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AMENDED AND RESTATED 2
ARTICLES OF INCORPORATION
OF
SUMMIT BROADBAND INC,

Richard W. Pardy, being the CEO and President of SUMMIT BROADBAND INC,, a Florida
corporation (the “Company™), hereby cextifies that;

I. The name of this Company iz SUMMIT BROADBAND INC. This Company was
incorporated on April 9, 2009.

2, The Articles of Incorporation of this Company were duly amended on July 2, 2009,

3 These Amended and Restated Articles of Incorporation restate and integrate and further

amend the provisions of this Company's Articles of Incorporation, as amended.

4. The terms and provisions of these Amended and Restated Articles of Incorponation were
adopted by: (a) all of the directors pursuant to a meeting of directors held on August 17, 2009 and (b) by
all the sharcholders of the Company’s issued and outstanding voting stock by writter action in deu of 2
meeting. The number of votes cast for the Amended and Restated Articles of Incorporation by the
sharcholders wag sufficient for approval.

3. Pursuant to Sections 607.0704, 607.1003 and §07.1007 of the Florlda Business Company
Act, the text of the Articles of Incorporation of this Company, as amended, is hersby amended and
restated to read in its entivety a5 follows;

ARTICLE |
NAME

The name of this corporation is Summit Broadband Ine.

ARTICLE II
INITIAL PRINCIPAL OFFICE AND MATLING ADDRESS

The address of the initial principal place of business of the corporation is: 4558 S.W. 35TH
Street, Suite 100, Orlando, Florida 32811. The initial mailing address of the Company is: 4558 8.W.
35TH Street, Suite 100, Orlande, Florida 32811.

ARTICLE 111
AUTHORIZED SHARES

Section 3.1 Authorized Issuange. The total number of shares of all ¢lasses of stock that this
Company shall have the authority to issue is 101,000,000 shares, consisting of:

(a) 100,000,000 sharss of commen stock having no par value per share (the “Common
Stack™); and

(b) 1,000,000 shares of preferred stock, par value §,01 per share (the “Preferred Stock™).

(09000195009 3)))
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Seetion 3.2 Common Stock. The desi ations, powers, preforences and relative
participating, optional or other speclal rights, and the qualifications, limitations and restrictions thereof in
respect of the Common Stock are &3 follows:

{a)  Dividends, Liquidatign, Voting, et¢. The Common Stock shall be subject to the
express terms of the Preferred Stock, if any, and any class or serles thercof, Subject to the preferential
dividend rights applicable to shares of any class or serics of Preferred Stock, the holders of shares of
Common Steck shall be entitled to receive when, as and if declared by the Board of Direstors, out of
funds legally available therefor, dividends and other distnbutions payable in cash, property, stock
(including shares of any class of series of this Company, whether or not shares of such class or geries are
already outstanding) or otherwise. In the evept of any voluntary or involuntary liquidation, dissolution or
winding up of this Company and after the holders of the Preferred Stock shall have been paid in full the
amounts to which they shall be entitled, if any, or & sum sufficient for such payment in full shall have
been set aside, the holders of shares of the Common Stock shall be entitled to receive all of the remaining
assets of this Company available for distribution to its shareholders, ratably in propertion to the pumber
of shares of the Common Stock held by them. Each share of Common Stock shall have one (1) vote an
all matters that are submitted to shareholders for vote.

Sales and Repurchases. Shares’ of Comnmon Stock may be issued by this
Company for such consideration, having a valug of not less than the par value thercof, as is determined by
the Board of Directors. The Board of Directors shall have ithe power to cause this Company to purchase,
out of funds legally available therefor, shares of Cominon Stock from such persons and for such
consideration as the Board of Dirsctors shall from time to time in its discretion determine, and ag
otherwise permitted by law.,

Section 3.3  Blank Check Preferred Stock' The designations, powers, preferences and
relative participating, optional or other special rights, and the qualifications, limitalions and restrictions
thereof in respect of the Preferred Stock are as follows:

(a) The blank check Preferred Stock thay be issued from time to tims in one or more
class or series. Subject to the limitations et forth herein and any limitations prescribed by Jaw, the Board
of Directors is exprassly authorized, prior to issuance of any class or series of blank check Preferred
Stack, to fix by resolution or resolutions providing for the issue of any class or series the pumber of
shares included in such class or serics and the designations, relative powers, preferences and rights, and
the qualifications, limitations or restrietions of such class or series. Pursuant to the foregoing general
authority vested in the Board of Directors, but not in limitation of the powers conferred on the Board of
Directors thereby and by the Florida Business Company Act, the Board of Directors is expressly
anthorized to determine with respect to each class or seriea of blank check preferred stock:

(i) the designation or designations of such class or series and the number of
shares constituting such class or series;

(i)  the rate or amount and times at which, and the preferences and
conditions under whick, dividends, if any, shall be payable on shares of such class or
series, the statug of such dividends as cumulative or non-cumulative, the date or dates
from which dividends, if cumulative, shall accumunlate, and the status of such shares as
participating or nonparticipating after the payment of dividends as to which such shares
are entitled to any preference;

(iii)  the rights and preferences, if any, of the holders of shares of such elass
or series wpon the liquidation, dissolutioh or winding up of the affairs of, or upon any
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distribution of the assets of, this Compang{ which amount may vary depending upon
whether such liquidation, dissolution or winding up is veluntary or involuntary and, if
voluptary, may vary at different dates, and qhe status of the shares of such class or series
as participating or nonparticipating after the satisfaction of sny such rights and
preferences;

(ivy  whether the class or series is to have voting rights, full or limited, or is to
he without voting rights;

(v)  the times, terms and conditions, if any, upon which shares of such class
or series shall be subject to redemption, including the amount the holders of shares of
such class or series shall be cntitled to receilve upon redemption (which amount may vary
under different conditions or at different redemption dates) snd the amount, iterms,
conditions and manner of operation of any purchase, retirement or sinkipg fund to be
provided for the gharea of such class or series;

(vi) the rights, if any, of holdefs of shares of such class or series to convert
such shares into, or to xchange such .sharck for, shares of any other class or classes ar of
any other series of the same or any other class or classes, the ptices or rates of conversion
or exchange, and adjustments thereto, and any other terms and conditions applicable to
such conversion or exchange;

(vii)  the limitations, if any, applicable while such class or series is outstanding
on the payment of dividends or making of distributions on, or the acqmsmon or
redemption of, Common Stock or any other class or series of shares anking )uruor, either
as to dividends or upon liquidation, to the shares of such class or series;

{viii) the conditions or restrictions, if any, upon the issue of any additional
shares (including additional shares of such class or series or any other class or series)
ranking on a parity with or prior to the shaves of such ¢lass or series either as to dividends
or upon liquidation; and

(ix) any other relative powers, preferences and participating, optional or other
special rights, end the qualifications, limitatlons or restrictions thereof, of shares of such
class or series; in each case, so far as not ipoonsistent with the provisions of this Articles
of Incorporation or the Florida Business Company Act as then in effoct,

(®) The shares of each class or seri¢s of the Preferred Stock may vary from the
shares of any other class or series thereof in any or all of the foregoing respeots. Shares of any class or
series of Preferred Stock that shall be issued and thercafter acquired by this Company through purchase,
redemption (whether through the operation of a sinking fund or otherwise), oonversion, exchange or
otherwise shall, upon appropriate filing and recording to the extent required by law, have the stus of
authorized and unissped shares of Preferred Stock and may be reissucd es part of such elass or serles or as
part of any other class or seriss of Freferred Stock, Unless otherwise provided in the resolution or
resslutions of tha Board of Directors providing for the iasuance thereof, the number of authorized sharcs
of stock of any class or series of Preferred Stock may be increased or decreased (but not below the
number of shares thereof then outstanding) by resolution or resolutions of the Board of Directors and
appropriate filing and recarding to the extent required by law. In case the number of shares of any such
class ot series of Preferred Stock shall be decreased, the shares representing such decrease shall, unless
otherwise provided in the resolution or resolutiens of the Board of Directors providing for the issuance
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thersof, resume the status of authorized but unissued shares ¢f Préferred Stock, undesignated a8 to class or
series.

ARTICLE 1
INITIAL REGIST FFICE AND REGISTERED AGENT

The street address of the registered office of the corporation i3 4558 S.W. 35th Street, Suite 100,
Orlando, Florida 32811, and tho initial registered agent of the corporation at that address is: Richard W,

Pardy.
ARTICLE V
INCORPORATOR
The name and address of the incorporator is as follows:
Name Address
Richard W, Pardy 10 Waterford Avenue
: St. John’s, Newfoundland
Canada A1E 2X8
ARTICLE V)
GOYERNANCE

Section 6.1  Agreement to Vote, Each shareHolder shall vote all of its Common Stock, and
the Company shall take all necessary measures, in order to carry out the provisions of this Article VI,
including, but not limited to, amending the Company's canstitpent documents to be consistent with the
terms of this Article VI, and to prevent any action by the Company’s shareholders that is inconsistent
with this Arficle V1, until the termination of this Article VI,

Section 6.2  Size of Board of Directors, Initidlly, the Board of Directors (the “Board") of.the
Company shall consist of five (5) directors. The number of directors may be increased or decreased only
by the unanimous vote of the Board of Directers in accordance with the Bylaws of the Company.

