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Amendment Department
P. 0. Box 6327 - E

Tallahassee, FL 32301 ' -

RE: MENON WAVE SYSTEMS, INC.

Dear Sirs: , .

Please find the original and one (1) copy of the Articies of Amendment to the Articles of
Incorporation for the above-referenced corporation, as well as our check in the amount of $43.75
representing $35.00 for filing fees and $8.75 for a certified copy of same.

After filing the original Articles of Amendment, please certify the enclosed copy and
return same to this office. —

Sincerely,

BRA, I-&EAR & ASSOCIATES, PL. =0
T3

L‘\“[h fi- LS

Carrie Fagan, Legal Assistant
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BRASHEAR & ASSOCIATES. P.L.

Counselors At Law 926 N.W. 13" Street
Gainesville, FL. 32601

TRANSMITTAL MEMORANDUM

DATE: 4/4/02

TO: THELMA LEWIS - CORPORATE SPECIALIST

COMPANY: DEPARTMENT OF STATE, AMENDMENT SECTION

FROM: Carrie Fagan, Legal Assistant
RE: ‘ .

Pursuant to your instructions, enclosed please find Articles of Amendment for MENON WAVE
SYSTEMS, INC. (P01000109665) to be filed with the Secretary of State. In our telephone
discussion, you advised that nothing further was required for these Articles of Amendment to be
filed. Please call should you require further information. Thank you for your kind assistance.



FLORIDA DEPARTMENT OF STATE
Katherine Harris
Secretary of State

April 2, 2002

BRASHEAR & ASSOCIATES, P.L.
% CARRIE FAGAN

926 NW 13TH STREET
GAINESVILLE, FL 32601-4140

SUBJECT: MENON WAVE SYSTEMS, INC.
Ref. Number: P01000109665

We have received your document for MENON WAVE SYSTEMS, INC. and
check(s) totaling $43.75. However, the enclosed document has not been filed
and is being returned to you for the fo!lowmg reason(s):

lf an amendment was adopted by the incorporators or board of directors without
shareholder action, a statement to that effect and that shareholder action was not
required must be contained in the document.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions conceming the filing of your document, please call
(850) 245-6908.

Anna Chesnut
Corporate Specialist - Letter Number: 702A00019268

ivigion of Corporationz - PO ROYX 42327 -Tallahasace Florida 29214



ARTICLES OF AMENDMENT
HE

TOT
ARTICLES OF INCORPORATION
F

)
MENON WAVE SYSTEMS, INC,

TO:  Department of State
Tallahassee, Florida 32304

1. Article V is hereby amended as follows:

Article V

Capital Stock -

A, Classes of Stock. The Corporation is authorized to issue two classes of stock to be
designated, respectively, “Common Stock,” and “Preferred Stock.” The total number of shares of -
Common Stock which the Corporation is authorized to issue is 100,000 shares, each with a par

the voting powers, full or limited or none, of each such series of Preferred Stock and shall fix the
designations, preferences and relative, participating, optional or other special rights, and
qualifications, limitations or restrictions of each such series or Preferred Stock. The Corporation
has designated 6,000 shares of Preferred Stock as “Series A Preferred Stock™ and is authorized to
issue such Series A Preferred Stock In different series with rights and preferences as described
below.

B. Rights, Preferences and estrictions of Series A Preferred Stock. The Series A Preferred
Stock authorized by these Articles of Incorporation may be issued from time to time in one or
more series with the rights, preferences and designations for each such series of Series A
Preferred Stock to be determined by the Corporation’s board of directors, The first series of
Series A Preferred Stock shall be designated “Series A Preferred Stock™ and shall consist of 6,000
shares. The rights, preferences, privileges, and restrictions granted to and imposed on the
Series A Preferred Stock are as set forth below,

1. Dividend Provisions. Each share of Series A Preferred Stock shall participate in
any dividend or distribution declared or paid on Common Stock on the basis of the number of
shares of Commeon Stock into which it is then convertible. Accrued and unpaid dividends on the
Series A Preferred Stock shall be paid prior to payment of dividends to holders of Common
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Stock, but shall not have any preference in regard to payment of dividends to holders of Series A

