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States Patent and Trademark Office

To the Director of the U.S. Patent and Trademark Office: Please record the attached documents or the new address(es) below.

1. Name of conveying party(ies)/Execution Date(s):
PUSH ENTERTAINMENT INC.

Execution Date(s): December 30, 2003
Additional name(s) of conveying party(ies) attached? DYeS NO

3. Nature of Conveyance:

DAssignment DMerger

|:|Security Agreement Change of Name
DGovernment Interest Assignment

DExecutive Order 9424, Confiratory License

Dother

Name:

2. Name and address of receiving party(ies)

Street Address:

Internal Address:

1111 - 11th Avenue SW, Suite 301

HEADPLAY, INC. L

City: Calgary T
State: Alberta
Country: Canada Zip: T2R 0G5

attached:

Additional name(s) & address(es) DYGS NO

4. Application or patent number(s):
A. Patent Application No.(s)

10/716,192
10/715,911

Additional numbers attached?

|:|This document is being filed together with a new application.
B. Patent No.(s)

6,456,745
6,466,205

I:lYes

No

5. Name and address to whom correspondence
concerning document should be mailed:

Name: David Tannenbaum
FULBRIGHT & JAWORSKI L.L.P.

Iinternal Address: Atty. Dkt.; 54729/P002US; 54720/P003US;
54729/P004US; 54729/P005US

Street Address: 2200 Ross Avenue, Suite 2800

6. Total number of applications and 4
patents involved:

7. Total fee (37 CFR 1.21(h) & 3.41) $ 160.00
Authorized to be charged by credit card

I:I Authorized to be charged to deposit account

Enclosed

|:I None required (government interest not affecting title)

City: Dallas 8. Payment Information

State: X Zip: 75201-2784 a. Credit Card Last 4 Numbers
Phone Number: (214y855-8333 Expiration Date
Fax Number: (214) 855-8200 \ b. Deposit Account Number

Email Address: dtannenbaum @fu br| t.com Authorized User Name

January 18, 2005

7’? Signature
David H. Tannenbaum - 24,745

Name of Person Signing

Date

Total number of pages including cover 6
sheet, attachments, and documents:

01/24/2005 DEVRME 00000053 107161%

01 FCz8021

160.00 0P
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Delaware .. .

The ‘First State

I, EARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF "PUSH ENTERTAINMENT INC.",
CHANGING ITS NAME FROM "PUSH ENTERTAINMENT INC." TQ *EEANPLAY,
INC.", FILED IN THIS OFFICE ON THE THIRTIETH DAY OF DECEMBER,
A.D. 2003, AT 5:37 O'CLOCX P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE
NEW CASTLE COUNTY RECORDER OF DEEDS.

uzﬁLLmJub x£%~£é¢u99%ﬁ«ab¢r«/

Harriet Sith Windsor, Secretary of State

AUTHENTICATION: 2844249

2843038 8100
030844626 DATE: 12-31-03
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States of Dalaware
. Seqretary of State
Divigion of Corporations
Deliverad 05:40 BN 12/30/2003
FILEZD 05:37 Py 12/30/2003
SRV 030844528 ~ 2843038 FILE

AMENDED AND RESTATED
CEXTIFICATE OF INCORPORATION
OF
PUSH ENTERTAINMENT INC,

A DELAWARE CORPORATION

The undecyigoed, for tha prapose of organizing s corpomtion for coadioting the businese

and promoting the pusposas bareineficy ewmsed, usder the provivicns end subject ta the
" requizemnents of the laws of the Statg of Delaware (pasticulady Chaptes 1, Tide B of the Delaware
Code and the scta amandstogy theteof snd suppiemental theceto, and lnown, idendfied, and
ceferred (o as the “General Corporation Law of the Stats of Delaware®’), herehy cartifies e

L ‘Tha name of the coperation (heesin eulled the "Corpoaton™) is Push Enterainmens Inc.