Section 6.3 Comnosition of Board.

(2 For so long as Rock Partners LLC, a Florida limited liability company (“Roek
Parmers™) holds thirty percent (30%) or more of the total Common Stock of the Company the
shareholders of the Company shall vote their shares in such a manner as to elect to the Board of Directors
of the Company three (3) individual(s) designated by Rock Parthers;

[{)] The sharzhelders shall vote their shares in such a manner as to elect to the Board
of Directots of the Company for the ather two (2) individual(s) designated by the holders of a majority in
interest of the Common Stock; and

(<) The shareholders shall vote theit shares in such a mannet as to enable
shareholders entitled to designate members of the Company’s Board of Directors pursuant to any of
subgections 6.3¢a) and (b), in their sole discretion, to remove and replace, whether upon the oceurrence of
a vacancy for any reason, or otherwise, their respective designess.

(((H09000£95609 )
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() Except 8s otherwise provided in these Articles, each shareholder will retain at all
times the right to vote its shares in its sole discretion on ell matters which are at any time and from time to
time presented for a vote of the Company's shareholders.

ARTICLEV
SHARE TRANSFER RESTRI

Section 7.1 Lepends

() The Company shall affix to each cértificate evidencing Common Stock issued to
sharsholders a legend in substantially the following form:

“THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, AND
MAY NOT BE SOLD, PLEDGED OR OTHERWISE TRANSFERRED EXCEPT IN
ACCORDANCE WITH THE REGISTRATION REQUIREMENTS OF THE
SECURITIES ACT OF 1933, AS AMENDED, OR AN EXEMPTION THEREFROM
AND, IN EACH CASE, IN COMPLIANCE WITH APPLICABLE STATE
SECURITIES LAWS.

THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBIECT TO
CERTAIN RESTRICTIONS ON TRANSFER AS SET FORTH IN THE AMENDED
AND RESTATED ARTICLES OF INCORPORATION OF SUMMIT BROADBAND
INC., AS IT MAY BE AMENDED FROM TIME TO TIME, A COPY OF WHICH [8
ON FILE AT THE PRINCIPAL EXECUTIVE OFFICES OF THE ISSUER. NO
REGISTRATION OF TRANSFER OF THESE SHARES WILL BE MADE ON THE
BOOKS OF THE ISSUER UNLESS AND UNTIL SUCH RESTRICTIONS SHALL
HAVE BEEN COMPLIED WITH.”

(b) Any sherchelder with Common' Stock issued prior to the date hetsof has
delivered or will promptly deliver to the Company its certificates representing such Common Stock in
exchange for certificates representing such Common $tack bearing the legend set forth in Section 7.1(a).

(c) In the event that any Common Stock shall cease to be restricted Common Stock,
the Company shall, upon the written request of the holder thereof, issue to such holder a new certificate
evidencing such Common $tock without the first paragtaph of the legend required by Section 7.1(a)
above endorsed thereon. In the event that the Common Stock shall cease to be subject to the restrictions
on transfer set forth in these Articles, the Company shall, upon the written request of the halder thereof,
issue to such holder a new certificate evideneing such Common Stock without the legend required by the
second paragraph of Section 7.1(a). Before issuing a new certificate omitting part or all of the legend sct
forth in Section 7.1{a), the Company may request an opinien of sounsel reasonably satisfactory to it to the
effect that the restrictions discussed in the legend 1o be omitted no longer apply to the Common Stock
represented by such certificate.

Section 7.2  Improper Sale. Any attempt not in compliance with these Articles to make any
sale of any Common Stock shall be null and void and of no force and effect, the purported transferee shal!
have o rights or privileges in or with respeot to the Company, and the Company shall not give any effect
in the Company’s stock records to such attempted sale. Furthermare, the shareholder and the other partics
engaging or attempting to engage in such sale shall indemnify and hold harmless the Company and each
of the shareholders from all losses that such indemnified persons may incur (Including, without limitation,
incremental tax liability and lavwyers’ fees and expenses) in enforcing the provisions of these Articles.

