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CERTIFICATE OF OWNERSHIP aND MERGER

Pursuant to Section 253 of the General Corporation Law of the State of Delaware,
GlobalStreams, Inc., a Californis corporation (the “Parent Corporation™), for the purpese of
effecting the merger (the “Merger”™) of Paremt Corporation with and into GlobalStwesms, Inc., a
Delaware corporation and the wholly owned subsidiary of the Parent Corporation (the “Surviving
Corporation”), does hereby certify;

FIRST: That the Surviving Corporation is incorporated and duly orgznized under the
laws of the State of Delaware.

SECOND:  That the Parent Corporation owns all of the cutstanding shares of the capital
stock of the Surviving Corporation.

THIRD: That attached as Exhihit A hersto are resolutions of the Board of Directors
of the Parent Corporation, duly adopted by the members thereof at a regular meeting on June
13, 2002, approving the Merger and this Certificate of Ownership and Merger.

FOURTH: That the holders of a majority of the ouistanding stock of the Parent
Corporation entitled 1o vote have approved the Merger by written consent under the provisions of
section 603 of the California Corporations Code.

IN WITNESS WHEREOF, Parent Corporation has caused this certificate o be
signed by Edward Briscoe, its President, this _{™day of Augnst, 2007

Edward Briscos
Prosident

STATE OF DELAWARE

SECRETARY OF STATE
GLIVFEHWI3408v1 DIVIBION OF CORPCRATIONS
FILED 08:00 AM 0B/06/2002

' . Q20498815 — 3510094
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EXHIBIT

RESOLUTIONS FROM THE MEETING OF THE
BOARD OF DIRECTORS OF GLOBALSTREAMS, INC.
DATED JUNE 13, 2002
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‘Resolutions Approving the
Relncorporation of the Company into Delaware

Approval of Delaware Subsidiary.

WREAS; the Board of Directors (“Bosrd”) of the
Company, believes that it is in the best interests of the {Company to
reincorporate as 2 Delaware corporation; and

WHEREAS, the officers of the Company have begun the
progess of reiricorporation by incorporating a subsidiary of the
Company in the State of Delaware;

NOW, THEREFORE, BE IT RESOLVED, that the
incorporation. of GlobalSweams, Inc, a Delsware corporation
(“GlobalSteams-Delaware™), by the officers of the Company is
hereby ratified and approved.

Merger of the Company Into GlobalStreams-Delaware,

RESOLYVED, the Board of Directors hereby approves the
remeorporation of the Company as a Deleware corporation;

RESOLVED FURTHER, the Board of Directors believes
that jt is in the best intersst of the Company to effect such
eincorporation by means of a reorganization (within the mesning
of Internal Revenue Code Section 368) (the “Reorganization™
effected by merging the Company into GlobalStreams-Delaware, a
wholly-owned subsidiary of the Company, pursuant to which:

{1 each thirty (30) shares of Common Stock of the
Company currently outstanding will be exchanged for ome {13
share of Commeon Stock of GlebalStreams-Delaware;

{ii}  each thirty (30) shares of Series A Preferred Stock
of the Company curvently outstanding will be exchanged for one
(1) share of Series A Preferred Stock of GlobalStrearns-Delaware:

(i)  each thirly (30} shores of Series A-1 Preferred Stock
of the Company currently outstanding will be exchanged for one
(13 share of Series A-1 Preferred Stock of GlobslStreams-
Delaware;
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(ivy  each thinty (30) shares of Series B Preferred Siock
of the Company currently outstanding will be exchanged for one
(1) share of Series B Preferred Stock of GlobalStreams-Dielaware;

) sach option currently outstanding to purchase thirty
{30} sheres of Common Steck of the Company will be converted
into an option to purchase one (1) share of Common Stock of
GlobalStreams-Delaware  with  the exercise price being
appropriately adjusted;

{(vi) ecach waram cwremtly outstanding to purchase
thirty (30} shares of Commen Stock of the Company will be
converied into'a warrant ¢ purchase one (1) share of Common
Stock of GlobalSyeams-Delaware with the exercise price being
appropriately adjusted;

(vil} each warant currently outstanding to purchase
thirty (30) shares of Series A Preferred Stock of the Company will
be converted into a warrant to purchase one (1) share of Series A
Praferred Stock of GlobalStreams-Delaware with the exercise price
being appropristely adinsted;

