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State of California
Secretary of State

I, BRUCE McPHERSON, Secretary of State of the State of
California, hereby certify: o

That the attached transcript of __ !Z page(s) has been compared
with the record on file in this office, of which it purports to be a copy, and
that it is full, true and correct.

IN WITNESS WHEREOF, | execute this
certificate and affix the Great Seal of the
State of Califomia this day of

DEC 2 0 2005

BRUCE McPHERSON
Secretary of State

e ————

Sac/Stale Form CE-107 (REV 0331405}
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AMENDED AND RESTATED o o Blale of Callonnia
ARTICLES GF lgic‘:onpmﬂon DEC 1 § 2005
MYDTV, INC.
Miichae] Rancri and Gavin Zee hereby certify that PSR

ONE: They are the duly elected and acting Chief Executive Officer and Assistant
Secretary, respectively, of MyDTV, Tnc,, 2 Califamia corporation (the “Company”).

TWE: The Aﬂiales of Incorporation of this Company are hareby amended and restated
b0 read as foHows: :
L

The name of the Cotnpany is MexVee, Inc
¥

The purpose of the Company is 1o engage in smy lawful 2ct or acivity for which a
corparatiom ey be organized under the Geneial Corperation Law of Californta other than the
hanlang business, the trust compigny busitiess or the practice of a profession permitied o be
incatprgated by the-California Corporations Code,

1.

A, ~ This Compaiy is authoriged to isste two classes of stock to be desighaled,
respechvely, “Common Stoek” an_tl “Preferred Stock.” The total number of shates which the
Company is-authorized fo issue is 65,000,800 shares, The number of shares of Common Stock
aythorized to by isswed s 38,000,000 shaces, $0.001 par value. The oumber of shares of
Preferied Stotk authorized to be issued is 27,000,000 shares, $0.001 par value.

B. 8,500,000 of the authotized shares o Préferred Stock are hereby designated “Series
A Prime-1 Preferrsd Stock™ (the “Series A Piime-1 Preferred™); 3,500,000 of the authorized
shares of Preférred Stock are heréby designated “Series A Rrime-2 Preferred Stock” (the “Series
A Pritne-2 Preferred™); and 15,000,000 of the authorized shares of Preferred Stock are hercby
desiguated “Seriez A Prime.3 Preforred Stock”™ {the “Saries A Prime-3 Preferrod,” together with
the Series A Prime-1 Preférred and the Series A Prime-2 Preferrad, the “Series A Primea™).

C. The relhutive rights, prcfcrmcua, pnvalefges, restrictions and other matters relatmg to
the Seriee A Prime are as followe:

1. DivIneNp RIGHTS,

® The Scries A Prime shall be entitled to receive, if, when and as
declared by the Board of Directors, but orily out of fimds that are jegally available therefor, cash
dividands at the rae of 5% of the Original Issue Price per share (ag defined below) per anmum on
each oufsfanding share-of Series A Prime (as adjusted for any stock dividends, combinations,
splits recapitalizations and the like with respect to such shares after the filirig date hersof). Such

304358 : 1,
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dividends shall bé payable only when, ag and if declared by the Board of Directors, and shall be

vvvvvv

cumulative (the “Serier A Pririic Cumulative Dividends™). In the event of a conversion of the -

Serics A Prime pursiznt fo Atticle II1, Section C.4., all ecosued or declared, but uapaid Series A
Prime Cumulative Dividends shall be paid in full eithey, at the option of the Conpany, in cash or,
nﬁsmt-hsm:ﬂmg (he limitition i the first sentcnce of tils Asticle L, Section C.1., by the
issumiice of shares of Commim Stock- besed upen the fair market vatue as of the conversion date
of such shares as determined iv good faith by the Boasrd of Directars.

@) The “Ociginsl Issue Prive” of the Series A Prime-1 Preferred, the
Series A Piime-2 Preferred, angl the Scries A Prime-3 Preferred shall be $0.573 per share, $1.146
pet share, and $0.573 pet ghare; respectively.

(¥ Bo long # any shares of Series A Prime are outstanding, the
Company shall not pay or detlare any dividend, whather in cash or property, or make any other
distrbution on any other series of Pryferred Stock and the Commen Stock, or purchase, redeem
or Gtherwise acquire for valoe any shgres of any other seties of Preferrad Stogk and Common
Btock until all dividsnis (56t forth in Section 1(4) abows).on the Series A Prime-1 Prefered, the
Series A Primo-2 Preferved, and fhe Sariea A Prime-3 Preferred shall have heen paig or declared
and 56t gpeit, except for:

@® acquisitions of Common Stack by the Comnpauy pursuant to
ag;reaments which parmit the Company fo repurchase such shares upon termination of services 10

the Company; or

{ii) acqmsmnm of Comnnion Stock in exercise of the Commpany’s

right ofﬁmmﬁ!sal to repunchase such: shares.

(@) Inthe evest dividends are paif on any shate of any other seriss of
Preferrad Steck or Comman Stock, the Compeny shill pay an ddditional dividend on all
outstanding shares of Series A Prime-1 Proferred, Series A Prime~2 Proferred, gud Series A
Prime-3 Preferred in an amomnt gqual per share {of an assif-conveited o Comman Stock basis)
to the amount paid or set asids for cach share of any other sedies of Preferréd Stook: and/or
Common Stock.

(® The provisions of Section 1(c) and 1(d) shall not apply to:
@ a-dhridend peyable in Cemmon Stock; or

. (D an;y repurchase- of any oustanding securities of the Company
that is unanimousty appmvedby the Company”s Board of Directors.

9  The Liclders of Beries A Prime. expresaly waive their rights, if any, as
described in Sections 502 arid 503 of the General Corporation Law of Califoxnia as they relate to
repurchases of shares npoy terhithation of employment or service:as a consultant or director.

45 _ 2
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2. VOTING RIGHTS.

