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CasCommurications, Inc. (0%»
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i )

The undersigned hereby adopts the following AMENDED AND i
RESTATED ARTICLES OF INCORPORATION pursuant to the provisions |
of section 607.1005 of the Florida Business Corporation Act and does
bereby centify as follows:

kBl e el . .

FIRST:  That the Board of Directors of the Corporation by wnanimous
written consent duly adopted resolutions on September 13, .
2001 proposing and declaring advisable that the Certificate of ' l
Incorporation of the Corporation be amended and restated in its
entirety, as follows: '

ARTICLE 1. Name
The nage of this Corporation is:
CasCommunications, Inc.

ARTICLE 2. Purpose

The purpose for which this Corporation is formed is to conduct any
jawful business allowable by the Laws of the State of Florida. ,

ARTICLE 3. Registered Office; Registered Agent

The address of the initial registered office of the Corporation is 3360
NW 53™ Circle, and the name of its initial registered agent at such address is :

Fames (3. Dodrill II,

Sfooman g7g
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ARTICLE 4. Principal Office

The business address of the Corporation's principal office is:

10800 Sikes Place
Suite 300 ,! f
Charlotte, NC 22277

ARTICLE 5. Duration

The Cotporation is to commence its corporate existence on the date of )
subscription and acknowledgerment of these Articles of Incorporation and E
shall exist perpetually thereafier until dissolved according to law. i

ARTICLE 6, Directors

6.1 Number: The number of directors of the Corporation shall be subject
to the Corporation’s bylawe (the *Bylaws"), provided however, the number
of directors of the Corporation may not be fewer than two unless the )
Corporation has fewer than two stockholders, in which case the number of
directors may not be fewer than the number of stockholders.

—~—

6.2 Term: Bach director shall hold office until his ox her successor shall
ba elected and shall qualify, or until he or she shall resign or be removed as
set forth below. ;

6.3 Powers of Directors: Subject to the Jimitations contained in the
Articles of incorporation and the Corporation law for the State of Florida
concerning corporate action that must be authorized or approved by the
sharcholders of the Corporation, all corparate powers shall be exercised by
or under the authority of the board of directors, and the business and affairs
of the Corporation shall be controtled by the board.

6.4 Removal of Directors: Any directors, any class of directors or the
entire Board of Directors may be removed from office by stockholder vote af -
any time, withoui assigning any cause, but only if the holders of not less
than two-thirds (2/3) of the outstanding shares of capital stock of the class of P
Common Stock which elected such Jirector shall vote in favor of such :
removal.
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ARTICLE 7. Incorporators

The names and addresses of the worporator is;

Name Address N i

——————— e i

James G. Dodsillll 3360 NW 53" Circle, Boca Raton, FL 33496 a

ARTICLE 8. Capitelization

8.1 Auvthorized Shares: The Corporation is authorized to issue three
classes of capital stock, one of which is designated Class A Common Stock,
with a par value of each share of such Class A Common Stock is one-
hundredth of one cent ($.0001) (“Class A Conmon Stock™), the second of s
which is designated Class B Common Stock, with a par value of each share i
of such Class B Cormmon Stock is one-huadredth of one cent ($.0001)

(“Class B Common Stock™, and together with the Class A Common Stock,

the “Coramon Stock™) and the third of which is designated as Preferred

Stock with 2 par value of each share of such Class A Common Stock is one-

hundredih of one cent ($.0001). The total number of shares of capital stock

that the Corporation has the anthority to issue is one hundred twenty million !
(120,000,000). The total namber of shares of Class A Common Stock that
the Corporation is authorized to issue is ninety miltion {90,600,000) And
the total number of shares of Class B Common Stock that the Corporation is
authorized to issue is ten million ( 10,000,000). The total number of shares
of preferred stock that the Corporation is authorized to issue js twenty
mitlion (20,000,000},

8.1 Class A Common Stock and Class B Common Stock:

(a) Genperal. The shares of Class A Common Stock and Class B
Common Stock shall be identical i1 all respects and shall have equal rights
aod privileges, and shall be in all cases treated identically, except a8
expressly set forth in this Article 8.

