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SUMMIT BROADBAND INC.
& Florida corporation

Documont Number 02000032045

1. The following amendment was adopted by the board of directors of the Caorporation
puarsuant to & written action without a-mesting exeoutod as of September 12, 2011, withowt shareholder
action and shareliolder actian was not required pursuant to Section 607.0602, Florida Siatues..

2, Purswant 1o the provisions of Section 607.1006, Florida Statites, this Florida Profit
Corporation adopts the followlng amiendment to its Amended snd Restated Artioles of Incorporation.

Article I is hereby amended to add the following Seotion 3.5:

“Seotion 3.5  Series B 18° ] -Convertible Preferred Stocks Thore shall be
10,000 shares of Prefowred Stock designated as Scries B 18% Cumulatlve Non-Converdible Preferred
Stock (the “Serles B Stock'). The designations, powers, preferencas and rolative, partieipating, optional
or other speoial rights, and the qualifications, limitations and restrletions thereof in respeot of the Series B
Stock are as follows:

(1)  Dlyidends.

0] Duwring the period commeneing with the date of orlginal Issuance of each
share of Series B Stock, the holder of such shaves of Series B Stock shall be entitled to recoive, before any
dividends shall be declaved and pald upon or sat aside for the Junior Stock (as defined in subsection (f)
below), out of funds legally available for that purpose, dividends at an annual rate of ¢ightoen porcent
{18%) of the original purchase price per share of the Serles B Sicck (the “Series I3 Original Jssus Prics™),
payable when and as declared by (he Bomrd of Divectors (thye “Board™) of the Corparatlon {any such
dividend payment date being hercinafter referred to as a “Rividend Payment Date™), Dividends on shares
of Serles B Stook shall be cumulative (wWhether or not there shall be net profita or net assets of the
Corporation legally available for the payment of swoh dividends), so that, if at any time Accrued
Dividends (as deflned in subsection (h) below) upon the Serles B Stock shall not have besn pald or
declared and a sum sufficient for payment thereof sel apart, no dividend shall be declared or pald or any
other distribution ordered or made upon any Junior Stock (other than & dividend payable in such Junior
Stook) or any sum or sums sot aside for or applied to the purchase or redemption of any shares of any
Junior Stogk, Tha Serles B Qrlginal Issue Price is $1,000 per share,

(i Al] dividends declared upon the Serles B Stook shall be pald pro rata
based on (e Accrucd Dividonds declared with respoot thercto. The sggregats of all payments dus under
this Secilon 3.5(a) to any holdor of shayes of Series B Stook shall be made to such holder to the nearest
dollar, In the event of n aplit-up, subdivision, a combination of shaves of Series B Stock or similar event,
then the dividend rate on the Series B Stook shail bs subject to equitable adjustment to account fur such
event,
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) Yothug Rights. Excopt ag atherwize provided beroin or ns otherwise regnired by
law, the Series B Stock shall hava no voting rights. However, as long a4 any shares of Series B Stock are
outstunding, the Corpornlion shall not, without the affirmativa vote of the holders of a majorily of the thew'
omstending shares of the Series B Stock, alter or chango adversely, by amending its articles of
Incorporation, the powers, preferences or rights gives to the Sexiss B Siock,

(d) Conversion. The Series B Stock shall not be convertible into any other type or
class of securities of the Corporatlon,

(s) edempiion,
[0)] Maadatory Redemiption. Shares of Setles B Stock shall he radeamed (the
“Mandatory Redemutlon”) by the Carporation out of finds lawfislly avaltable therefor at a price equal to,
ali acerued and unpaid dividends, the Serlos B Origlnal Issue Price and an early redemyption premium of
§20 per sharg of Serley B Stook redecmed (the “Mandatory Redemptlon Prige™), commensing upon the
¢fleotive date of & Doomed Sale Event-(the “Mandatory Redemption Date™). The following evenls shell

he deomed to triggoer the Mandstory Redemption (each, a “Deqnsd Sals Fyoy™:
(A) & merger, consolidulion or shaye exohange in which
(1) the Corimrnlion is 8 constitent party or
(2) a sa:bsléi{qry of the Corporation s a constlluent party,

except any such merger or consolidation involving the Corporation or a subsidiary in which the shares of
oapital stock of the Corperation outstanding immediately prlor to such merger or consolidatlon continuo
to represent, of are converted or exchanged for shares of capltal stock that ropresent, immedintely
following sueh merger or consolidation at least o majority, by votlng power, of the eapita! siock of (i) the
surviving or resulting corporation or (ii} if the surviving or restilting corporation fs a wholly owned
subsidiary of another corporation immediately following such meiger or consolidatlon, the parent
corperation of sueh surviving or resulting corporation;