Preferred Stock. o -
- 2. Liquidation.  _
a. Preference.  In the event of any liquidation, dissolution or winding up B

of the Corporation, whether voluntary or involuntary, the holders of the Series A Preferred Stock
shall be entitled to receive, but prior and in preference to any distribution of any of the assets of
the Corporation to the holders of Common Stock or any other shares of capital stock of the
. Company by reason of their ownership thereof, to $116.67 {appropriately adjusted to reflect
subsequent stock splits, stock dividends, combinations or other recapitalizations) for each share of
Series A Preferred Stock then held by them, plus declared but unpaid dividends (appropriately
adjusted to reflect subsequent stock splits, stock dividends, combinations or other
recapitalizations). ) v ' :

b. Remaining Assets. Upon the completion of the distribution required by
Section 2.a. above, the remaining asseis of the Corporation available for distribution to
stockholders shall be distributed among the holders of the Common Sfock and Series A Preferved
Stock (assuming conversion of all Series A Preferred Stock) pro rata based on the number of
- shares of Common Stock and Series A Preferred Stock held by each.

— . c. Certain Acquisitions.

L Deemed Liquidation. For purposes of this Section 2, a
liquidation, dissolution or winding up of the Corporation shall be deemed to occur if the
Corporation shall sell, convey, ot otherwise dispose of all or substantially all of its property or
business or merge into or consolidate with any other corporation {(other than a wholly-owned
subsidiary corporation) or effect any other transaction or series of related transactions in which
rmore than fifty percent (50%) of the voting power of the Corporation is disposed of, provided that
this Section 2.c.i. shall not apply to a merger effected solely for the purpose of changing the
domicile of the Corporatio. )

ii. Valuation of Consideration. In the event of a deemed liquidation

as described in Section 2.c.i. above, if the consideration Teceived by the Corporation is other than
cash, its value will be deemed its fair market value. Any securities shall be valued as follows:

€))] The method of valuation of secusities not subject io an
- investment letter or other similar restrictions on fres markeiability:

2 If traded on a securities exchange or The Nasdag Stock
Market, the value shall be deemed to be the average of the closing prices of the securities on such
exchange over the thirty-day (30) petiod ending three (3) days prior to the closing;

3 If actively traded over-the-counter, the valﬁe shall be
deemed to be the average of the closing bid or sale prices (whichever is applicable) over the
thirty-day (30) period ending three (3) days prior fo the closing; and

(4) If there is no active public market, the value shall be the
fair market value thereof, as muiually determined by the Corporation and the holders of at least a
majority of the voting power of all then outstanding shares of Series A Preferred Stock, and if not

so mutually determined, then the Corporation and the holders of at least a majority of the voting N
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power of all then outstanding shares of Series. A Preferred Stock will choose an independent third
party to determine the appropriate value.

®) The method of valuation of securities subject to an
investment letter or other restrictions on free marketability (other than restrictions arising solely
by virtue of a stockholder’s status as an affiliate or former affiliate) shall be to make an
appropriate discount from the market value determined as above in Section 2.¢.ii.(1) to reflect the
approximate fair market value of the securities, as mutually determined by the Corporation and
the holders of at least a majority of the voting power of all then outstanding shares of Series
A Preferred Stock, and if not so mutually determined, then the Corporation and the holders of at
least a majority of the voting power of all then outstanding shares of Series A Preferred Stock
will choose an independent third party to determine the appropriate value.

il Notice of Transaction. The Corporation shall give each holder
of record of Series A Preferred Stock written notice of such impending transaction not later than
fifteen (15) days prior to the stockholders’ meeting called to approve such transaction, or fifteen
(15) days prior to the closing of such transaction, whichever is earlier, and shall also notify such
holders in writing of the final approval of such transaction. The first of such notices shall
describe the material terms and conditions of the impending transaction and the provisions of this
Section 2, and the Corporation shall thereafier give such holders prompt notice of any tnaterial
changes. The transaction shall in no event take place sooner than fifteen (15) days after the
Corporation has given the first notice provided for herein or sooner than ten (10) days after the
Corporation has given notice of any material changes provided for herein; provided, however,
that such periods may be shortened upon the written consent of the holders of Series A Preferred
Stock that are entitled to such notice rights or similar notice rights and that represent at least a
majority of the voting power of all then outstanding shares of such Series A Preferred Stock.

iv. Effect of Noncompliance, In the event the requirements of this
Section 2.c. are not complied with, the Corporation shall forthwith either causeé the closing of the
transaction to be postponed until such requirements have been complied with, or cancel such
transaction, in which event the rights, preferences and privileges of the holders of the Series A
Preferred Stock shall revert to and be the same as such rights, preferences and privileges existing
immediately prior to the date of the first notice referred to in Section 2.c.iii. hereof.