(a) Gemeral Rights. Eash holder of sheres of the Series A Frime shail be
catifled to the number of voles equal to the whole namber of shares of Common Stock into
which such shames of Sevies A Prime could be converted (pursuant to Section 4 bhareo)
immediztely aftar the closé of business on the record deite fixed for such meeting or the effective
date of such writtenr conserit and shalj have voting rights aod powers equal 1o the voting rights
and powrrs of the Commen Stock) and shell be entitled to notice of any sharcholders’ meeting in
agoondings with the bylaws of the Company. Except as otfierwise provided herein or as required
by law, the Series A Frime: shall vote togother avith the Common Stock 2t amy gnoual or special
meeting of the sharsholders and not # a sepacate class, and may act by writisn consent irt the
garmie znner as the Cominon Stodk.

() Separuts Vote of Seriss A Prime, For so long as at least 2,500,000
of the shires of Series A Prime (suliject to adjustment for any sfock split, reverse stock split or
ather shnilar event dfibcting the Series A Prine afier the: filing date heteof) remain onistanding,
in addition to any ofter votz or consent roquired hersin of by law, the vots or writtea consent of
the holders of at least & majority uf {lis outstanding shares of Series A Prime shall be necessary
for effecting or velitlating the foliowing actions: -~

@y Any smendment, alteration, or repeal of my provisicn of the
Atticles of Inoorporation ox Bylaws of the Company (incheding any filing of a Certificate of
Detezmination, and whether by mergec, sousoiidation, recapitalization or otherwise) that alters or
changes the voling or otfier pewars, profironces, or othér spesial rights or privileges, ar
restrictions of the Series A Prime:so as to affect them adversely; ,
~ {i) Any increase or decrease in the authorized number of shares
of Cormmon Stock or Preferred Sfock;

. () Any muthorizetion or any designation, whether by
reclassification of otherwise, of any new class or sexies of stock or any other securities
oonvertible intto equity secmifics of the Company tanking on a pakity with or senior to the Senes
A Prims in right of redemption, liquidaton preference, vating or dividends or any increase in the
suffiariziad o designated numibar of amy such new class or series; ‘

@v) Any redemption, repurchase, payment of dividends of other
distributions with respect to Preferred Stock (other than pursnznt to the provisions of fhese
Restuted Arficles) and Common Stock (exespt for aequisitions of ‘Common Stock: by the
Company pursuatf to agreements which permit the Company to repurchese such shares upon
tarmination of services 1o the Company or in exercise of the Company’s right of first refusal
upon & proposed wransfer);

: (v) Any agrecment by the Compagy or its shareholders regarding
an Asset Transfer or Acguisition (each as defined in Section 3);

() Any action that results in the payment or declaraticn of 2
dividend on any shaves of Commmon Stock or Preferred Stoak; '

NS 3
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(vi Any v::lﬁmaxy dissohiffon or liquidation of the Company; ar

. © (Vi) Any increase or decrease in the asuthorized mmber of
membets of the Company’s Bowrd of Directors. _

' ' (© Election of Board of Birectors. Subject bo Section $(d) hereof, for
50 long 8s at least 2,500,000 of the shares of Setics A Prime remain outstanding (subject to
adjustment for any stock split, reverse stock split or similar event affecting the Series A Prime
after the filing date hereof), the Boand of Ditestory shall be clected as follows:

) the holders of Preferred Stock, voting as a scparate class, shall
be extifled to clect three (3) menbers of the Company’s Board of Directors, at each meeting or
pusuant to each consent of tho Company's shareholdsts for the elestion of directors, and
remove fiom office such directors and to fill any vacancy caused by the resignation, death or
rethoval of such diréctoms;

@) the holders of Connon Stock; vofing as & scparate class, shall
be entitled to oleet two {2) manihers of the Boad of Dirgstors, one of which shall be the
Company’s Chizf Executive Officer, at each mesting or pusuant to each consent of the
Company's shareholders for the election. of directars, and to remove from office such directors
apd to fill any varancy caussd by the resignation, death or removal of such directors; and

@) the holders of Common Stock and Preferredd Stock, voting
together a8 & single class on an as-iffvonverted basis, sbrll be sutitied to dlect two (2) rmembers
of the Board of Directars; at each meefing or pursuant to ¢heh consent of the Company’s
shiareholders for the electon of directirs, and to remove from office such directors and to fill iy
vdoaney éansed by the resignation, death or removal of such direotars,

(@) Convertible Bobds. The holder or holders of the converiible bonds
issued by the Company sh4ll, in connecéion with any shaveholder vote, be eatitled to the same
voting rights as would acczue to 4 holder of the number of shares of Serics A Prime-3 Preferred
Stock into which the pritcipal amourt of sush bomd is canvertilile, at the per share prics of
$0.430, at the record date for such vote,

3. L1QUIDATION RIGHTS.

) Upon any lquidation, dissolution, er winding up of the Company,
wheiher veluntary or mnvoluntary, before amy distribution or payment shall be made fo-the
nokders of any other eries of Preferred Stock and Gommon Stock, the holders of Seriea A Prime
shall be entified to be paid, out of the assets of the Company legally avsilable for distribution, an
aount pet share of Series A Priwe equal to the apploable Original Jssue Price plus all accrued
and unpaid dividends on the Seriés A Primte (as adjnsted for any stock dividends, combinations,
splits, recapitalizetions and the like with respect to such shares, after the filing datc hereof) for
each shars 6f Seéries A Prime held by them. If, tipon aty such tguidation, dssolution, or
winding up; the sssets of the Company (6r the considecation received in such transaction) shall
be insifficient to make payment in il to all holders of Series A Prime of the liguidation
preference et forth in this Section 3(a), then such assets (or ennsideration) shall be distributed
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among the holders of ‘Series A Primte at the time outstanding, ratably in propottion to the fall
amounts to which they would gtherwise be respeciively entitled. :

) Affer the peyment of the fill Eqoidation prefersnce aof the Serics A
Prime a8 set forth in Section 3(a) ebove, the asséts of e Compeny legally aveilable for
distribution, if'any, shall be disteibuted ratalily to the holders of the Common Stock and Series A
Prime on an as-if-converted to Common Stock basis.