Aot g &




SEP-26-01 WED 12:17 B S A
A0 102,674

——— ——

() Voting, Holders of Class A Common Stock and Class B Common
Stock shall vote as a single class on all maters except as to the election of
directors. For votes regarding the election of directars, the holders of Class
A Cormmon Stock and Class B Common Stock shall vote separately with the
holders of Class B Common Stock shall be entitled to elect one member of
the board of directors and the holders of Class A Common Stock being
entitled to elect the remaining members. )

(¢} Automatic Conversion. Each owtstanding share of Class B Common ]
Stock shall awtomatically be converted into a share of Class A Common o
Stock vpon the occurrence of any of the following events: () an
underwritten public offering of the Corporation’s Class A Common Stock
pursuant to an effective registration statement filed under the Securities Act
by an underwriting firm on a firm commitinent basts resulting in aggrepate
net proceeds to the Corporation of at least twenty million ($20,000,000),

(il) any merger, consolidated or other husiness combination by the
Corposation with one or more persons or entities in which the Corporation is
the survivor (or a purchase of assets by the Corporation from one or more
other persons or entities) if Corporation is thereatter required to file teports
with respect to any of its Common Stock with the Securities and Exchange
Comitmission pursuant to the Exchange Act in which the market cap of the |
Corporation is equal to at Jeast Two Hundred Million Dollars }
{$200,000,000), {iii} one or more private equity institational financings, i
strategic investor equity financings or venture capital equity financings ;
effected after the date hereof generating aggregate net proceeds to the

Corporation of at least twenty miltion ($20,000,000) or (iv) any other ‘
transaction resuiting in the Corporation having net working capiial of at least :
Ten Miltion Dollars ($10,000,000) and & post transaction valuation of at

least Two Hundred Million Dollars (3$200,000,000).

8.2 Rights for Preferred Shares: The board of directors is exprossly .
authorized to adopt, from time to time, a resolution or resolitions providing
for the issue of preferred stock in one or more series, to fix the number of ,
shares in each such series and to fix the designations and the powers, ;
preferences and relative, participating, optional and other special rights and
the qualifications, limitations and restrictions of such shares, of each such
series. The authority of the board of directors with respect to each such
series shall include 2 determination of the following, which may vary as
between the diffecent series of preferved stock:

A D. 876 :
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(a) The number of shares constituting the series and the distinetive l
designation of the series;

(b) The dividend rate on the shares of the series, the conditions and dates
upon which dividends on such shares shall be payable, the extent, if any, to
which dividends on such shates shall be conulative, and the relative rights 4
of preference, if any, of payment of dividends on such shares;

{¢) Whether or not the shares of the series are redeemable and, if
redecrmable, the time or times during which they shall be redeemable and the
amount per share payable on redemption of such shares, which amount may,
but niced not, vary according to the time and circumstances of such

redemptioti;

-

(d) The amount payable in respect of the shares of the serfes, in the event
of any liquidation, dissolution or winding up of this Corporation, which
amount may, but need not, vary according to the fime or circurstances of
such action, and the relative rights of preference, if any, of payment of such
amouiity

{(e) Any requisement as to & sinking fund for the shares of the series, or .
any requirement as to the redemption, purchase or other retirement by this Y
Corporation of the shares of the series; '

(f) The right, if any, to exchange or convert shares of the series into other
seeurities or property, and the rate or basis, time, manner and condition of |
exchange or conversion;

() The voting rights, if any, to which the holders of shares of the series '
shali be entitled in addition to the voting rights provided by law; and

(h) Any other terms, conditions of provisions with respect to the series
not inconsistent with the provigions of this ARTICLE or any resolution
adopted by the board of directors pursuant to this ARTICLE. The number of
authorized shares of preferred stock may be increased or decreased by the :
affirmative vote of the holders of a majority of the stock of this Corporation
entitled to vote at a meeting of shareholders. No holder of shares of
preferred stock of this Corporation shall, by reason of such holding have any
preemptive right to subscribe to any additional issue of any stock of any
class or series nor to any security convertible into such stock.

e sk A
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8.3 Statement of Righis for Common Shares: )

(a) Subject to sny prior rights to receive dividends to which the holders o
of shares of any series of the preferred stock may be entitled, the holders of
shares of common stock shall be entitled to receive dividends, if and when i
declared payable from time to time by the board of directors, from Ffmds
legally available for payment of dividends.

(b} In the event of any dissolution, liquidation or winding up of this
Corporation, whether voluntaty or invohmtary, after there shall have been !
paid to the holders of shares of preferred stock the full amounts to which 1
they shall be entitled, the holders of the then outstanding shares of common
stock shall be entitled to receive, pro rata, any remaining assets of this . ﬁ
Corporation available for distribution to its shareholders. The board of P
directors may distribute in kind to the holders of the shares of comon stock :
such remaining assets of this Corporation or may sell, transfer or otherwize i
dispose of all or any part of such remaining assets to any other Cotporation,
frust oy entity and receive payment in cash, stock or obligations of such other
Corporation, trust or entity or any combination of such cash, stock, or
obligations, and may sell all or any part of the consideration so received, and
may distribute the consideration so received or any balance or proceeds of it
to hokders of the shares of common stock. The voluntary sale, conveyance,
lease, exchange or transfer of all or substantiaily all the propesty or assets of
this Corporation (unless in connection with that event the dissolution,
Tiquidation ot winding up of this Corporation is specifically approved), or
the merger or consolidation of this Coxporation into or with any other P
Corporation, or the merger of any other Corporation into it, or any purchase '
ot redemption of shares of stock of this Corporation of any class, shall not be
deemed to be a dissolution, liquidation or winding vp of this Corporation for
the purpose of this paragraph (b). i