3. Redemption. Unless otherwise provided for in an agreement between the
Corporation and the holders of the Series A Preferred Stock, the Series A Preferred Stock is not
redeemable.

Conversion, ‘The holders of the Series A Preferred Stock shall have conversion

.4
rights as follows (the “ Conversion Rights”):

. a. Right to Convert. Subject to Section 4.c., each share of Series A
Preferred Stock shall be convertible, at the option of the holider thereof, at any time after the date
of issuance of such share, at the office of the Corporation or any transfer agent for such stock,
into such number of fully paid and nonassessable shares of Common Stock as is determined by
dividing $116.67 by the Conversion Price (“Conversion Price” ), determined as hereafter

" provided, in effect on the date the certificate is surrendered for conversion. The initial

Conversion Price shall be equal to $116.67. Such initial Conversion Price shall be subject to
adjustiment as set forth in Section 4.c.
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b. Mechanics of Conversion. Before any holder of Series A Preferred
Stock shall be entitled to convert the same into shares of Common Stock, it shail surrender the
certificate or certificates therefor, duly endorsed, at the office of the Corporation or of any
transfer agent for such series of Series A Preferred Stock, and shall give written notice to the
Corporation at its principal corporate office, of the election to convert the same and shall state
therein the name or names in which the certificate or certificates for shares of Common Stock are
to be issued. The Corporation shall, as soon as practicable thereafter, issue and deliver at such
office to such holder of the Series A Preferred Stock, or to the nominee or nominees of such
holder, a certificate or certificates for the number of shares of Common Stock to which such
holder shall be entitled as aforesaid. Such conversion shall be deemed to have been made
immediately prior to the close of business on the date of such surrender of the shares of such
series of Series A Preferred Stock to be converted, and the person or persons entitled to recejve
the shares of Common Stock issuable upon such conversion shall be treated for all purposes as
the record holder or holders of such shares of Common Stock as of such date. Ifthe conversion is
in connection with an underwritten offering of securities registered pursuant to the Securities Act
the conversion may, at the option of any holder tendering such Series A Preferred Stock for
conversion, be conditioned upon the closing with the underwriters of the sale of securities
pursuant to such offering, in which event the person(s) entitled to receive Common Stock upon
conversion of such Series A Preferred Stock shall not be deemed to have converted such Series
A Preferred Stock until immediately prior to the closing of such sale of securities.

c. Conversjon Price Adjustments o Series A Preferred Stock for Certain
Dilutive Issuance lits and_Combinations. The_Conversion Price of the Series A Preferred
Stock shall be subject to adjustment from time to time as foliows:

i Adjustrents for Additicnal Stock. If this Corporation shall issue,

after the date on which any shares of Series A Preferred Stock were first issued (the “Purchase
Date”), to any persons, any Additional Stock (as defined below in Section 4.cvi) for a
consideration per share less than the Conversion Price for such Series A Preferred Stock in effect
immediately prior to the issuance of such Additional Stock, the Conversion Price for such Series
A Preferred Stock in effect immediately prior to each such issuance shall forthwith (except as
otherwise provided in this Section 4.c.(i)) be adjusted downward to the consideration per share
paid for such Additional Stock, or if all or a portion of such Series A Preferred Stock had been
converted prior to the issuance of any such Additional Stock, then the Company shall issue to the
holders of Series A Preferred Stock an additional number of shares of Common Stock equal to the
number of shares of Common Stock they would have received if they had not converted such
Series A Preferred Stock. e - :

ii. Amounts Less than One Hundredth. No adjustment of the
Conversion Price for the Series A Preferred Stock shall be made in an amount less than one
hundredth of one cent per share, provided that any adjustments which are not required to be made
by reason of this sentence shall be carried forward and shall be either taken into account in any
subsequent adjustment made prior to three (3) years from the date of the event giving rise fo the
adjustment being carried forward, or shall be made at the end of three (3) years from the date of
the event giving rise io the adjustment being carried forward. Except to the limited extent
provided for in sections 4.c.v.(3) and (4}, no adjustment of such Conversion Price pursuant to this
Section 4.c.i. shall have the effect of increasing the Conversion Price above the Conversion Price
in effect immediately prior to such adjustment. :

iii. Common Stock for Cash. In the case of the Issuance of shares of
Common Stock for cash, the consideration shall be deemed to be the amount of cash paid therefor




before deducting any discounts, commissions or other expenses allowed, paid or incurred by this
Corporation for any underwriting or otherwise in conmection with the issuance and sale thereof.

