions contemplated by this Agrecment.

5. Representations_ and Warrantics of the Buyer. The Buyer represents and
warrants to the Seller and the Seller’s sharcholders that the siatements contained in this Section 5
are to its knowledge correct and complete as of the date of this Agreement and will be cotrect
and complete as of the Closing Date,

. {({1H02000153928 3)))




0§/18/02 _11:08 FAX oos

(({H02000153929 3)})

)] Organization of the Buyer. The Buyer is a corporation duty qrganized,
validly existing, and in good standing under the laws of the jurisdiction of its incorporation.

()  Good Standing. The Buyer is duly authorized to conduct business and is
in good standing under the laws of each jurisdiction where such qualification is required.

(<) Awuthority. The Buyer has full corporate power and authorily and all
licenses, permits, and awthorizations neeessary 1o carry on the businesses in which it is engaged
and to own and use the properties owned and used by it

@ Authorization of Transaction. The Buyer has the full power and authority
to execcute and deliver this Agreement and to perform its obligations hereunder.

() Agreement. Subjccl to execution, delivery and authorization of the other
Parties hereto, this Agreement constitutes the valid and legally binding obligation of the Buyer,
enforceable in accordance with its terms and conditions.

D Consents. The Buyer need not give any notice to, make any fiting with, or
obtain any anthorization, conseat, or approval of any government or goveramental agency in
order to consummate the transactions conteraplated by this Agreement.

{g) Investment. The Buyer (A) wnderstands that the Shares have not been, and
will not be, registered under the Securitics Act, or under any state securities Jaws, and are being
offered and transferred in reliance upon federal and state exemptions for fransactions not
involving any public offering, (B) is acquiring the Shares solely for its own account for
investment purposes, and not with a view to the distcibution thereof, {(C) is a sophisticated
investor with knowledge and experience in business and financial malicrs, has had the
opportunity to obtain additional information as desired in order to evalvate the merits and the
risks inherent in holding the Shares, and (&) is able to bear the economic risk and lack of
Hquidity inherent in holding the Shares.

6.  Remedies For Breaches of This Agreement.

(a) Adverse Consequences. For the purpose of this Section 6, “Adverse
Conseguences” shall mean all actions, swits, proccedings, hearings, investigations, charges,
complaints, claims, demands, injunctions, judgments, orders, decrees, rulings, damagces, ducs,
penalties, fines, costs, amounts paid in seitlement, liabilities, obligations, iaxes, liens, losses,
expenses, and fees, including court costs and reasonable attorneys' fees and expenses.

(b) Indemnification Provisions for Benefit of the Buyer. In the event the Seller
and/or

the Seller’s Sharcholdors breach {or In the event any third party alleges facts that,
if true, would mean the Seller or the 8harcholders have breached) any of their representations,
warranties, and covenants contained herein, then the Seller and/or the Seller’s Shareholders agree
to indemnify the Buyer from and against the entirety of any Adverse Consequences the Buyer

~3- {({{H02000153929 3)})
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may suffer through and after the date of the claim for indemuoification resulting froms, avising out
of, relating to, in the nature of, or caused by the breach (or the alleged breach).

()  Indemmificaiion Provisions for Benefit of the Seller. In the cvent the Buyer
breaches (or in the eveni any third patty allcges facts that, if true, would mcan the Buyer has
breached) any of its representations, warranties, and covenants contained bercin, then the Buyer
agrees to indemnify the Seller fiom and against the entirety of any Adverse Consequences the
Seller may suffer throngh and after the date of the claim for indemnification resulting from,
arising out of, relating 1o, in the nature of, or caused by the breach (or the alleged breach).

(d) Other Indemnification Provisions. The foregoing indemmification
provisions are in addition to, and mot in derogation of, any statutory, equitable, or common law
remedy any Party may have for breach of represeniation, wacranty, or covenant,

7. Scverability of Provisions. I any provision of this Agreernent shatl be held or
deemed to be, or shall in fact be, invalid, inoperative or unenforceable because of the conflict of
such provision with auy constitution, statuie, rule of public policy or for any other reason, such
circumstance shall not have the effect of rendering any other provision of this Agreemoent invalid,
inoperative or unenforceable, but this Agreement shall be reformed and construed as if such
invalid, inoperative or unenforceable provision had never been contained hercin and such
provision reformed so that it would be valid, operative and enforceable to the maximuam extent
permitted.

8, Comterparts. This Agrecrent may be execuied in one or more counterpaits,
each of which shall be deemed an original bat all of which together shall constifute one and the
same instrument. The execution of this Agrcement may be by actual or facsiinile signature.

9. Benefit, This Agrcement shall be binding vpon and imure to the benefit of the
patties hereto and their legal representatives, successors and assigns.

10. Attorney's Fees. In the event that there is any controversy or claim atising out of
or relating to this Agreement the prevailing party shall be catitied to an awand by the court or
arbitrator, as appropriate, of reasonablc attorney's fees, costs and expenscs.

