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FLORIDA DEPARTMENT OF STATE

Sandyra B. Mortham
Secretary of State
April 24, 1998

URSUS TELECOM CORPORATION
440 SAWCRAES CORE PEWY
SUITE 112

SUNRISE, FL 33325US3

SUBJECT: UREBUE TELECOM CORPORATION
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Wa received your electronically tranamitted document. However, the
doctment has not been filaed. Plaazga make the following corrections and
rafax the complete document, inceluding the aslectronie filing cover sBhaet.

The phone number of the Ppreparer of the original document ﬁust be
contained in the lower left—hand corner of the flrst page ?f the document.

The document must contaln written acceptance by the reglstered agent,
(i.e. "I herseby am familiar with and accept the duties andl
ragponsibilitias as rmeglstared agent for cald corporation/limited
1iability company"); and the registered agent’s gignature. |

. !
Pleasae return your document, along with a copy of this letter, within &0
days or your filing will be consideraed abandoned. i

I
Tf you have any dqueastions concerning the f£iling of vour do?ument, please
call (850) 487-6906.

I
Darlene Connall : FAX Aud. #: H98000007716
Corporate Specialist Letter Number: 198A00022268
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Pursuant to Section 607.1007 of the Florida Business Corporation Act ("FBCA"), Ursus
Telecom Corporation, a Florida corporation ("Corporation™), certifies that:

1. The original articles of incorporation of the Corporation were filed with the
Florida Department of State on March 23, 1993 and articies of amendment to the original articles
of incomoration were filed with the Florida Department of State on February 12, 1998 ("Articles
of Incorporation™);

2. Thess Amended and Restated Articles of Incorporation were approved by the
Corporation's Board of Directors ("Board of Directors™) on February 12, 1998;

3. The Articles of Incorporation of the Corporation are amended in these Amended
and Restated Articles of Incorporation as follows:

Article SECOND is amended to set forth a new address for the principal office
and mailing address of the Corporation.

Article THIRD is amended to clarify the voting rights of the Corporation's Series
A Preferred Stock in connection with the creation of a staggered Board of Directors in
these Amended and Restated Articles of Incorporation.

Article FQURTH is deleted.

Article FIFTH is renumbered Article FOURTH and is amended to set forth a new
address and registered agent for service of process.

Article STXTH is renumbered Article FIFTH.
Article SEVENTH is deleted.

A new Article SIXTH, which provides for indemnification of directors, is added.

A new Article SEVENTH, which sets forth certain requirements and procedures
governing actions taken by shareholders, is added.

A new Article EIGHTH, which provides for a staggered Board of

P.re?nred by:

St. John Daupherty, Bsg.

Florida Bar No. 937274

Stroock & Stroock & Loavan LLP
200 8, Biscayne Blvd., Suite 3300
Miami, Y. 33131

(305) 358-9900

H93000007716 7
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Directors and governs director voting, vacancies on the Board of Directors, and
removal of directors, and other matters relating to directors, is added.

A new Article NINTH, governing amendment of the Corporation's
Bylaws, is added.

4. These amendments to the Articles of Incorporation were approved by the
shareholders of the Corporation on February 12, 1998, and the number of votes cast in favor of
the amendments by the shareholders was sufficient for their approval.

5. There are no discrepancies between the provisions of the Axticles of Tncorporation
and the provisions of these Amended and Restated Articles of Incorporation other than the
inclusion of the foregoing amendmerts, which were adopted pursuant to Section 607.1003 of the
FRCA. - :

The text of the Articles of Incarporation of the Corporation is restated with the
amendments described above, effective as of the dale of filing with the Florids Department of
State, to read as follows:

FIRST: The name of the corporation (hereinafier called the "Corporation") is Ursus
Telecom Corporation, ' :

SECOND: The principal office and mailing address of the Corporation is 440 Sawgrass
Corporate Parkway, Suite 112, Sunrise, Florida 33325.

THIRD: The total number of shares of all classes of stock which the Corporation
shall have authority to issue is TWENTY-ONE MILLION (21,000,000) shares of stock
consisting of:

TwENTY MILLION (20,000,000) shares of cornmion stock, par value $.01
per share ("Common Stock”), entitlng the holders thereof to one (1) vote
per share, and the holders o shares of Common Stock shall have the right
to curulate their votes for the clection of the members of the
Coarporation’s Board of Directors ("Board of Directors") that are subject to
election by such holders; and

ONE MILLION (1,000,000) shares of preferred stock, par value $.01 per
share ("Preferred Stock™). The rights and preferences of the Preferred
Stock may be designated by the Board of Directors.

The authority of the Board of Directars with respect to each class or series
gfl %?rcfarred Stock shall include, but not be limited to, determination of the
ollowing:

()  Thenumber of shares constituting the class or series and the distinctive
designation of the class or series;

) The dividend raie on the shares of the class or seties, if any, whether
dividends shall be cumulative, and, if so, from which date or dates, imd the
relative rights of priority, if any, of payments of dividends on shares of the class
Qr Series;

2
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(<) Whether the class or series will have voting rights, and if so, the terms of
the voting rights including any preferential or superior voting rights with respect
1o clection of the Board of Directors ot any other matters affecting the
Corporation;

(d) Whether the class or series will have conversion privileges, and, if so, the
terms and conditions of the conversion, including provision for adjustment of the
conversion rate in such events as the Board of Directors determines;

(€) Whether or not the shares of the class or series will be redeemable, and, if
50, the terrns and conditions of redemption, including the date or dates upon or
after which they shall be redecemable, and the amount per share payable in casc of
redemption, which amount may vary under different conditions and at different
redemption dates;

Whether the class or serjes will have a sinking fund for the redemption or
purchase of shares of the class or series, and, if so, the terms and araount of the
sinking fund;

(g)  The rights of the shares of the class or series in the event of voluntary or
mvoluntary liquidation, dissolution or winding up of the Corporation, and the
relative rights of priority, iF any, of payment of shares of the class or series; and

(h)  Any other powers, terms, rights, qualifications, preferences, limitations
and restrictions, if any, of the series as the Board of Directors may lawfully fix
under the laws of the State of Florida as it cffect at the time of the creation of

guch series.

