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AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
AXTAN COMMUNICATIONS, INC.

Pursuant to the provisions of Sections 607.1003 and 607.1006 of the
Florida Business Corporation Act, AXIAN COMMUNICATIONS, INC., a Florida _
corporation, Document Number P0O0000047315, (the "Corporation"), in accordance
with a vote of the shareholders effective as of August ¥, 2001, at which the number of
votes cast for the amendment contained herein were sufficient for approval, hereby

adopts the following amendment to the Corporation’s Amended and Restated Articles of
Incorporation as follows:

1. Article I11 of the Amended and Restated Articles of Incorporation
is hereby deleted in its entirety and the following shall be inserted as the new Article III-

“ARTICLE ITI

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 the Corporation shall have
authority to issue is 100,000,000,.par value $0.01 per share. The total
number of shares of Preferred Stock the Corporation shall have authority
to issue is 30,000,000, par value $0.01 per share. The Preferred Stock may
be issued in one or more series as shall from time to time be created and
authorized by the Board of Directors, with such voting powers, full or
limited, or no voting powers, and with such designaticns, preferences and
relative, participating, optional or other special rights, and qualifications,

limitations or restrictions thereon as set forth in a resolution adopted by the
Board of Directors.” )

2. Article IV Section 1 of the Amended and Restated Articles of

» Incorporation is hereby deleted in its entirety and the following shall be inserted as new
Article IV Section 1:
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¥ARTICLE IV

Designation of the Preferred A Stock

1. Designation. 40,000 shares of Preferred Stock are hereby
designated as Series A Convertible Preferred Stock, par value $.01 per

share (the “Preferred A Stock™), and shall have the following rights, terms
and privileges:” '

IN WITNESS WHEREOF, the undersigned has executed these Articles
of Amendment this ¥ day of August, 2001.

BY: Q"MA‘»-\ B(\\
Randall J. Zinlmeshan

Vice Prestdent
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