(& The Bllowing events shall be comsidered a liquidation under this
Section 3: :

' 1)) (Ajmycnmﬁdaﬁonmwgﬁnfmmmanywiﬂmrhm
any other corporation or other entity or pefson, of any other corporate reorganization, in which
the ghareholders of the Company immediately prior to such eonsolidation, merger or
reorgamization, own less than 56% of the vating power of the surviving entity immediately afier
such consolidation, merger or reatganization; or (B) any iansaction or sodes of related
ttansactions to which the Company is 2 pasty in which in excess of fifty percent (50%) of the
Company’s vpting power is transfémed, exclatding any consolidation or merget effectsd
exclusively to change the domicile of the Conspany (each, an “Acquisition”); or

'(li;_ a gale, Isase gr other dispnéiﬁon of all or substantially all of
the assats of the Company-Gan “Asset Transfer”).

. (@) T any of such ovenmws, if the considerstion received by

1y is other than cash, its value will be deemed its fair market velne as detennined in good

fiith by the Baard of Directors and the holders of at least 2 majority of the voiing power of all
then ovtstanding shares of Series A Prime. Any secarities shall be valued as follows:

(A) Securities not subject to investment lefter or other
ekmilar restrictions on free marketability covered by (B) below:

: ) (1) If traded on & securities exchange or through the
Nasdaq National Market, the value shall be deemed to be the average of the closing ptices of the
gecirrities on such quotatian system over the thirty (30) day period eniding three (3) deys priar to
the closing;

) (2) If ectively trided over-the.coumter, the vatue shafl
be deemed to be the average of the closing bid or sale prices (whichever is applicable) over the
}hirty (30) dry pericd ending thras (3)-days prior 1o the losing; and

. @ Ifthere is no active public marlet, the value shall
be the fair marke! valne thereof, as defeymined by the Board of Directors and the holders of at
lesst a majority of fiie voting power of all then outgfanding shares of Sevies. A Prime,

The mefiod of valvation of secuiities subject io

. investment letter ot other resttictions on fee marketability (other fhan restrictions arisin g solely
by virtue of a shareholder’s status as an affiliste or former affifiate) shall be to moake an
approptiate dispourit from the market value defeomined as above in (A) (1), (2), or (3) to reflect

034365 _ ‘5
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thie approximate fait: mizrket value thereof, as determined by the Board of Directors und the
halders of at least & majority of the voting power of all then omstanding sheres of Series A
Prime.

4. c_mvmsmnmsam

The hofders of the Serias A Prime shall have the following rghts with respect to the
conversion afthe Series A Prime into shares of Common Stock (me“convemon Rights™):

{a) Optional Conversion. Subject to and in compliance with the
provisions of this Sectian 4. any sherss of Series A Prime, may, at the option of the holder, be
converted at any Hme into fully-paid and nennssessable shares of Common Stock. The number

of sharas of Common Stock to which a holder of Series A Primo ghall be emtitled upon

converston shall be (1) the product ebtained by multiplying the “Series A Primc Conversion
Rate™ then in eifect (dotermined as provided mSudhan4{b)) by the number of shares of Serles A
an: being converted.

(b,) Saries A Prime Conversion Rate. The conversion rate in effect at
eny timme for conversion of the Series A Prione (the “Serles A Primne Conversion Rate™) shall be
the quotierit obtained by dividing the applicable Qriginal Issue Price of the Series A Prime by the

*applicable Serits A Prime Conversion Price,” calculsied as provided in Section 4{c).

(&) -Series A Prime Conversion Price, The conversion price for each
scrips af the Series A Prime shell initially be the applicable Original lssue Prics of such saries
(the “Serios A Prime Conversion Prics”). Suek initial Series A Pome Conversion Price shall be
adjusted from Hine to time in accordance with this Sectien 4. All refarences to the Series A
Prime Conversion Price harein shali mean the Series A Prime Conversion Price as so adjusted.

‘ () Mechagics of Conversion. Each holder of Sedes A Prime who
desires to convert the same into shares of Common Stook pursuant to this Section 4 shall
survendor the gertificate or certificates therefor, duly endorsed, af the office of the Company or
any tratisfer agent for the Scries A Prime; and shall give written notics to the Company at such
office that such holder elects o convert the seme, Such notict shall state the number of shares of
Serdes A Pome béing convetied. Thereupos, the Company shall provptly issne and delfver at
such office to such holder a.certificdte or cortificatos for the sumber of shares of Common Stock
to which sach heider is entifled and shdll promptly pay (3} in cash or, to the extent sufficient
fands are not thén legally availible therefor, in Common Stock (at the Compnon Stock's fair
marke! value dstsimined by the Board of Direotors as of the date of such conversion), any
declared and unpaid dividends on the shares of Series A Prime being converted and (i) in cash
(at thie Common $tock’s fuir market valve detemnined by the Board of Dircctors s of the date of
canversion) the value of any fractional share of Common Stock otherwise issusble to any holder
of Seties A Pfime. Such conversion shall be deemed to havs been made 2t the close of husiness
on the date of yuch surrender of the cartificates represspting the shares of Series A Prime to be
eonveried, and the person entitled to receive the shares of Common Stork issvable upon such
conversion shall be meated for all purpoeses as the record holder of such shaves of Commen Stock
on such date.

3084565 8
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) Adjustment for Stock Splits and Combinations. If at any time or
ﬁnm time to time after the date that the first share of Saries A Prime.3 s issued (the “Original
Issue Diate™) the Company effects a sibdivision of the owstanding Cammon Stock without a
corregponditig. subdivision of the Preferred Stack, the Series A Prime Conversion Price in effect
immediately- before thal subfivision shall bs proportionstely decreased. Conversely, if at any

* time or from time, to time after the Qriginal Issue Date the Company combines the outstanding
shates of Commen Stock irte s spnalter mumber of shares without a cormesponding combinstion
of the Preferred Stogk, the Series A Primie Conversion Price in effect smmediately before the
combination shall be propaitionatsly incressed. Anmy adjnstment under this Section 4(e) shall
becoms éffective at the close of business on the date the subdivision or combination becomes
effective,

( Adjustmentfor Comion Stock Dividends and Bistributions. Xf at
any timeror from time to time after the Original Issue Date the Company pays a dividend or other
diztribution in additional shates of Conimon BYaek, the Saries A Prime Conversion Price that is
then in affect shall be det:reasaﬂ a¢ of the tirne of such issusnes, as provided below:

The Series A Prime Conversion Price shall be adjusted by
multiplying the applicable Series A Prime Conversion Price then in effect by a fraction equal to:

(A) the numarator of which is tlie total number of shares of
Common Smck issued and outstanding tmipedintely prior o the time of such issnance, and

() ths denominator of which is the total number of shares
of Common Stook issued s outstanging, mmeﬂ;ahaly priorto the time of such isstance plus the
mumber of shares of Commeon Stock issnehle in payment of such dividend or distribution;

() If the Compeny fixes @ record date to determine which
holders of Common Stock are enitied © receive such dividend or other distribution, the Scries A
Priine Conversion Prics ehall be fixed 25 of the close of business on such record date and the
number of shares of Comimon Stock shall be cdleulated immediately pnor to the closc of
business on such record date; and

@y Ifsuch record dais is fixed and such dividend is not fully paid
or if suéh distribution is riot fully made on the date fixed therefar, the Series A Prime Conversion
Price shal] be recomputed socoringly as of the close of business on such record date and’
hereafter‘the Saries A Prime Conversion Prise shall be adjustad pursuant to this Section 4(f) to
reflect the actual payment of such dividend or distribution.

(® Adjustment for Reclassification, Exchange and Substitution. If at
smy time or from time o titne aftér the Origingl Issue Deite, the Common Stock issuable upen the
canuersion of the Series A Frime is-ihanged into the same or'a different number of shares of any
class ar clagses of stock, whether by recapitalization, reclassification or otherwise (other-than an
Acqguisition ar Asset Transfer as defined if Section 3 or a subdivision or combination of shares
or stock dividend or a reorganization, menrger, cousolidation or sale of assets provided for
elsevhers in fiis Section 4), In sy such svent eéach holder of Series A Prime shall then have the
right to convert such stock into the kind and amount of stock and other securities and property
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receivable upon such recapitalization, reclassification or ofher change by holdess of the
msodimen aumber of shates of Corumion Stock into which such shares of Series A Prime could
have been. converted immediarely prior to suth reapitalization, reclessification or change, all
subject to furthet adjustment as provided hegéin or with respect fo such other securities or
peoperty by the tesms thereof, '

: (& Reorganizations; Mergers or Copsolldatious.” If at any. time or
frofn thas fo. time after the Oiginal Jssue Diaty, there is 8 cagital feorganizetion of the Common
Stock: of the merger or consolidation of the Company wilti or into apothet corporation or another
enfity or pereon (othier than sn Acquisition or Asset Transfer as defined in Section 3 or a
recapitalization, subdivision, combinstion, reclassification, exchange or substitution of shares
provided for elsewlicre in this Seetion 4), 25 a part of such ogpital reorganization, provision shall
bie made so that the holders of the Series A Pime shall thereafier be entitied to receive upon

- convetsion of-the Series A Prima the humber of shares of stack or other securities or propexty of
the Commpany to which a holder of the number of shares of Commaon Stock deliverable upon
convarsibn would have besn entitled on. such cupital reorganization, subject to adjustment in
reapect of such stoak or securities by the terms fhereaf In any such casc, appropriate adjustment
shall be made i flic application of the provisions of thiz Section 4 with respect fo the rights of
the holders of Series A Piime after ths capital reorganization to the end that the provisions of this
Section 4 (including adjusiment of the applicable Series A Prime Conversion Price then in effect
and the number of shares issuable upon conversion of the. Series A Prime) shall be apphicable
after-that event and be-as nearly equivalent as practicable. ; '

() Sale of Sheres Below Applicable Series A Prime Conversion
Price. .

- @ Jf av any tiree or from time to time affer the Otigingl [ssue
Date, the Cogiipany issues or »slls, or is desined by the express provisions of this Section 4(i} to
have isgned or sold, Additional Shares of Commion Stock (as defined below)), cther.than as a
dividend or afher distribiution on auy class of st ag provided in Section 4(f) above, and other
than 2 subgivision or conbinafion of thares of Common Stack as provided in Section 4(c) above,
for an Biffective Price (25-defmed below) less than the then sffective Serics A Prime Conversian
Price for a series of Series A Pritie, then and in ezch such case, the then existing Series A Prime
Convarsion Price for edoh sueh saties shell be retuced, as of the opening of busingss on the date

" of such issue or stle, to 2 price determined by multiplying the Serjes A Prime Conversion Price
-for sach such serics in effeot itrrmettiztely pritr to such issuance or sale by a fraction equat to:

{A) ihe mumerator of which shall be (A) the ouimber of
shares of Coramon Stock desmed outstanding (as defined bslow) immediataly prior to such issue
or sale, plus (B) the auiiber of shares of Common Steck which the Aggregdte Consideration
raccived (as defined bslow) by the Company for the total rumber of Additional Shares of
Comman Stock so issued would purchase at suoh Setles A Prime Conversion Price, and

@ the desominator of which shall be the number of shares
of Commion Steck decined outstanding (ay defined helow) immediately prior to such issue or sale
plus the total numiber of Additional Shares of Common Stosk so issued.
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For the pm’poses of the preceding santmce, the number of shares of Commen Stock
deemed t¢ bie outstanding asof 2 given date shall be'the swm of the number of shares of Common
mmewmmmum:mmm of Commen Stock issuable mpon
conversion of tonvertible securities or upon exerciss of options or warrants,

{l) No sadjustment shall be madé to the Series A Prime
Conversion Price i m amount less than one cent per share. Any adjustment otherwise required
by thiis Sectior 4(i) that is not required to be made due to the preceding sentence shall be
included in any subsoquent adjustment to the Series A Prime Conversion Price.

(i For the purpose of making any adjusiment required under this
Seonon 4(7), the aggregati consideration reccived: by the Company for any issus or sale of
seourities (the “Agprogate Consideration™) dhall be defined as: (A) to the extent it convists of
vash, be computed at the net amdount of cash recrived by the Company afler deduction of any
vnderwrifing or Stmilar commissions, compensation or concessions paid or allowed by the
Compeny in connection with such issne or sale but without deduction of any expenses payable
by the Company; (B) to the extent it consists of property otfier than sesh, be computed at the fair
value of that property as determinexd in good faith by the Board of Directars, and (C) if
Additional Stimes of Commion Stock, Convértible Seourifies (a5 defiued below) or rights or
gptions to purchase either Additional Shaves of Cormmon Stock or Convertible Soourities are
issued or sold together with ather atodk or seiirities or other assets of the Company for &
consideration which covers bath, be computed 25 the portisn oF the cobsideration sb Teceivad
that may be reasonably defermined in good faith by the Board of Directors to be allocable to

+ such Additional Shares of Comman Stock, Convertible Securities or xights or options.