(&) Except as provided by law or this ceriificate of incorporation with :
respect to voting by class or series, each outstanding share of comtnon stock
of this Corporation shall entitle the holder of that share to one vote on each
matter submitted to a vote at a meeting of shareholders.

e e

(d) Such numbers of shares of common stock as may from time to time
be required for such prapose shall be reserved for issuance (i) upon
conversion of any shares of preferred stock or any obligation of this L

IO D6 T
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Corporation convertible into shares of common stock and (i) upon exercise
of any options or warrants to purchase shares of common stock.

ARTICLE 9. Shareholders

9.1 Armendment of Bylaws: The board of directors has the power to o
make, repeal, amend and alter the bylaws of the Corporation, to the extent !
provided in the bylaws. However, the paramount power to repeal, amend : -
and alter the bylaws, or to adopt new bylaws, is vested in the shareholders,

This power may be exercised by a vote ofa majority of shareholders present
at any annual or special meeting of the shareholders. Moreover, the directors
have no power to suspend, repeal, amend or otherwise alter any bylaw or o
portion of any bylaw so enacted by the sharcholders, unless the shareholders, oo
in enacting avy bylaw or portion of any bylaw, otherwise provide. ‘

0.2 Personal Liability of Sharcholders: The private property of the
shareholders of this Corporation is not subject to the payment of corporate
debts, except to the extent of any unpaid balance of subscription for shares.

9.3 Denial of Preemptive Rights: No holder of any shares of the
Corporation of any class now or in the future authorized shall have any
preemptive right as such holder (other than such right, if any, as the board of
directors in its diseretion may determine) to purchase or subscribe for any 1
additional issues of shares of the Corporation of any class now or in the
future authorized, nor any shares of the Corporation purchased and held as
treasury shares, or any part paid receipts or allotment certificates in respact
of any such shares, or any securities convertible into or exchangeable for any
such shares, or any warrants or other instruroents evidencing rights or
options to subscribe for, purchase or otherwise acquire any such shares,
whether such shares, receipts, certificates, securities, warrants or other
instruments be unissued, or issued and subsequently acquired by the .
Corporation; and any such shares, receipts, certificates, securities, warrants !
or other instruments, in the diseretion of the board of directors, may be
offered from time to time to any holder or holders of shares of any class or
classes to the exclusion of all other holders of shares of the same or any
other class at the time outstanding. !

9.4 Voting Rights: Except as otherwise expressly provided by the law of
the State of Florida or this certificate of incorporation or the resolution of the
board of directors providing for the issue of a series of preferred stock, the

AR SONETE
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holders of the common stock shall possess exclusive voting power for the
clection of directors and for all other purposes. Every holder of record of .
common stock entitled to vote and, except as otherwise expressly provided i
0t the resolution or resolutions of the board of directors providing for the '
issue of a series of prefetred stock, every holder of record of any series of .
preferred stock at the time entitied to vote, shall be entitled to one vote for 7]

each share held.

9.5 Actions By Written Consent: Whenever the vote of shareholders at &
meeting of shareholders is requived or permiitted to be taken for or in
connection with any corporate action by any provision of the Corporation
law of the State of Florida, or of this certificate of ingorporation or of the
bylaws anthotized or permitted by that law, the meeting and votc of
sharchoiders may be dispensed with if the proposed corporate action is faken
with the written consent of the holders of stock having a majority of the total
aumber of votes which might have been cast for or in connection with that !
action if a meeting were held; provided that in no case shall the written
consent be by the holders of stock having less than the minimum percentage b
of the vote required by statute for that action, and provided that prompt
notice is given to all shareholders of the taking of corporate action without &
meeting and by less than unanimous written congent. i

sl i

ARTICLE 10. Amendments

The Corporation shall be deemed, for all purposes, to have reserved the
right to amend, alter, change or repeal any provision contained in its articles
of incorporation, as amended, to the extent and in the manner now or in the
future permitted or prescribed by statute, and all rights conferred in these
Articles upon shareholders are granted subject to that reservation,