iv. Noncash Consideration for Common Stock. In the case of the
issuance of shares of Common Stock for a consideration in whole or in part other than cash, the
consideration other than cash shall be deemed to be the fair value thereof as determined by the
Board of Directors frrespective of any accounting treatment.

V. Derivative_Securities. In the case of the issuance (whether
before, on or after the applicable Purchase Date) of options, warranis or other righis to purchase
or subscribe for shares of Common Stock, securities by their terms convertible into or
exchangeable for shares of Common Stock or options, warrants or other rights to purchase or
subscribe for such convertible or exchangeable securities, the following provisions shall apply for

all purposes of Section 4.c.i. and Section 4.c.vi.:

) The aggregate maximum number of shares of Common
Stock deliverable on exercise (assuming the satisfaction of any conditions to exercisability,
including, without limitation, the passage of time, but without taking into account potential
antidilution adjustments) of such options, warrants or other rights to purchase or subscribe for
shares of Common Stock shall be deemed to have been issued at the time such options, warrants
a""‘o % other rights were issued and for a consideration equal to the consideration (determined in the
Qner provided in Sections 4.c.iil. and 4.c.iv), if any, received by this Corporation on the
i&stince of such options, warrants or other rights plus the minimum exercise price provided in
options, warrants or other rights (without taking into account potential antidilution
jfstments) for the Commen Stock covered thereby.
&

ST

(2) The aggregate maximum mumber of shares of Common
#Stock deliverable on conversion of, or in exchange for (assuming the satisfaction of any
conditions to convertibility or exchangeability, including, without limitatio, the passage of time,
but without taking into account potential antidilution adjustments), any such convertible or
exchangeable securities or on the exercise of options, warrants or other rights to purchase or
subscribe for such convertible or exchangeable securities and subsequent conversion or exchange
thereof shall be deemed to have been issued at the time such securities were issued or such
options, warrants or other rights were issued and for a consideration equal to the consideration, if
any, received by this Corporation for any such securities and related options, warrants or other
rights (excluding any cash received on account of accrued interest or accrued dividends), plus the
minimum additional consideration, if any, to be received by this Corporation (without taking into
account potential antidilution adjustments) on the conversion or exchange of such securities or
the exercise in full of any related options, warrants or other rights (the consideration in each case
to be determined in the manner provided in Sections 4.c.iil. and 4.c.iv.).

3) In the event of any change in the number of shares of
Common Stock deliverable or in the consideration payable to this Corporation on exercise of such
options, warrants or other rights or on conversion of, or in exchange for, such convertible or
exchangeable securities, including, but not limited to, a change resulting from the anti-dilution
provisions thereof, the Conversion Price of the Series A Preferred Stock, to the extent in any way
affected by or computed using such options, warrants “or other rights or securities, shall be
recomputed to reflect such change, but no further adjustment shall be made for the actual issuance
. of Common Stock or any payment of such consideration on the exercise of any such options,

warrants or other rights or the conversion or exchange of such securities.
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(4} On the expiration of any such options, warrants or other
rights, the termination of any such rights to convert or exchange or the expiration of any options,
warrants or other rights related to such convertible or exchangeable securities, the Conversion
Price of the Series A Preferred Stock, to the extent in any way affected by or computed using
such options, warrants or other rights or securities or options, warrants or other rights related o
such securities, shall be recomputed to reflect the issuance of only the number of shares of
Common Stock (and convertible or exchangeable securities which remain in effect) actually
issued on the exercise of such options, warrants or other rights, on the conversion or exchange of

such securities or on the exercise of the options, warrants or other rights related to such securities.