(((E09000195009 3)))
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Section 7.3 Tag Along Rights

{a) In the event that Rock Partners prog'oses to transfer to any third party or parties,
in any trapsaction or series of related trapsactions, al}, but not less than all, of the Commeon Stock held by
Rock Parmers for cash, cash cquivalents or marketable securities, then Rock Partners shall deliver a
written notice (the “Sale Notice™) to the Company and % each other holder of Common Stock, specitying

“in reasonable detail the identity of the proposed transferee(s) and the terms and conditions of the transfer.
Any other holder of Common 3tock may elect to participate in the contemplated transfer by delivering
written notice to Rock Partners within rwenty (20) days after receipt by such shareholder of the Sale
Notice. If any shareholder clects to partisipate in such transfer, such shareholder will be entitled to sell in
the contemplated traasfer, at the price per share of Common Stock offered by the proposed transferes in
the transfer, for each share of Common Stock held by such shareholder, and otherwise on the same temms
and conditions as Rock Partners, for the same per share consideration, all, but not less than all, of the
shares of Common Stock heid by such sharehalder.

) Each shareholder who elects to participate in a transfer pursuant to this Section
7.3(h) (such transfer, a “Trausfer” and each such sharchoider, a “Participant'’) shall effect its participation
in the Transfer by promptly delivering to Rock Partners for transfer to the prospective purchaser one or
more cerfificates, properly endorsed for transfer, which represent the number of shares of Commeon Stock
such Participant elects to sell,

{c) The srock certificate or certificates! that the Participant delivers to Rack Partmers
pursuant to this section shall be transferred ta the prospective purchaser in consummation of the sale of
the Common Stoek pursuant to the terms and conditions specified in the Sale Notice, and Rack Partners
ghall comcurreptly therewith remit to each Participant that portlon of the sale procseds to which such
Participant is entitled by reason of its participation in such sale. To the extent that any prospective
purchaser or purchasers prohibits such assignment or otherwise refuses to purchase shares or other
securities from a Participant exercising its rights of co sale hersunder, Rock Partmers shall oot sell to such
prospective purchaser or purchasers any shares of Common Stock unless and until, simultaneously with
such sale, Rock Partpers shall purchase such shares or other securities from such Participant on the same
terms and conditions specified in the Sale Notice, to then be sold to the prospective purchascr.

(d) The exercise or non exergise ofl the rights of the shareholders hereunder to
participate in one¢ or more Transfers of Common Stock made by Rock Partners shail not adversely affect
their rights to participats in subsequent Transfers of Commop Stock subject to this section.

Section 7.4  Right to Compel Participation ji Certaln Sales.

{a) If Rock Partners shall, in any trangaction or series of related transactions, propose
to sell for cash, cash equivalents or marketable securitles alll shares of Common Stock held by it to a third
party or partiss (a “Purchase Qffer”), Rock Partners shall require each of the other shareholders (the
“Qther Selling Sharsholders™) to sell all shares of Common Stock owned or held by such Other Selling
Shareholders to the third party or parties for the sam¢ consideration per share of Common Stock and
otherwise on the same terrns and conditions upon which Rock Partners sells its shares of Commeon Stack,

(b} (i) Rock Partners shall provide a writtén notics (the “Purchase Offer Notice™) of
such Purchase Offer to each of the Other Selling Sharchalders not later than the thirty-
fifth business day prior to the consummation of the sale contemplated by the Purchase
Offer. The Purchase Offer Notice shall also contain writien notice of the exercise of the
rights of Rock Parmers pursuant to Section 7.4(a), setting forth the consideration per
share of Common Stock to be paid by the third party or parties and the other material

(((H0%00%95¢09 )
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terms and conditions of the Purchase Offer, as well as a copy of the Purchase Offer if
available and permitted pursuant to the terms thersof. Within fifteen (15) busivess days
of receipt of the Purchase Offer Notice, each of the Other Selling Shareholders shall
deliver to Rock Partners noted in the Purchase Offer Notice (the “Lead Seller™) (A) the
certificate or certificates evideneing all the shares of Common Stock owned or held by
such Other Selling Sharcholder duly endorsed in blank or accompanied by written
instraments of transfer in form satisfactory to the Lead Seller executed by such Other
Selling Sharcholder, and {B) a specia) irrevocable power-of-attorney authorizing, the
Lead Seller on behalf of such Other Selling Shareholder, to sell or otherwise dispose of
such shares of Common Stoek pursuant to the terms of the Purchase Offer and to take ali
such actions as shall be necessary or appropriate in order to consummate such sale or
disposition.