ARTICLY 11. Regulation of Business and Affairs of Corporation

11.1 Powers of Board of Directors

(a) In furtherance and not in limitation of the powers conferred upon the
board of directors by statute, the board of directors is expressly authorized,
without any vote or other action by shareliolders other than such as at the
time shall be expressly tequired by statute or by the provisions of these
Articles of incurporation, as amended, or of the bylaws, to exercise ail of the
powers, rights and privileges of the Corporation (whether cxpressed or

Aoraanran g 94
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implied in these Articles or conferred by statute) and to do all acts and things

which may be done by the Corporation, including, without limiting the
generality of the above, the right to:

{i) Pursuant to a provision of the bylaws, by resolution adopted by a
majority of the actual mumber of ditectors elected and qualified, to designate
from among its members an executive commitiee and cne or more other
committees, each of which, to the extent provided in that vresolution ot in the
bylaws, shall have and exercise all the authority of'the board of directors
except as otherwise provided by law;

(if) To make, alter, amend or repeal the bylaws of the Corporation; l

(i1} To authorize the issuance from time to time of all or any shares of
the Corporation, now or in the future authorized, part paid receipts or
aliotment certificates in respect of any such shares, and any securities
convertible into or exchangeable for any such shares {regardiess of whether
those shaves, receipts, certificates or securities be unissued or issued and
subsequently acquired by the Corparation), in each case to such
Corporations, associations, partnerships, firms, individuals or others
(without offeritg those shares or any part of them 10 the holders of any I
shares of the Corporation of any class now or in the fixture authorized), and
for such consideration (regardless of whether more or less than the par value
of the shares), and on such terms as the board of directors from time to Hime
in its discretion lawfully may determine;

(Iv) From time to time 1o create and issue rights or options to subscribe j
for, purchase or otherwise acquire any shares of stock of the Corporation, of
any class now ot in the future authorized or any bonds or other obligations
or secwrities of the Corporation {without offering the same or any patt of
them ta the holders of any shares of the Corporation of any class now or in
ihe future authorized);

[

(v} In furtherance and not in limitation of the provisions of the above !
subdivisions (iif) and (iv), from time to time to establish and amend plans for
the distribution among or sale to any one or more of the officers or
employees of the Corporation, or any subsidiary of the Coyporation, of any E
shares of stock or other securities of the Corporation of any class, or for the
grant to any of such officers or employees of rights or options to subseribe }
for, purchase or otherwise acquire any such shares or other securities,

S/ 676 ,
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without in any case offering those shares or any part of them to the boldexs ,
of any shares of the Corporation of anty class now or in the future authorized; =
such distribution, sale or grant may be in addition to or partly in lieu of the

compensation of any such officer or employee and may be made m

consideration for or in recognition of services rendered by the officer or :
employee, or to provide him/her with an incentive to serve or to agrec {o i
serve the Corporation or any subsidiary of the Corpaeration, or otherwise as

the board of directors may determing; and

(vi) To sell, lease, exchange, mortgage, pledge, or otherwise dispose of :
or encumber all or any part of the assets of the Coorporation uniess and

-

except to the extent otherwise expressly required by statute.
{b) The board of directors, in its discretion, may from time to time: !

(i) Declare and pay dividends upon the authorized shares of stock of the !
Corporation out of any assets of the Corporation available for dividends, but
dividends may be declared and paid upon shares issued as partly paid only
upon the hasis of the percentage of the consideration actually paid on those
shares at the time of the declaration and payment;

(ii) Use and apply any of its assets available for dividends, subject to the
provisions of these Articles, in purchasing or acquiring any of the shares of i
stock of the Corporation; and i

(iii) Set apart out of its assets available for dividends such sun or sums .
as the board of directors may deain proper, as 2 reserve Or reserves to meet !
contingencies, or for equalizing dividends, or for maintaining or increasing
the property or business of the Corporation, or for any other purpose it may
deern conducive to the best interests of the Corporation. The board of
directors in its discretion at any titne may increase, diminish or abolish any
such reserve in the manner in which it was created.