(v) TFor the purpode of the adfustment reqmred under this Section
4(iy, if the Oompany issues or sells any (x) stock or other gscurities convertible into, Additional
Sheres of Common Stock (such convertible stock or seourities being hevein refsmred to as
“Convertible Securities™) or (y) rights or gptions for the purchase of Additional Shares of

Comnon Stock or Gonvettible Securities and if the Effective Price of such Additional Shares of

Common Stork is less than the Seriee A Prime Cmversion Price, in each case the Company shall
be .desmed to have issued af the time of the issuince of mwh rights ar options or Convertible
Seeutities the meximum number of Additiornis] Shares of Coyomon. Stock issueble upon exercise
or conversion thereof and to have received as considerdtion for the issuance of such shares an
amowunt-equal to the total amount of the consideration, if any, recaived by the Company for the
issuance of such rights or options or Convertible Seourilies, plug:

(A) In the ease of such rights ar opunna, the minimur
gnoumnte of consideration, if any, payable to the Company upoti the exercise of such rights or
options; and

{B) in the case of Convertible Secunties, the minimurs
amounts of consileration, if sy, payable to the Company upen the conversion thereof (other
then by cancellafion of liabilities or obligabons evidenced by such Convertible Securities);
provided that if the minimum amounts of such consideration cannot be ascertained, but are a
function of anfidifution or similar protestive clauses, the Compadny shall be deemed to have
received the minimum amoruts of congideration without refarencs to sueh clanges.
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(C) If the minismm amount of consideration payable to the
Conpany upon the exewcise or conversion of rights, options or Convertible Securities is reduced
over time or an the ocemmense or nan-occurrence of specified events other than by reason of
antiditution adjysiments, the Effective Pric ¢hall be recaloulated using the figure to which such
minivvin, smoumt ofcanﬁduaﬁmmfedueeﬂ,pmwidedﬁxrrhﬂ that if the mindoum emount of
consideration pyable fo the Company upon the exercise or vonversion of such rights, eptions or
Convertible Seourities is subsequently iticréased, the Bffeotive Price shall be again recalcutated
using e increased minimum amoumt of consifieration payable to the Company wpon the
exercise or conversion of such rights, optiens or ConvestiBle Securities.

@ No Further ad;ushnmt of the Seriez A Prime Conversion
Price, a5 adJusted upon the issnance of such rights, options or Convertible Scourities, shali be
made s a resalt of the actual issuance of Additional Shares of Carmnon Stook or the exsreise of
any such riglits or options or the conversion of any such Convertible Sécurities. If any such
nghts or oitions or the conversion privilege represented by any such Convertible Secuities shall
expms without Tiaving been cxescised, the Series A Piime Conversion Phice as adjusted upon the
isswance of such rights, options or Convertible Secwitics shall be readjusted to the Series A
Prme Conversion Price which wottld have been in effeet had 2n adjustment been made on the
basis that the only Additioni] Shares of Commen Stock 50 igsued were the Additional Shares of
Comynion Sack, if ay, actuslly issued or sokd on the exercise of such rights or options or rights
of zoaversion of such Comvertible Securities, and such Additional Shares of Common Stock, if
any, were issued or sold for the considerafion actually received by the Company wpon such
#xeseise; piug the consideration, if any, actually received by the Company for the granting of 2li
such rights or-options, whether or not exercised, plus the consideration reveived for issuing or
selling e Convertible Secwrities actally comverted, plos the consideration, if any, actually .
received by the Company (other than by cancéllation of lisbilities or obljgations evidenced by
such Convertiblé Securifies) on the conversion of such Qonveitibie Securities; provided that snch
readjustment skall net apply to prior conversioiis of Sexies A Prime., :

(v) Fér the purpore of making ariy adjustment to the Conversion
Price of the Series A Prime required undar this Section 4(f), “Additiopal Shares of Common
Stook™ shall mean all shares of Common Stock issued by the Company or deemed to be issned
pumsuant fo this Section 4() (including shares of Common Stock subsequently rescquired ox
retired by the Company) other than: .

ghares of Commaon Swock of the Company issued
pursuant to etock dividends, stock splits or similar transacetions;

. (&) ghares of Common Stock of the Company issued or
issunble afier the Original Bisue Date to. tmployees, consiltants or directors of the Company
disectly or pursuant to a stock option plan or restricted stock plan approved by the Bom:d of
Directors of the Coripany;

(Cy shares of Common Stock or Preferred Stock, or options

.of wagsanfs to purchiase Comumon Stock or Prefetred Stock of the Campany, issued to financial
inistitutions or lessors in nommection with commoendial credit arrangements, eguipment financings,
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comunercial property lease transacfions or similer transactions approved by the Board of
Directors without any dissenting vote; )

. {Dy - thares of Comimon Stock or Preferred Stock of the
Compaity issusbks upon cxeréisc or conversions of wamrants, notes or other rights to acquire
securitie of the Company outstanding as of the Original fzsue Dats;

(E) shares of Common Stock or Preferred Stock, or warrants
or optiens io purchase Common Stock or Preferred Stock, issued in connection with bona: fide
-acquisitions, mergers or sifilar treusactions, the tetuss of which are approved by the Board of
Directors of the Company; :

_ () ehares of Common Stock itsued or issusble upon
conversion of the Sexies A Prime;

(G) shares of Common Stock of the Company isswed ox
issuable in 2 pblic offering pricr 16 of in connection with which all outstanding Serjes A Prime
will be-converted to G.mbn Btock:

‘ () shares of Common Stock or Preferred Stock issued or
issuable to an entity as a componeiit of any besiness relafionship with sach entity for the TIpose
of {A) joint venture, kechriology licensing or devélopment activities, (B) distribution, supply or
manuficture of the Corapany’s products er services or {C) any other arangements involving
corporele partners that are paitnarily for purposes other thim raising cepitel, the ternis-of which
hisiness folationship with such entity e approved by the Board of Directors withont any
dissenting vote;

(@) shares of Series A Prims-3 Preferred Stock; and
(D shares of Commen Stock issaed or issuable with the

singls elass; provided fusther, however, that isstusices of any hares of Common Stock and -
Prefétred Stock pursuant 1o (C), (B), and (H) above do not exceed 5% of all capital stock
outstanding as. of the-Original Iasue Date.