%) The number of shares of Common Stock deemed issued
and the consideration deemed paid therefor pursuant to Sections 4.c.v.(1) and (2) shall be
appropriately adjusted to reflect any change, termination or expiration of the type described in
either Section 4.c.v.(3) or (4).

vi. Additional Stock. “Additional Stock” shall mean any shares of
Common Stock issued (or deemed to have been issued pursuant to Section 4.c.v.} by this
Corporation after the Purchase Date other than the Excluded Stock. “Excluded Stock” means the
following:

() shares of Common Stock issuable on conversion of the

(2) shares issued as a dividend to Series A Preferred Stock;

g& 7 3 shares issued to certain lending or leasing institutions
B which shall not cumulatively exceed two percent (2%) of the total outstanding common shares on
a fully diluted basis;

{4) shares of Common Stock issued or issuable (D ina
public offering, before or in connection with which all outstanding shares of Series A Preferred
Stock will be converted to Common Stock or (2) on exercise of warrants or righis granted to
underwriters in connection with such a public offering;

%) shares of Common Stock issuable or issued in any
transaction pursuant to which the Corporation is acquiring substantially all of the outstanding
Common Stock or other equity interests of atiy other corporation or entity or a significant portion
of the assets of any such entity if the Board of Directors has determined that the value per share
of the Common Stock issued in such transaction is greater than or equal to the Conversion Price
at such time; and

%) shares of Common Stock issued to any person or entity
pursuant to the prior written approval of the owners of not less than fifty percent (50%) of the
outstanding Class A Preferred Shares. .

vil.  Stock Splits and Dividends. In the event this Corporation should
at any time or from time to time after the Purchase Date fix a record date for the effectuation of a
split or subdivision of the outstanding shares of Common Stock or the determination of holders of
Common Stock entitled to receive a dividend or other distribution payable in additional shares of
Common Stock or other securities or rights convertible into, or entitling the holder thereof to
receive directly or indirectly, additional shares of Common Stock (hereinafter referred to as
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“Common_Stock Equivalents”) without payment of any consideration by such holder for the
additional shares of Commen Stock or the Common Stock Equivalents (including the additional
shares of Common Stock issuable on conversion or exercise thereof), then, as of such record date
(or the date of such dividend distribution, split or subdivision if no record date is fixed), the
Conversion Price of the Series A Preferred Stock shall be appropriately decreased so that the
number of shares of Common Stock issuable on conversion of each share of such series shail be
increased in proportion to such increase of the aggregate of shares of Common Stock outstanding
and those issuable with respect to such Common Stock Equivalents with the number of shares
issuable with respect to Commeon Stock Equivalents determined from time to time in the manner
provided for deemed issuances in Section 4.c.v.

viii.  Reverse Stock Splits. If the number of shares of Common Stock
outstanding at any time after the Purchase Date is decreased by a combination of the outstanding
shares of Common Stock then, following the record date of such combination, the Conversion
Price for the Series A Preferred Stock shall be appropriately increased so that the number of
shares of Common Stock issuable on conversion of each share of such series shall be decreased in
proportion to such decrease in the outstanding shares of Common Stock 2s a result of such
combination. :

d. Other Distributions.  In the event the Corporation shall declare a
distribution payable in securities of other persons, evidences of indebtedness issued by the
Corporation or other persons, assets (excluding cash dividends) or options or rights not referred to
in Section 4.c.vi,, then, in each such case for the purpose of this Section 4.d., the holders of
Series A Preferred Stock shall be entitled to a proportionate share of any such distribution as
though they were the holders of the number of shares of Common Stock of the Corporation into
which their shares of Series A Preferred Stock are convertible as of the record date fixed for the
determination of the holders of Common Stock of the Corporation entitled to receive such ]
distribution. o -

€. Recapitalizations. If at any time or from time to time there shall be a
recapitalization of the Common Stock (other than a subdivision, combination or merger or sale of
assets transaction provided for elsewhere in this Section 4 or Section 2) provision shall be made
so that the holders of the Series A Preferred Stock shall thereafter be entitled to receive upon —
conversion of such Series A Preferred Stock the number of shares of stock or other securities or
property of the Corporation or otherwise, to which a holder of Cormon Stock deliverable upon
conversion would have been entitled on such recapitalization. In any such case, appropriate
adjustment shall be made in the application of the provisions of this Section 4 with respect to the
rights of the holders of such Series A Preferred Stock after the recapitalization to the end that the
provisions of this Section 4 (including adjustment of the Conversion Price then in effect and the
number of shares purchasable upon conversion of such Series A Preferred Stock) shall be
applicable after that event and be as nearly equivalent as practicable.

f. No Impairment. The Corporation will not, without the consent of the
holders of at least a majority of shares of Series A Preferred Stock, by amendment of its Articles
of Incorporation or through any reorganization, recapitalization, transfer of assets, consolidation,
merger, dissolution, issue or sale of securities or any other voluntary action, avoid or seek to
avoid the observance or performance of any of the terms to be observed or performed hereunder
by the Corporation, but will at all times in good faith assist in the carrying out of all the
provisions of this Section 4 and in the taking of all such action as may be necessary or appropriate
in order to protect the Conversion Rights of the holders of Series A Preferred Stock against

impairment.
A
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2 No Fractional Shares and Certificate as fo Adjustments.