()  Promptly after the consummation of the sale of shares of Common Stock
of Rock Partners and the Other Selling Shereholders to the third party or partiea pursuant
to the Purchase Offer, the Lead Seller shall remit to each of the Other 3elling
Sharcholders the total sales price of the shares of Common stoek of such Other Selling
Sharcholders sold pursuant thersto leas a pro rata portion of the expenses (including,
without limitation, legal expenses) incurred by Rock Partners in connection with such
sale;

(iii)  Rock Partners shall not effect a sale of any Coutrolling Shares pursuant
to the Purchase Offer unless all of the Controlling Shares and &ll of the shares of
Common Stock delivered to Rock Partners pursuant to Section 7.4(b)(I) are
simultansously sold. If at any time Rock Partners abandons the proposed aale pursuant to
the Purchase Qffer or at the end of the 180-day period following the giving of the
Purchase Offer Notice, Rock Partners shall not have completed the saie of all of the
Controlling Shares apd the shares of Common Stock deliversd to the Lead Seller
pursuant to Section 7 4(b)(i), Rock Partsers shall return to each of the Other Selling
Sharchalders all certificates evidencing shares of Common Stock that such Other Selling
Sharcholders delivered for sale pursuant 1o Ssetion 7.4(b)(i);

(iv)  Except a5 expressly prodided in this Section 7.4, Rock Partmers shall
have no obligation to any Other Jelling Shareholder with respect to the sale of any shares
of Commeon Stock owned by such Othar Selling Sharcholder in connection with this
Section 7.4. Anything herein to the coovary notwithstanding, Rock Partners shall have
no obligation to any Qther Selling Sharcholder to sell or otherwise dispose of any
Controlling Shares pursuant to this Section 7.4 or ag a result of any decision by Rock
Partners not 10 accept or consummate apy Purchage Offer or sale with respect to the
Controlling Shares (it being understood that any and all such decisions shail be made by
Rock Partners in its sole and individual diseretion). Ne Other Selling Sharehalder shall
be entitled to make any sale of shares of Commen Stock dircetly to any third party
pursuant to a Purchase Offer (it being understood that all such Sales shall be made only
on the terms and pursuant to the procedures set forth in this Section 7.4). Nothing in this
Section 7.4 shall affect any of the obligatone of any of the Shareholders under any other
provision of these Articles. ,
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ARTICLE vu}
INDEMNIFICATION

This Company shall, to the fullest extent permittcd by the laws of Florida, including, but not
limited to, Section 607.0850 of the Florida Business Company Act, as the same may be amended and
supplemented from time to time, indemnify any and all diréctors and officers of this Company and may,
in the discretion of the Board, indemnify any and all other persons whorn it shall have power to indemnify
under said Section or otherwise under Florida law, from and against any and all of the liabilities, expenses
or other matters referred to or covered by said Section. The indemnification provisions contained in the
Florida Business Company Act shall not be deemed exclusive of any other rights of which those
indemnified may be entitled under any bylaw, agreement, resolution of shareholders or disinterested
direetors, or otherwise. No provision of these Articles of Incarporation is intended by this Company to be
construed as limiting, prohibiting, denying or abrogating any of the peneral or specific powers or rights
conferred under the Florida Business Company Act upon this Company, upen its shareholders,
bondholders and sesurity holders, or upon its directors, officers and other corporate personnel, including,
In particular, the power of this Compeny to furnish indempification to directors, officers, employees and
agents (and their heirs, executors end administrators) in the capacities defined and prescribed by the
Florida Business Company-Act and the defined and prescribed rights of said persons to indemnification as
the same are conferred under the Florida Business Company Act.

ARTICLE IX
AMENDMEEI I

The Company reserves the right to amend or repepl any provisions contained In these Amended
and Resiated Articles of Incorperation, or eny amendment hereto, and any right couferred upon the
shareholders is subject to this reservation. Notwithstanding any other provisions of thess Articles of
Incorporation or the Bylaws of the Company or the fact that a lesser percentage may be specified by law,
the affirmative vote of the holders of at least seventy-five percent (75%) of the combined veting power of
the then outstanding voting stock, voting as a single class, shall bo required to amend, alter, or adopt any
provision incongistent with or repeal Article V1 hereof, Article VII hereof or this Artiele IX.

IN WITNESS WHEREOF, the undersigned does hereby execute this instrument thig 31st day of

Avgust, 2009.

Richard W, Pardy, President and CEQ
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