11, Oral Evidence. This Agrcement constitutes the entire Agreement between the
parties and supersedes all prior orazl and wrilten agreements between the parties hereto with
respect to the subject matter hercof. Neither this Apreement nor any provision hercof may be
changed, waived, discharged or terminated orally, except by a staternent in writing signed by the
party or partics against which enforcement or the change, walver discharze or termuination is

sought.
12, Agdditional Documents. The parties hereto shall executc such additional

instruments as may be reascnably required by their counsel in order to carty out the purpose and
intent of this Agreement and to fulfill the obligations of the parties herexmder.

4
((({E02000153929 3)))}
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13, Goverming Law. This Agreement apd any dispute, disagrcoment, or issuc of
construciion or interpretation arising hercunder shall be governed or interpreted according to the
internal Jaws of the Statc of Florida without regard to choice of Iaw considerations.

14. i

radings. Scetion headings herein have been inserted for

reference only and shall not be deemed to limit or otherwise affect, in any matter, or be deemed
to interpret in whole or in part auy of the termas or provisions of this Agreement.

IN WITNESS WIIERLQY the parties hereto have set their hand and seals as of the date

first above written.

WITNESSES:

7K ’(/\Ju/vt,@7

BUYER: _ vt
R

Steven Kimmel, Presideit

SELLER: pr—

Stoven Kimmel, Ghiof Executive Officer
%

G\RealCas(iShare Exchonge Documents\Agrecatent and Plan of Share Exchaupedos
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SCHEDULL 1
PEAN OF SHARE EXCHANGE

(({H02000153929 .3}))
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PLAN OF SIARE EXCHANGE

This Plan of Share Exchange (the “Plan™) is entered into this k day of June, 2002, by and
between Real Cast Corporation (“Acquiree”), a Florida corporation, and RealCast Corporation
(“Acquiror™), a Delaware corporation (collectively, the “Parties”).

WHEREAS, the respective boards of directors of the Pariies deem it advisable and
recommend fo their shareholders that Acquiree exchange 100% of iis shares for shares of the
Acquiror in accordance with the Delaware General Corporation Law and the Florida Business
Corporation Act;

NOW, THEREFORE, in consideration of the premises and of the mutual promises herein
contained, the Parties have agreed, and do hereby agree, that Acquiree and Acquiror shall exchange
shares upon the tenmns and conditions below stated.

L. Distribution to Shareholders. On the Effective Date, as defined below, all of the
shareholders of Acquiree not dissenting from the Plan shall exchange all of the ontstanding common
stock of Acquiree for shares of the Acquiror as follows:

(a) Each share owned by non-dissenting shareholders of Acquiree, other than those held
by Steve Kirnmel, shall be exchanged for 1.25 shares of class A common stock of Acquirer;

(b) Each share of Actuirec held by Steve Kimmel shall be exchanged for 1.25 shares of
class B convertible common. stock of Acquiror;

©) Fractionat shares of Acquiror’s stock will not be issued to the shareholders of
Acquiree. All fractional shares shall be rounded up to equal one share of Acquiror’s stock.

(d) Upon tendering of the share certificates evidencing 100% of the outstanding
common stock of non-dissenting sharcholders of Acquiree, fillly paid and non-assessable shares of
Acquiror shall be delivered to cach non-disscnting shareholder of Acquirec in the manner as set
forth in Sections 1(a) and (b) above, and Acquiree shall then become a wholly owned subsidiary of
Acquiror,

2. Filing with the Florida Secretary of State and Effective Date. On the Closing
Date, as defined in the Agreement and Plan of Share Exchange of which this Plan is a material
part, Acquiror and Acquiree shall canse their respective designated officers to execute Articles of
Share Exchange (the “Articles™) in the form attached to this Plan and, on exccution, this Plan
shall be deemed incorporated by reference into the Articles as if fully set forth in such Articles
and shall become an exhibit to such Articles. Thereafter, the Articles shall be delivered for filing
to the Florida Secrctary of State and the share exchange contemplated under this Plan shall
become effective upon such filing (the “Effective Date™).

3. Name Change, On or afler the Tffective Date Acquiree shall change its name to
Real Cast Florida, Inc.

{(({H0Z2000153929 3}))
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4. Supplemental Action. If at any time after the Effective Date, Acquiror shall
determine that any further convcyances, agreements, documents, jnstruments and assurances or
further action is necessary or destrable to catry out the provisions under this Plan, the appropriate
officers of Acquiror or Acquiree, as the case may be, whether past or remaining in office, shall
execute and deliver any and all proper comveyances, agreements, documents, instraments, and
assurances and perform all necessary or proper acts to carry out the provisions of this Plan.

IN WITNESS WHEREOI the partics hereto have set their hand and seals as of the date fixst

above written.
WITNESSES: o REALCAST CORPORATION
# e H
¢ Qv _ N
‘ ) Steven Kimmelj Presidint ' B
REAL CAST CORPORATON

o ¥
F

Steven Kimmek

3 Chief Executive Officer

GRealCastShore Exclange Tx APlan of Shavo Fixch ~ROEC FL itto ROC DEdoe
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