L No fractional shares shall be issued on the conversion of any
share or shares of the Series A Preferred Stock.  All shares of Common Stock (including
fractions thereof) issuable upon conversion of more than one share of Series A Preferred Stock by
a holder thereof shall be aggregated for purposes of determining whether the conversion would
result in the issuance of any fractional share. If, after the aforementioned aggregation, the
conversion would result in the issuance of any fractional share, the Corporation shall, in lieu of
Issuing any fractional share, pay cash equal to the product of such fraction multiplied by the
Common Stock’s fair market value (as determined by the Corporation’s Board of Directors) on
the date of conversion. -

il On the occurrence of each adjustment or readjustment of the
Conversion Price of Series A Preferred Stock pursuant to this Section 4, this Corporation, at its
expense, shall promptly compute such adjustment or readjustment in accordance with the terms
hereof and prepare and furnish to each holder of Series A Preferred Stock a certificate setting
forth such adjustment or readjustment and showing in detail the facts on which such adjustment
or readjustment is based. This Corporation shall, on the written request at any time of any holder
of Series A Preferred Stock, furnish or cause to be furnished to such holder a like certificate
setting forth (a) such adjustment and readjustment, (b) the Conversion Price for such series of
Series A Preferred Stock at the time in effect and (c) the number of shares of Common Stock and
the amount, if any, of other property which at the time would be received on the conversion of a
share of Series A Preferred Stock.

h. Notices of Record Date. In the event of any taking by this Corporation
of a record of the holders of any class of securities for the purpose of determining the holders
thereof who are entitled to receive any dividend or other distribution, any right to subscribe for,
purchase or otherwise acquire any shares of stock of any class or any other securities or property,
or to receive any other right, this Corporation shall mail to each holder of Series A Preferred
Stock, at least 20 days prior to the date on which any such record is to be taken for the purpose of
such dividend, distribution or right (the “Record Date”), a notice specifying the Record Date and
the amount and character of such dividend, distribution or right.

I Reservation of Stock Issyable Upon Conversion. This Corporation shall
at all times reserve and keep available out of its authorized but unissued shares of Common
Stock, solely for the purpose of effecting the conversion of the shares of the Series A Preferred
Stock, such number of its shares of Common Stock as shall fom time to time be sufficient to
effect the conversion of all outstanding shares of the Series A Preferred Stock; and, if at any time
the number of authorized but unissued shares of Common Stock shall not be sufficient to effect
the conversion of all then outstanding shares of the Series A Preferred Stock, in addition to such
other remedies as shall be available to the holder of such Series A Preferred Stock, this
Corporation will take such corporate action as may, in the opinion of its counsel, be necessary to
increase its authorized but unissued shares of Common Stock to such number of shares as shall be
sufficient for such purposes, including, without limitation, engaging in best efforts to obtain the
requisite stockholder approval of any necessary amendment to these Articles of Incorporation.

] Notices. Any notice required by the provisions of this Section 4 shall be
in writing and shall be deemed effectively given: (i) upon personal delivery to the party to be
notified, (ii) when sent by confirmed telex or facsimile if sent during normal business hours of the
recipient, if not, then on the next business day, (iii) five (5) days after having been sent by
registered or certified mail, return receipt requested, postage prepaid or (iv) one (1) day after
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deposit with a nationally recognized overnight courier, specifying next day delivery, with written
verification of receipt. All notices shall be addressed to each holder of record at the address of
such holder appearing on the books of this Corporation.