2. mmcmaxmgm‘ of the Cozporadon was fliad with the Sece of Searg of
tha State of Delawars on Janitucy 7, 1998, Amﬂuudcwmuhmmmpoubu
way Sled with the Seczecary of Suee of the Stats af Delswars om Junnazy 29, 1998, A Certdficate of
Amendment to the Cextificase of Incorpomtion wus flled with the Secratary of St of Dalsware om
Febroary 24, 1998, A Ceptiicare of Rencwal and [Revival of Charter was flled en August 33, 2002; 2n4, n
Ruther CerelBcare of Amendment 10 the CezdBcure of Yacosporation was Sled on May 13, 2063,

S, Pucsusnr o Secrions 242 and 244 of the Genem] Cospomnzion Law of the Stute of Delswars, thia
Rermted Cartificate of Incorporazion has heast duly adepted by the Cosporation's Bosrd of Directors and
stockhaolders of zecord owning in excess of £3% of tha Corponstion's issued and oucsnding shares.

4. The vexs of the Cextdficars of Incorposation as hezetolors amnended, cormerd, sopplamented snd
ovowwed 13 hareby sastnted and furcher amended o rtad in it cutizery 15 follows:

“ARTICLE X
The name of the corporstion (herein called the “Corporntion™) it Headplay, Inc,
ARTICLE IX

The address, including atrcet, sumber, ¢ity and county, of the repistered office of the
n the State of Delawsre is 2711 Centerville Rosd, Suvife 400, Clty of W

19908, County of New Castle; and the nape of the veglstered agant of the Corporation in the State
Dolawars at such address Is Corporativa Sesvice Corpoyation.

ARTICLE Il

!Mpupuuotﬂqu;umthumin.mmMudmmwhm
acty or activittes for which corporations may be organized under the General Corporation Luw of the
Stata of Delaware.

i
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ARTICLE IV

(A) Cluzses of Stock. The Corporaticn is authorised 1o lesue two classes of stock,
denemitated Cominon Stock and Praferred Stock. The Common Stock shall bave a par valus of
$.001 per share and the Preferred Stock shall have a par vajue of 5.01 per share. The total
nomber of shares of Common Stock which the Corporatien is authorized to lasue is ene hundred
fifty million (150,000,000), and the total mumber of shaves of Preferred Stock which tha
cﬁm,ummmmmummmmmmm),-m-lumormmm
shall bs wndwsignsted as to series.

(8) Cumulative Voilog. Cumulative voling a3 provided for in Section 214 of the
Dalaware General Corporate Law shall not apply to this Corporatien.

(C) Insappen of Preforred Stockt.  The Preferred Stock may be tasued from time to time in
one or mors asries. The Boapd of Directors is hexsby authorized, by filing ons or mare certificatos
pursuant to the Delawars General Corporstion Law (each, a “"Preferred Stack Designation'’), to
Fix or alter from tims te time the designations, powers, preferenced aad righis of each mich series
of Preferred Stock apd the guslifications, Hmitations or yestyvictions thereol, including withont
ifmitation the dividend rights, dividend rate, converaion rights, voting rights, rights and terms of
redemjprtion {Iacduding sinking fand provisians), redemption price or prices, and the liquidation
praferemces of any whotly-unissued setier of Preferved Siock, and o establish from time to time
the number of shares constitwting sny such series and the designation thersof, or any of them; and
to lncreass or decrsase the number of sharey of any seriss subsequant to the lusuancs of shares of
that geries, but ot below the number of shaces of sach saries then sutstanding. In case the
number of sharss of any serias shall be detrensed in accordance with the foregoing sextencs, the
shares constituting such decrease thall resume the status that (hay had prier to the adoption of tha
rasvlution fixing the nunber of shares of such veries.

(D) Preemptive Rights. No holder of shares of any class of stock of the Corporatiom
shall have any precmaplive or other right, except as ruch rights ave expremly provided by contract,
to purchase or mbacribe for or recelve any shares of sny class, ar series thereof, of stock of the
Corporation, Whether new or hereaflter authorized, or any warrsnts, options, bonds, debentures
or other Decuititiag converthls into, exchangeabla for or carrying any right to purchase any share
of sny class, or series thereof, of stock; but such additional shaves of stock and such warrants,
options, bonds, debentures or other securilles convestible into, exchangeabls far or carrying any
right to prchase any shares of any ¢lass, or series thereof, of stock may be lasued or disposed of
by meloudol'mr-ﬂmhu:hmmﬂnmchnmudformdnhmmdmﬁmu

ia ts disevetion It shall deern advisabls or as the Corperation shall have by contract sgreed.
(¥) Regivictlons, The Corporation shall have the right to lnposs rastyictions on the zale

or other of Us shayes provided that all such resirictions sre placed upon the certificatss
evidencing the Corporstion’s sharss to which such restrictions apply.
ARTICLE V