Refereaces to Common Stock & the stbsettions of this cfause {v) above shall mean all
shares of Commion Stock ismed by the Company or desmed to be issued pursuant to Section
4(3). The “Effective Price™ of Additiond] Shares of Common Btock shall mean the quotient
determiined by dividing the total number of Addifienal Shares of Cortmon Stock issued or sold,
of deemoll to have boen issued or sold by the Compeny under this Section 4(i), into the
Ageregate Consideration received, or dosmad to have been reosived by the Company for such
issue under this Section 4(i), for such Additional Sharés.of Cammon Stack.

@ Certificate of Adjusinient. In each case of an adjustment or
readjusiment of the Serfes A Prime Conversion Price for the guidber of shares of Common Stock
.or other securities izsuable upon conversion of the Series A Prime, if the Series A Prime is then
comveriible purguant to this Section 4, the Company, at its expenss, shall compuke such
adjustiment or feadjustment In accondance with -the provisions hereof and prepare a cextificate
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showing soch adjustment or réadjustment, arid shall mail such certificate, by first class mmil,

postage prepaid, 1o cach registered holder of Series A Prime at the holder’s addeess 22 shown in
the Corispairy’s books. The vertificate shall set Yorth such adjustment or readjnsivient, showing
in deteil the facts uponr which such adjustment or readjustment i based, including a sixternént of
(D) the considerafion reecived or desmet] 1o be received by the Company for any Additional
Sharea of Coramen Brock issued or sold or deenttd to Have been issued or sold, (i) the Series A
Prime Cunversion Price at the-time in effect, (1) the numhber of Additiona] Shares of Common
Stock-and (tv) flie iypre and amiount, if aiy, of other propexty which at the fime wonld be recaived

- upom convewion of the Sexies A Peime,

' Notices of Record Bate, Upon (i) any taking by the Company of a
record of the holders of any class of securities for the purpose of detarmining the holders thereof
who are entitled to reseive any dividend or ofher distribution, or (i) any Acquisition (as defined
fn Section 3 or ather cupital reorgamization ef the Company, any reclassification or
recapitdlization of the cepitid stock of the Company, any merger or censolidation of the
Compapy with orinte any offier corpatation, or any Assot Transfer (as defined i Section 3¢), or
any voluntary or involumesy dissolution, Hquidation er winding wp of the Company, the
Company shall mail to ench Holder of Sexies A Peime at least ten (10} days prior to the record
date spacified therein, (or sush shorter period approved by a the holders of 2 majority of the
ontetanding Séries A Prime) a notice specifying (A) the dats on which eny such record is to be
taken for the purposs of such dividend or distribuiion and 2 descripfion of sueh dividend or
distribution, (B) the dite oo which any such Acquisition, reorgauization, reclassification,
transfer, consolidation, mergar, Asset Tranafer, dispolufion, lgnidation or winding up is expeoted
10 become offective, and (C) ftie date, if any; that is to be fiked es to when the holders of record
of Common Stock {or pther epcutities) sivdll bo estifled to exchanye. fheir shares vf Conmmoon
Stock (or other seourities) for securitiss or other property deliverabls upon such Acquisition,
reorgamization, rectassification, trankfer, comsolidetion, merger, Asset Tramster, disselution,
liguidation or winding up.

@ Aufomatic Conversion.

i) Esch share of Serica A Prime shall automatically be converted
into shaves of Common Stock, based o the applicable then-efficctive Series A Prime Conversion
Price; (A) of any thne upon the affirmative elaction of the holders of at least a majority of the
vutstandiog shares of the Seriea A Piime, or (B) immediatgly upon the closibg of a firmly
uniderwritten pubilic offering pormant fo an effective registration statement. under the Securities
Act of 1933, as ainended, covering the offer and sale of Commeon Stock for the aceount of the
Company in witch () the per shave price is af leust $4.07 (a5 sdjusted for stock splits, dividends,
recapitalizations and the like after fhe filing daic hereof), and {ii) the gross cash proceeds to the
Compeny (before onderwriting, discounts, commissions smd fess) are at ieast $75,000,000 (a
“Qualified IPO™).

(i Upor the occomence of ejther of the -events specified in
Sachon 4{1)(1] ahove, the ounistanding shares of Series A Prime and anty agerued and unpaid
dividends thereon shal] be converted automatically without any further action by the helders of
such shares and whether or ot the certificates represenfing-such shares are surrendered to the
Compary or its transfer agent; provided, however, that the Comprany shall rot be abligated to
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iesue ¢aefificates evidencing thie sheres of Comman Stock issusble wpon such conrversion imless
the certificates evidexicing such shares of Series A Prime.are gither defivered to the Company or
its transfer agent a3 provided below, or the holder notifies the Company or its transfer agent that
such certificates have beem. Jost, stolen or destroyed and executes.an agreement satistactory to the
Company to. indonmify the Company frem. any loss inewred by it in commection with such
certificates. Upon the occurrence of such automatic cenversion of the Series A Prime, the
helders of Series A Prime ghall snsrender the certificates represeating such shares at the office of
‘the Company or any transfez agent for fie Seres A Prime. Thereupon, there ghall be issued and
delivered to such hpldar promptly at such office and i its neme as shown on such surrendered
certificate or oertificares, a certificate oy certificates for the mumber of shares of Common Spock
into -which the sleres of Serles A Prime surrendeyed were convertible on the date on which such
antomatic convérmon oconned,

{(m) Fractionsl Shares, No fractional shares of Cogenon Stock shall be
issued upon canverzion of Sexies A Prime. All shares of Comimon Stock (inctuding fractions
thereof) isspable upon conversion of mare than one share of Series A Prime by & holder thersof
shall be sggregatsd for pusposes of determining whether the conversion would result in the
issuancs of sny fractional skare. I, afler the aforementioned aggregation, the cenversion would
result in the issuance of any fractionsl share, the Company shell, in lisw of issuing any fractional
share, pay oush equal 1o the prodict of sncly frantion mulplied by the Commen Stock's fair
market value (25 determined by the Board of Ditectors) on the date of conversion. ‘