5. Voting Rights. Except as otherwise required by law, the holder of each share of
Series A Preferred Stock shall have the right to one vote for each share of Common Stock into
which such Series A Preferred Stock could then be converted, and with respect to such vote, such
holder shall have full voting rights and powers equal to the voting rights and powers of the
holders of Common Stock, and shall be entitled, notwithstanding any provision hereof, to notice
of any stockholders meeting in accordance with the Bylaws of the Corporation, and shall be
entitled to vote, together with holders of Common Stock, with respect to any question upon which
holders of Common Stock have the right to vote. Fractional votes shall not, however, be
permitted and any fractional voting rights available on an as-converted basis (after aggregating all
shares into which shares of Series A Preferred Stock held by each holder could be converted)
shall be rounded to the nearest whole number (with one-half being rounded upward).

6. Protective Provisions,

a. This Corporation shall not without first obtaining the approval (by vote
or written consent, as provided by law) of the holders of at least a majority of the then
outstanding shares of Series A Preferred Stock or, in the case of the actions described in Sections
6.a.l., v. and vi., the approval (by vote or written consent) of the holders of all of the then
outstanding shares of Series A Preferred Stock:

i Amend the Articles of Incorporation or Bylaws of the
Corporation or any of its subsidiaries, except that if such amendment in any way adversely affects
the holders of the Series A Preferred Stock, the approval of all of the holders of the Series A
Preferred Stock shall be required;

ii. Sell, lease, transfer convey, or otherwise dispose of all or
substantially all of its property or business or merge into or consolidate with any other
corporation (other than a wholly-owned subsidiary corporation), effect any transaction or series
of related transactions in which more than fifty percent (50%) of the voting power of this
Corporation is disposed of, or otherwise effect a Liquidation; provided that this
Section 6.a.1i. shall not apply to a merger effected solely for the purpese of changing the domicile
of the Corporation;

iif. Liquidate, dissolve, wind-up, re-capitalize or re-organize the
Corporation or any of its subsidiaries; )

iv. Declare any dividends or distributions on the Common Stock;
V. Change the rights or terms of the Series A Preferred Stock;
Vi Authorize, create or issue shares of any class of stock having

rights, preferences, or privileges superior or on parity with the Series A Preferred Stock;

Vii, Increase or decrease the authorized number of shares of the
holders of Series A Preferred Stock or Common Stock;

et
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viii. Commence any voluntary bankruptcy proceeding or otherwise
take any action to declare the Corporation or amy of its subsidiaries insolvent;

ix. Enter inmto or amend any transaction with any of the
Corporation’s executive officers or directors in which such officers or directors are knowingly
- interested and/or where a conflict of interest might reasonably appear to exist; and

X. make a significant change in the Corporation’s business plans or
operations.

7. Status of Converted Stock. In the event any shares of Series A Preferred Stock
shall be converted pursuant to Section 4 hereof, ‘the shares of Series A Preferred Stock so
converted shall be canceled and shall not be issuable by the Corporation. The Articles of

Incorporation of the Corporation ‘shall be appropriately amended to effect the corresponding
- reduction in the Corporation’s authorized capital stock.

8. Adjustments. In the event of the payment by the Corporation of one or more
stock dividends, the split, subdivision or combinaticn of the shares of the common stock of the
Corporation, or any other event for which an adjustment would be equitable under the
circumstances, the conversion rate specified by paragraph 7 shall be adjusted in a manner by
which the relative value of the conversion rate will be maintaired and will not be affected by any
such change. It is understood and agreed, nevertheless, that the Corporation shall be entitled to
issue additional authorized but unissued shares of preferred or common ‘stock for consideration
(except for the common shares reserved for issuance to employees) reasonably equivalent to the
market value thereof without requiring an adjustment t such coniversion rate hereunder.

. IN WITNESS WHEREOF the undersigned Incorporator has executed these Articles of
D P Amendment on _18™ MARCH , 2002. '

—_

MENO\Y WAVE SYSTEMS, INC.

By:

1 /
VINOD MENON ) =
Incorporator

cagorWahaedw : S

COUNTY OF _—STn @ . ' o : . -

1 HEREBY CERTIFY that on this day before me, an officer duly qualified to take
acknowledgments, personally appeared VINOD MENON, to me known to be the person
described in and who executed the foregoing Articles of Amendment and acknowledged before
me that he executed the same.

. pon
WITNESS my hand and official seal in the County and State last aforesaid this 18 3-2\137
of _ Marnan AD.2002.

*enlro™
(SEAL) Notary Public, R B T %
My Commission Expires: g j Lk
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