11.2 Approval of Interested Director or Officer Transactions: No
contract or trangaction between the Corporation and one or more of its
directors or officers, or between the Corporation and any other Corporation,
partmership, association, or other organization in which one or more of its
directors or officers ave directors of officers, or have a financial interest,
shall be void or voidable solely for this reason, or solely because the director |
or officer is present at or participates in the meeting of the board or )

A A OIE T 1
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committee thereof which authorizes the contract or transaction, or solely
because his/her or their votes are counted for such purpose, if:

1. The material facts as to hissher inferest and as to the eonfract or
transaction are disclosed or are known to the board of directors or the x
commitiee, and the board or committee in good faith authorizes the contract |
or transaction by a vote sufficient for such purpose without counting the vote
of the interested director or directors; or

2. The material facts as to his/her interest and as to the contract or
transaction are disclosed or are known fo the shareholders entitled to vote
thereon, and the contract of transaction is specifically approved in good faith
by vote of the shareholders; or

3. The coniract or transaction is fair as fo ¢he Corporation as of the time |
it is authorized, approved ox ratified, by the board of directors, a committee '
thereof, or the shareholders. i

PR U P SR PV

Interested dizectors way he counted in determining the presence of a8 quorum ;
at a meeting of the board of directors or of a commmnittee that authorizes the :
contract ot transaction.

11.3 Indemnification:

{a) The Corporation shall indemnify any person who was or is a party or
is threatencd to be made a party to any threatencd, pending or completed
action, suit or proceeding, whether civil, criminal, administrative or
investigative (other than an action by or in the right of the Corporation) by i
reason of the fact that he/she is or was a divector, officer, employee or agent
of the Corporation, or is or was serving at the request of the Corporation as a
directnr, officer, employee or agent of another Corporation, partnership,
joint venture, trust or other enterprise, against expenses (including attorneys’
fee), judgments, fines and amounts paid in settlement actually and
reasonably incurred by himv/her in connection with such action, swit or
proceeding if he/she acted in good faith and in a manner he/she reasonably
believed to be in or not opposed to the best interests of the Corporstion, and,
with respect to any criminal action or proceeding, had no reasonable cause to
helieve is/her conduct was unlawful. The termination of any action, suit or
proceeding by judgment, order, settlement, conviction, or upon a plea of
nolo contendere ot its equivalent, shall not, of itself, create a presumption

e i—— B
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that the person did not act in good fiith and in 2 manner which he/she
reasonably believed to be in or not opposed to the best interests of the
Corporation, and, with respect to any criminal action or proceeding, had
reasonable cause to believe that hissher conduct was unlawful,

(b) The Cotporation shall indemnify any person who was or is a party or
is threatenicd to be made a party to any threatened pending or completed
action or suit by or in the right of the Corporation to procure a judgment in
its favor by reason of the fact that he/she Is or was a director, officer,
emplayee or agent of the Corporation, or is or was serving at the request of
the Corporation as a director, officer, employes, or agent of another
Corporation, partnesship, joint venture, trust or other enterprise against
cxpenses (including attorneys' fees) actually and reasonably incusrred by
him/her in connection with the defense or settlement of such action or suit if
he/she acted in good faith and in a manner he/she reasonably believed to be
is or not opposed to the best interests of the Corporation and except that no
indemnification shail be made in respect of any claim, issue or matter as to
which such pezson shall have been adjudged to be liable for negligence or
misconduct in the performance of his/her duty to the Corporation untess and
only to the extent that the court in which such action or suit was brought
shall detexmine upon application that, despite the adjudication of liability but
in view of all the citcumstances of the case, such person is fairly and
reasonably entitled to indemnity for such expenses which such ather court
shali deem proper. [

—— R

_ (e} To the extent that any person referred to in paragraphs (a) and (b) of ;
this Article has been successful on the merits or otherwise in defenze of any
action, suit or proceeding referred to therein or in defense of any olaim, issue [
or matter therein, he/she shall be indemnified against expenses (including
attorneys' fees) actually and reasonably incurred by him/her in connection
therewith,

(d) Any indermification under paragraphs (a) and (b) of this Article ':
(unless ordered by a court) shall be made by the Corporation only as
anthorized in the specific case upon a determination that indexrmification of
the director, officer, employee or agent is proper in the circumstances
because he/she has met the applicable standard of conduct set forth in !
paragraphs (a) and (b} of this Article. Such determination shall be made (a)
by the board of directors by a majority vote of a quorwn consisting of
directors who were not parties to such action, suit or proceeding, or (b) if

A O/ ORE 7, | .
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Cotporation as hefshe would if he/she had served the resulting or surviving
Corporation in the same eapacity.

SECOND: The date of adoption of these Amended and Restated Aﬂicles of
Tneorporation was September 13, 2001.

THIRD: These Amended and Restated Anticles of Incotporation were
adopted by the board of directors without shareholder action
and shareholder action was not required.

g

N WITINESS WHEREOF, the undersigned director, hereby executes
these Articles of Incorporation this 21st day of September 2001.

OL |

Andrew Benson, Director

s it . Ay
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