RESOLVED FURTHER, that the Board of Directors does
hereby approve the Reorganization;

RESOLVED FURTHER, that the Amended and Restated
Certificate of Incorporation (“Certificate of Incorporation™) of
Global Streams-Dielaware, in substantially the form contained in the
Sharcholder Information Swtement, be, and it hereby is, adopted
and approved, with such changes as may be approved by the Chief
Executive Officer of the Company and GlobalStreams-Delaware in
his sole discretion, his signature on such document to constitute
conchusive evidence of such approval;

RESOLVED FURTHER, that the Agreement and Flan of
Merger, in substantially the form contained in the Shareholder
Information Statement {the “Merger Agresment™), and all
trangactions described therein, be, and they hereby are, adopted
and approved, with such changes as may be approved by the Chief
Executive Officer or President of the Company and
GlobalStreams-Delaware in his sole discretion, his signature on
such document 1o constitute conclusive evidence of such approval;

RESOLVED FURTHER, that the effective date of the
Reorganization (the “Effective Date™) shall be the date of filing of
the Certificate of Qwnership and Merger or the Merger Agresment
in the Office of the Secretary of State of Delaware;
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RESOLVED FURTHER, that the officers of the
Company be, and each of them hereby is, authorized and directed,
for and on behalf of the Company. fo take such further actions,
including, but not limited to, providing notification of the
Reorganization to any appropriste governmental or regulatory
agencies and filing any forms and documents with such agencies ag
may be required or advisable by them or by law, and to obtain such
consents Gom any third parties or govermmental or regulatory
agencies as may be pecessary or advisable to carry out the
Reorganization;

RESOLVED FURTHER, that the Merger Agreement, the
Certificate of Incorporation and the Bylaws of GlobalStreams-
Delaware, and such other documents and proposals including,
without limitation, any related certificates nocessary to effect the
Reorganization, be submitted © the shareholders of the Company
for approval along with & Sharsholder Information Staternent, and
that each of the officers of the Company be, and they hereby are,
authorized and directed to prepare and submit said docomentation
to the shareholders of the Company for their approval;

RESOLVED FURTHER, that, subject to obtaining the
requisite approval of the Merger Agreement by the Company’s
sharcholders, the Company’s officers be, and each of them hereby
is, suthorized and directed, in the name and om behalf of the
Company, to (3 execute and deliver the Merger Agreernent to
GlobalStreams-Delaware in substaniially the form approved herein
by the Board or such other form as the Bosrd and sharsholders
shall heseafter approve, under which the Company would effect the
Reorganization, (ii} consurnmate al} the transsctions sontemplated
by the Merger Agreement, on the terms set forth in the Merger
Agreement and pursuant to such other agreements, and amy
amendmenis thersto, a3 the officers executing sueh may in their
discretion deem reasonsble and appropriate, and (iii) prepare and
cause o be filed the Centificate of Ownership and Merger or the
Merger Agrecment and any related officers’ certificates or other
documents required 1o be filed with the appropriate govermnmental
offices in the States of Delaware and California in accordance with
the laws applicable to consummate the Reorganization;

RESOLVED FURTHER, that there is hersby adopted and
incorporated by reference the full text of any resolution that may
be required by any person or emity in connection with the
Reorganization, and that the Secretary of the Company is hereby
authorized and empowered 1o certify 1o such person or entity that
any such form of resolution so required has been adopted; and
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RESOLVED FURTHER, that the officers of the
Company be, and each of them hereby is, authorized and divected,
in the name and on behalf of the Company and under its corporate
seal if appropriate, to (i} prepare and cause to be filed any related
certificates or other documents required to be fled with the
appropriste governmental offices in the States of Delawsre and
California in accordance with applicable laws in order 1o
consummate the Reorgapization, and (if) make all such
arrangements, t0 do and perform all such acts and things, to
sxecule and deliver all such officers’ certificates and such other
instruments and documents, to effect all filings and qualifications,
and to take all further sction as they may deem necessary or
appropriate in order to effectuate fully the purpose of sach and all
of the foregoing resolutions (hereby ratifying and confirming any
and all actions taken heretofore and hereafler to accomplish such
purposes, all or singular).
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