(B) a sals or other share transfor whoro stockholdors of tho Carporation
immediatoly proceding such transaction own, Following such transnotion, less than a majority, by number
and voiing power, of the capital stook of the Corporation;

P
{C} the sale, ttansfer or other dlsposition, In & single transaction or seriss of
rolated transactions, by the Corporation or any subsidlary of the Corporation of all or sibstantlally all of
the assets of the Corpotation and Its subsidiaries taken s & whole, or the sals or disposition (whether by
merger or othorwise) of ona or mota subsldiarieg of the Corporation i substantially all of the assels of the
Cotporation and ils subsidiaties taken ns a whole arc held by such subsidiary or subsidiarics, except
where such sale, transfer, or ather disposition Is (o a wholly ovned subsidinry of the Corporation; or

{D} aQunlified IFb.

(i) Qutional Redemption st Election of the Corporation. The Corporatien
may redeem (the “Qptional Redemtion' all or parl of the Series B Stock: (A) b the Carporation's
option any time after Septomber 30, 2012, but prlorto January 31, 2017, by paying, out of funds lawfully
available thorefor, all accrued and umpaid dividsnds, the Serles B Oviginal Issue Price and an emly
redemption premivm of $20 per share of Serley B Stoek redeemed (the “Early Promivm Redemption
Rrige™), and (B) at the option of the hokder of any Serlea B Stock or the Corporation any time after

(((F111000226542 3)))
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Janumy 31, 2017, by paying, out of tunds lawfully avaitable therefor, al} accrued and wnpaid dividends

and the Ser[es B Osighnal Issue Price (the “Buily Redemption Prico” and collectively with the Barly
Premium Redemption Price, *the “Qptlonsl Redemption: Price'. ‘Fhe Optionad Redemption shall be
deeined avtomattoally effeative wpon dellvery of the Optional Redomption Netice set forth In subsestion

(i1} bolow to the holders of the then outstunding'shares of Serjes B Stock,

(iliy  Redemption MNollge. The Corporalion shall send written notice of the
Mandatory Redemption (the “pancletery Redemption Noties™) to each holder of record of Serics B Stook
not lse than 16 days prior to the Mandstory Redomption Dato and, In the oase of the Optionsl
Redemption, shal) soad wiltten notice of the exercise of the Optiona) Rodemption by the Corporation (the
“Optlonal Redemption Notieg™) to cach holder of record of Serles B Stock. Bach Mandatory Rederption
Naties arid QOptignal Redemption Notice, as applicable, shall state:

{A) the numbor of shares of Series B Stock held by the holder that the
Corporation shall redeem;

(D) in the case of the Mendatory Redemption, the Mandatory Redemption
Dato and the Mandatoty Redomption Prlos;

(C} In the case of the Opilonal Redemption, the date of the oloalng of the
Opticral Redemption and the Optlonnl Redemption Prioo; and

(D) that the holdgy is fo surrender to the Corporation, In the manner and at
the place designated, his, her or its uuglpal stock Lo,rﬂf" onte or certicates ropresenting tho shares of
Serlos B Btock to be redeemed.,

(v) BLQQQAMPE%@M.QE&WQMM- On the applicable
redemption date, the Corporation shall redeen,, on a pra rata basls in accowdance with tha number of
shares of Saries B Stock ovned by each holder, In the case of the Mandatory Redemption, all owtatanding
shares of Series B Steck and, in the case of the Optional Redamption, sn amount of outstanding shaves of
Series B Stock as sat forth in the Optionai Redsmption Notice, If the Corporation duss not have
sufficlont funds legally avallable lo redeom on the applicablo redomption dato all shares of Sevies B Stook
1o be redoemed on the applicabls redemption date, the Corporation shall redeem a pro rata portion of each
holder's redosmable shares of such capital stook ont of funds legally availeble therefor, based on the
respoctive amounts which woutd otherwlise be payable in respect of the shares to be redeemed if the
legally avallable funds wers suffiofont to redesm all such shares, nnd shall redeem the remaining shares to
have besn radeemed as soon as practicable after the Corporation has finds logaily available therefor, On
or bofore the applicable redemption date, each halder of ahares of Sexies B Stack to be redesmed on the
applicable redemption date, shall surrender the original stook certificais or certificatas representing such
shares (o, i such registored holder alleges that such cevtificate hns bedn lost, stolen or destroyed, a lost
certificate aftidavit and agreement ressoinbly acoeptablu 1o tha Gorperation to Indemnify the Corporation
ngalnst any claim that may be made agninst the Corporation on account of the alleged loss, iheft or
destruction of such cortificate) to the Corporation, in the manner and at the placa deslgnated In the
Mandatory Redemption Notice or Ojstlonal Redemption Notics, as applicable, and theréupon the Qptional
Redemption Price or the Mandatory Redempgion Prics, 3 applicable, for such shares shall ba payatle to
the order of the perton whose name appenrs u sush certificats or certifiontey es the owner thersof. In the
event logs than all of the shares of Serfes B Stock represented by & certificate are redeemed, n new
certifionts reproscating the uncedoeeined shares of Serles B'Stook shail promptly be issued to such holder.