A) Exculpation.  To the fullest extent permitted by the Geseral Corporats Law of the
Sm.agm'madmd&omnﬂwmﬂwh personally liable te the Corporation
or ity stockholdera for monetary damages for breach of fiduciary doty a9 a director, except for
linbiBity (1) for any breach of the director’s duty of loyaity to the Corpecation or its stockkoldars,
(ID for acty or omissions not In good Paith or which involve latentional misconduct or a knowing

2
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violation of law, (1) nnder Section 174 of the General Carporate Law of the State of Delaware or
Giv) for any transacifon from which the director dexived any Improper personsl bensfit. IT the
Dalswars General Corporstiva Law is hereaftex amended o further reduce or to amhorize, with
the approval of the Corporation's stockholders, further reductions in the llabjiity of the
Corporation’s divectors for breach of fidudiary duty, (hen a direccor of tha Covporation shall not
be liakle for aay such breach to the fullest extent permitied by the General Corporate Law of the
Statz of Dalpware »g 1o araended.

(B) Indenification. Te the extent permittod by applicable Jaw, thia Cogporation Is
alte autharised to provide ndemnification of (and advancament of sxpensas ta) mch agonts (and
any other parsens to which the Gemexal Corporsis Law of the State of Dalaware paymits this
Corporation to provide indesnification) throngh bylaw provisions, agreemants with such agents
o other parsons, vote of sockholders or disinteresicd dlrectors or otherwise, in excess of the
indemnification and advapcement otherwie permitted by Section 145 of the General Corparste
Law of the 5iats of Delaware, subjisct only to Hruaits created by applicable Delawars law (statutory
or non-siatutory), with reapect to actions for breach of duty to the Corperation, its steckholders

and others, :

(C) Effect of Repexal or Modification. Auny rspenl or mwdification of any of the
foregoing provisions of this Article V sbafl be prospective and shall not adversely affect any right
or protection of A director, officsr, agent or other person existing at the time of, or increass the
liabiity of any director of the Corporation with faspect to any acts or Omissions of sych directar
ocemrring prior to sich repeal or modification,

ARTICLE VI

(A) Management by tha Beard. The menagement of the business snd conduct of the
affaire of the Corporstion shall be veuted In its Board of Ditectors. Ths number of directors of fhe
Corporatisn shall be such number ¢ from tine to thme shall be fixed by, or fn the manner provided
In, the Bylaws of the Corporation. Neue of the directors need bo & stockholder of the Corporntion or
a resident of the Staie of Delawars. Elections of divectors need not bs by writtem ballot unless the

Bylawy of the Corperntion shall so provide.
(B) Amendment of Bylaws, The Board of Directors may from time (o tima make, amend,
or repeal the Bylaws by tha vequisite affirmative vois of Directors as set forth in the

supplement
Bylaws; provided, huwever, (hat the stockholders may change of vepeal any bylaw adopted by the
Board J.;Indon by lh?nqulllu alflrmatfve vote of stockholdears as set forth in the Bylaws;

and, provided further, that no arnendmant or supplement to the Bylaws adoptad by the Board of
Directors shall vary or conllkt whh any smendment or suppiement thus sdopted by the

steckholders.
ARTICLE VI1

Tha Corporation is 1o have & perpatusl existence.
ARTICLE VIiL

Amy action which bs taken by the stockholders of the Corporation ai an annual or
mmn‘:ﬂ.dm&msnmdhmm-i&ﬂnnm“hmw th

adackholders by written consamt.

L
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ARTICLE IX

Section 203 of the General Corporate Lew of the Stalo of Delawaxe shall mot apply to the
Carporation.
ARTICLE X

Mﬁmummummdﬁhmﬁorwﬂmwu
smended, altered, or wndmmmmﬂaﬂw&- inwa of ths State of
Delaware at the thne h may be sadded or inserted it the manuer abd at the time
by said laws, and sl rights at say thue conlerved upon the stockholders of the or by this

Coertificats of Incorporation ars granted subject to tha provisions of this Article X"

mwmmsswmsor,mw:m.haqwﬁuwwmu
Cartifiosta of Inecspomton to be signad by Danay D, Lowe, dis 30* day of Descruber, 2003,

Chaleinag xpd CEO
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