: (d) Reservation of Steck Issuable Upan Conversion. - The Company
shall at a1l thnes reserve and keep available out of its authiorized but unissiwed shares of Common
Stock, selsly for the purpose of effecting the conversion of the shiares of the Series A Prime, such
numbar of its ahares of Comthon Stock as shall from time 1o fime be sufficient to effect the
convergion of all cufstanding shaves .of the Series A Prime. If at sny time the number of
authorized but unisswed shares of Commmon Stock shall not be sufficient to effect the conversian
of all then outstanding shares of thie Setiet A Prime, the Company. will take snch corporaie action
as may, tn the-opision of its sonnse], be necessary to ncrease its anthorzed but noissyed shares
of Common Stock to such nurber of shares #s-shall be sufficient for such purpase.

. (® Notiess. Any rotice required by the provisions of this Section 4 shall
be in writing and shall be dsemed effectively given: (i) upon personal delivery to the party to be
notified, (1i) when sent by confizmed slectronic mmil or faceimile if sent during normal business
hours of the recipient; if not, then on the next business day, (i) five (5) days after having been
sent by registered or certified mail, return receipt requested, postage prepaid, or (iv) one (1) day
after deposit with a mationally recognized overnight courier, specifying next day delivery, with
written verificafion of recéipt. All ‘notices shall be adddrassed to each holder of record at the
addross of such holder appearing on the books of the. Company.

(® Payment of Taxes. The Company will pay all taxes (other than taxes
besed upon income) and ofher governmental charges thet may be impused with respect to the
issne or delivery of shares of Comrmon Stock upan conversion of shares of Series A Prime,
exoluding any tax or ofher charge imposed in comection wilth any transfer involved in the issue
and delevery of shares of Commor Stock in a name pther than that ity which the shares of Seres
A Pime so converted were registered.
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' (@ No Dilition or Impsirment Without the consent of {he holders of
the then outstandirig Sexvies A Prims, as required under Section 2(b), the Company shall not
amrend ite Restated Articles o participate in any reorgnization, transfer of assets, consolidatian,
magger, dissolition, issue or sale of securities or take any other volutary astion, for the-puzpose
of avoiiling or seeking to avoid the dbiservitice or performinee of any of the terms to be observed
or performed fereunder by the-Comparry, but shail at al) times ju gobd faith assist in carrying out
all such action a3 may he reasonably necesiary ar gppropriate in order to protect the conversion
rights pf the holdets of the Seriea A Prims dgainst-dilution or offier impairment.

5, REDEMFTION.

) The Compagy shall be obligated to redeem the Serics A Prime as
follows: <

- (® The holders of at Jeast & majority of the thien outstanding
shares of Seies A Prime, vofing togethor a8 a separate class, may requite the Company, to the
exient ntmnylwﬁlllydu 5, to redeen the Series A Prime beginning on the fifth anniversary of
the Onginel Iseup Date, and ending an the date two (2) years from such first redemption date
¢sach. 2 “Redeniption Dits"); provided that no Qualified IPO, Acquisition or Asser Transfer with
mpaﬂmthb@mnyha&mnmﬂ prior to such fifth anniversary of the Original Issue Date.
In the gvent i il for mwdemption of the Serics A Prome, the Company shall effect such
redemiptiogs on the applicabls Redsmption Date by paying in cash in exchange for the shares of

‘Beries A Privie th be redeemed »Sum equa) to the applicable Criginal Issue Price per share of

Series A Pfimé (es udjusied for any stéck -dividends, combinmtions, splifs, recapitalizations and
the like after the filing date-herec) plus interest on.the sheres to br redoefned at a rate of 8% per
ann campounding gnmually From the Originl Issue Datz, and declared and unpaid dvidends
with respect 1o sush shates. The totdl amhount to. be paid for the Seriés A Pime is hereinafier
vefereed to as the "Redomplion Price” The number of shares of Series A Prime that the
Company shiall be require © redesm on any one Redemption Date shail be equal to the amount
determined by dividing (A) the aggregate qumber of sheres of Series A Prime outstanding
immediately prior fo the Redemption Piate by (B} the nymber of remeiming Redemption Dates
{incinding fh Redemption Date (o which such calmilafion epplies). Shares subject to
redemplian pursusnt to fhis Section 5(a) shall be redeemed from each holder 6f Serles A Prime
on & pro rata busis. Unditlaved and acctued dividends will mot be paid in the event of a
redemption pursnant w thiz Sectioh 5.

- (@) In the eveni of a call for redemaption of the Secries A Prime on
ot after the. fifth anriiverssry of the Ongma] Issue Date of the Series A Prime-] Preferred Stock,
8t 1east thirty: (30) days but 1o mere than.sixty (50) days prier to-the first Redemption Date, the
Cuosvipany shall send o natice (a *“Redemption Notice™) to afl holdirs of Series A Prime to be
redsatned satting forth (A) e Redemipfion Price for the shares fo be redeemed; and (B) the place
at which surdi holdars may obtain payment of fire Redemption Prica upon swrrender of their share
certifioates, If the Company does bot bave sufficidpt fmds legally eveilable to redeem 21 shares
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to be redeemed at the Redeniption Date (including, if gpplicatife, thote to be redecmed at the -

optien of the Company), then it shall redeem. such shares pro ram (Hased on the portion of the
ABGTEEAE Redemptwn Price payable to them) (o the -extont possible and shall redeem the
rergining shares to be redeemed a8 s06n a5 sufficient funds are legally gvailable.
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() Onor prior to such Redemption Dats, the Company shall deposit the
Redamption Price uf all shares -to be releerned with a bank or irast company having aggrepate
capital and surplus in excess of $100,800,800, az-a trust fimd, with irevocable instructions and
anflionity @@ the baik or st company to pay, on amd dfter such Redemption Date, the
Redemption Price of the shares ¢o their respective holders upon the surrender of their share
certificates. Any moneys depesited by the Company pumsuant to this Section 5(b) for the
redsmption of shares thersafter converted ito shares of Common Stock pursuant to Section 4
bereof no Jater them the Ffth (564) day preceding the Redemption Date shall be retumed to the
Compatiy fotthwith upon sush conversion. The baance of any fimds deposited by the Company
pursunnf to- this Section 5} remaining unclaimed at the expiration tf ons (1) yeat following
such Redempfion Dite shall be retunied to ffie Company promyptly npon s written request.