v} RMEB_S}ibsﬁlﬁfé:ﬂﬂtL‘dﬂﬂmﬂmf 1f the Mandatory Rodemption Notlce
or Optional Redempiion Notlce, as applicable, shall have been glven, then notwithstanding that the

(((H11000226542 3))
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cortificates cvidencing auy of tho shares of Series B Stock so catled for redemption shall not have been
surrendered, dividends with respect to such shares of Series B Stock shall cease to nccrue after such
applicable redemption date and all rights with respect to such shaves shall forthwith afier the applicable
recleinption date terminate, except only the right of the holdera to receive the Optional Redemption Price
ar tha Mandatory Redemption Prico, as applivable, without intérest upon surrender of their original stock
certificate or cortificates terefor,

v Redeo t Otherwise Aoquited Shares. Any shares of Series B Stock
that are rodesmed or otherwise acquired by the Corporation or any of its subsidiarles shall be
auiomatienlly and immediately cancelled and retired.

(vi) NoUees. Any hotice required or permitted by the provistons of this
Section 3.5 to be glven to a holder of shares of Series B Stook shail be mailed, postage prepaid, to the
post offico address last shown on the records of the Cotporation, or given by electronic communlication in
compliance with the provislons of the Florida Buginess Corporation Act and shall bo deemed sent upon
such mailing or elsctrontic transmission, '

&) Liguldatlon. In the event of any liquidation, dissolution or winding-up of the
Corporation, whether voluntary or involuntary (a “Llquidation®}, the holders of outstanding shares of’
Series A Preferred Stock and Serled B Preforred Stock shatl first b entitled, on a pari passu basis, to be
paid out of the assets of the Corporation available for distelbution to stockhoiders, befare any payment
shall be madeto or set aside for the holders ofany other class or sevles of Common Stock. In the event of
A Liguidation, the Serles A Preferred Stock and Serles B Preferred Stock shall be paid an amount equal to
tho sum of $1,000 per shave, plus alt accrued and unpald dividends through the date of such Liquidation
and any other dividends declared but unpaid thercon, If npen any Liquidation the assets lawfully
ovailable to ba distributed to the holders of Serles A Preforred Stock and Series B Preferred Stock under
the proceding sentence are insufficient to permit payment to such stookholders of the full amount payable
to them thereunder, then all of (he assets of the Comporation lawfully avallable for distribution shafl be
distributed ratably In proportion to the preferéntial anount each holder of Secles A Proferced Stock and
Serles B Preferred Stock is otherwise entitled to recoive thereundor.

() Ranking, The Sories A Preforred Stook and Serles B Prefarred Stock shall rank
parl pagsu and senlor to all Common Stock 26 to the distribution of assets on Liquidation (as provided in
Saction 3.5{f) hereof), ‘

(hy  Definitions. Asz used hercin, the following terms shall have the following
meanings:

{a) The term “Accrucd Dividends” with respect to any shora of Serles B
Stock shall mean (whothor or not there shall have been net profifs or net assets of the Corporation legally
avaliable for the paymont of such dividends) that amount which shall be equal to-dividends at the full rate
fixed for the Series B Stock as provided hierein for the perind of time slapsed from the date of issuance of
such share to the date as of which Accrued Dividends are to be compiited, lsss any payments made [n
respect of such dividends, ‘ -

() The term “Junlor Stoek™ shali mean the Common Stock and any clnss or
serjes of sharps of capital stock of the Corporation juniee in right of payment of dividends to the Series B
Stock,”

(((H11000226542 3)))
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)] “Ouslified JPO™ shall mean the closing of n firmly underwritten publio
offering of shares of Common Stock of the Corporation that would resulf in at least $25 million in gross

procesds to the Corporation.

Except as specifically amonded hereby, all provislons of the Amended and Restated Articles of
Incorporation shall remaln in fafl force and effoct.

Thess Artiolss of Amendment shall be affective upon filing with the Florida Departiment of State.

Dated: September 15, 2011
SUMMIT BROADBAND INC,, 2 Florida corporation

A 0

Richard W, Pmﬂy, Plﬁldm\jﬂld CEO

W"

(((H11000226542 3)))

b e M it
a——

¢ Gam a3

ey