(¢ On or after such Redemption Date, each holder of shares of Series A
Primes to be redecmed shall syrrender such haldei”s ceriificates representing such shares to the
Company in the humher and at the plase designited in the Redemption Notice, and theveupon the
Redemption Price:of such sharok shall be payabls to the drder-of the-person whose name appears
on such certificate or certificates as the owner thereof and wach sumrendered certificate shall be
canctled. In the event less than all the éfiares represented by such cuttificates are redéemed, 2
new certificate shall be issued represenfing fhe unredecmed shares.  From and after such
Redamiption Date, unless there shall have beeh a dafanlt in paymhent of the Redemption Price-or
the Company 15 unable to pay the' Redemption Prica due to not having sufficient legelty avsilable
funds, all rights of the halder of such shares s & holder of Serfes A Prite (except the right to
receive the Redemption Prise without interest upon surrender of their cettificates), shall cease
andhmnaicwﬂhmpectfasuﬁhﬂmms'myzdadihatm the: cvert that sheres of Series A
Prime, are not rédeemisd due'to a défault in payment by the Compsmy or becanse the Company
does not have sufficient legally available funds, such shares of Saries A Prime shall remain
outstanding and shall be entitied to all of the sights and preferences provided herein,

(@ Inthe svent that shares of Series A Prime ars not redeemed due to 2
defanlt in payment by the Corpany o becmise the Compatty does not have logally available -
funds, the holders of Series A Prime shall kmve the right to increase the authorized nunber of
directors of fhie Company: by & vote of a majoyity of the outstanding shares of Series A Prime and
elect such number of directors to the Board of Ditectors of the Company so as to give the holders
of Serics A Piime voting control of the Board of Directors. _

(& Iothe-eventof a call for redemption of any shares of Series A Prime,
the Couvemonlhgms (as defined in Settion 4) for such Series A Prime shell terminate as to the
shares designited for redamption st the closo of business on the fifth (Sth) day preceding the
Redemption Dats, unlees dafanlt is made in payment ofthe Redemption Price.

6. NORPIRRUANCE OF SERIES A PRiME.

No shate or shates of Serles A Prime asquired by the Company by reason of redemption,
purchase, comversion or ofharwise shall be reiesued; and in addmnn, the Restated Adticlos shall
bo appropriatély amended to efftct the sorresponding reduction in the Company's -anthorized
stock.
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IV,

‘A.  The liability of the directors of the Cofupary for monetary damages shall be
eliminated to the fullest extent parmissible under Galifornia law. ‘

B. The Compairy is authorized (5’ provids indemnification of agents (as defined in
Soction 317 of the General Conordtion Law of Californis) for breach of duty to the Company
and its ghareholders. through bylaw provisions, agrsements with agents, sharsholder resolutions
or otherwise, in excess of tis infemnification othierwise permitted by Section 317 of the General
Corporation Law of Califtirnia, subject4s the ¥mits on such excess jndewmification set forth in
Bestion 204 of the Geheral Corporation Law of Califomip. If, after the effective date of this
Article, Cafifornia taw is afgepded in 2 manner which permits a company 10 Hmit the monetary
or other liabitity of ite direstors ot to authorize indemnifivstion of, or advagoement of such
defense expenses fo, its directors or pther persons, in any snch case © a greater extent than is
permitted on such effective date; the references in tiis Article to “California Jaw” shall to that
exient bs deemed to refor to Califomiia fJaw as so amendsd.

€. Any repeal or mudification of this Artiole shall only be prospective and shall not
affect the rights under this Article in effect at the time of the alleged occurrence of any action or
omission to act giving tiss to lability. :

THREE: The forcgeing amendment and restaternent of the Articles of Ingorporation has
been duly approved by the Board of Direetoss of this Company. | :

FOUR: The forégoing amendment and restatement of the Articles 6f Incorporation has
been dnly approved by the squired vote of shareholders in accordance with Section. 902 of the
Geaeral Corporation Law of Cilifornia. The: Company has iwo- classes of stotk outstanding and
such classes of stock are entitied to vole with respect to the amendiment herein set forth. The
total quniber of eutstanding shares of Cotamon Biock of the Company-is 3,319,054 and the total
mutiber of autstanding. shares of Preferred Stock of the Company is 8,079,867, The prIcEntage
vole required waz a-mgjority of the outstaiiding shams of Common Stock voting es s separute
¢laig; a majority of shares of Profeired Stock voting together and a majority of shares of
Comihotr Stock and Prefeired Stock voring together. The numiber of shares voting in favar of the
arneadment equaled or exceeded the vots required,

3034365 C 16

PATENT
REEL: 020361 FRAME: 0954



Dec.2C. 2005 12:47PM  WILSON SONS[N]™™ ~emmemes= No.1194 p. 19'¥7ved

_ The undarsipned, Michasl Reneri and Gavin Zoe, fie acting Chief Bxceutive
Oﬂjmr ad Assisuint Scorctuny, respectively, of MyDTV, Inc., dectare upder penalty of
‘pogjury under the laws of the State of Californiy that the mattms 55t out fn the foregoing
Articles are us of their own knowledie. -

Exeauin] al Pdle Allo, Cofifornia on Eoccmhcr ,{éo‘os. :

Clavin Zes, Assistant Scerctary
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, The undersigned, Michas! Raneed 2 Guvin Zee, the acting Chief Executive
Officer 20d.Assistent Sentdtarsy, vesjsctivaly, of MyDTV, Inc., deslare under penelty of
péziucy ondec the: lsws it State of Califomiti that themalters set out i the foregoing
Articles are true of théir own' knowlsipe. :

- Bxeentell at Palo Alfo, California.on Dmbc:lﬁ 2005.

" Wictac Raheri, adting Gt Excostive Offioes

G AT

#" Gavin Zee, Assistant Sccrotary
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