There is hereby authorized a class of ONE THOUSAND (1,000) shares of Preferred
Stock, which shall be designated as Series A Preferred Stock, par value $.01 per
share, and which shall have the following rights, preferences and limitations:

(@) Series A Preferred Stock, voting as a separate class and
having one (1) vote per share, shall have the exclusive right to elect
all of the Class I directors {as defined below) and such number of
Class IT directors (as defined below), if any, as shall be required
for the holders of the Series A Preferred Stock to have elected one
(1) member less than a majority of the members of the entire Board
of Directors {e.g., assuming a five member Board, with two
directors in Class T1T, two directors in Class II and one director in
Class I, the Series A Preferred Stack would eleot both Class III
directors only; or assuming a seven member Board, with two
directors in Class TIT, threc directors in Class II and two directors in
Class I, the Series A Preferred Stock would elect both Class IIL
directors and one Class I director. The holders of the Series A
Preforred Stock shall have no right to participate in the voting for
the remaining members of the Board of Directars, and except as
provided in these Amctided and Restaied Articles of Incorporation
and as otherwise required by applicable law, the Series A Preferred
Stack shall have no other vating or consensual rights in any matter
presented to a vote of the shareholders of the Corporation.

3
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Notwithstanding the foregoing provision, any holders of Series A
Preferred Stock that are also holders of Commen Stock or other
securities of the Corporation, shall retain and may exercise all of
the voting and consensnal powers pertaining to such Common
Stock or other securifies.

In the event of any dissolution, liquidation er winding up of
the Corporation, cach share of Series A Preferred Stock shall have
a liquidation preference over the Common Stock of the
Corporation of $1 per share, and except for the right to the
payment of this liquidation preference, the holders of the Series A
Preferred Stack shall not participate in or receive any distribution
or payment from the Corporatian in respect of such shares of
Qeries A Preferred Stock, Without limiting the generality of the
foregoing, the Series A Preferred Stock shall not have the right to
receive any dividends, regardless of whether any dividends are
declared or paid in respect of the Common Stock or any other
securities of the Corporation. Notwi thstandin% the foregoing
provision, any holders of Series A Prefermred Stock that are also
holders of Common Stock or other secumities of the Coorporation,

chall retain a}l dividend rights pertaining to such Common Stock or
other securitics.

g:) Series A Preferred Stock shall not be convertible it Common
tock or any other secutity of the Corporation.

(d) Series A Preferred Stock shail not be redeemable by the
Corporation.

Notwithstanding any conflicting or inconsisterd provisions of these Articles, the consent
of the holders of 66 2/3% of the outstanding Series A Preferred Stock (in addition to all other
consents required by these Articles, by law, or otherwise) shall be required in order to approve
any amendment to this Article THREE that would authorize or permit the creation or issuance
of any series or class of Preferred Stock that would have any right with respect to the election of
Directors of the Corporation thal are superior to or pari passu with the rights of the Series A
Preferred Stock.

FOURTH. The name and address of the registered agent for the Corporation is Gregory L
Koutoulas, 440 Sawgrass Corporate Parkway, Suite 112, Sunrise, Florida 33325.

FIFTH: The name and address of the incorporator is Arnold D. Shevin, Esq., 200 South
biscayne Boulevard, 33™ Floor, Miami, Florida 33131-2385. :

SYXTH: Every person {(and the heirs, execufors and administrators of such person) who is
or was a director, officer, employee or agent of the Corporation or of any other company.
inclnding another corporation, partnership, joint venture, trust or other enterprise on which such
person Serves or served at the request of the Corpotation shall be indemnified by the Corporation
against all judgments, payments in settlement (whether or not approved by court), fines, penaltics
:_and offtier reasenable costs and expenses (including attorneys’ fees and costs) imposed upon or
incurred by such person in connection with or resulling from any action, suit, pro ing,
inivestigation or claim, civil, criminal, administrative, Tegislative or other (including any criminal
action, suit or proceeding in which such person enters a plea of guilty or nolo contendere or ils

4
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equivalent), or any appeal relating thereto which is brought or threatened cither by or in the right
of the Corporation or such other company (herein called a "Derivative Action™) or by any other
person, governmental authority or instrurnentality (herein called 2 "Third-Party Action”) and in
which such person is made a party or is ofherwise involved by reason of his being or having been

.

guch director, officer, employce or agent or by reason of any actiorn or omissicn or alleged action
or omission by such person in his capacity as such director, officer, employee or agent if either
(d) such person is wholly sucoessful, on the merits or otherwise, in defending such derivative or
third-party action or (ii) in the judgment of a courl of competent jurisdiction or, in the absence of
such 2 determination, in the judgment of 2 majority of a quorum of the Board of Directors {which
quorum shall not include any director who is a party to or is otherwise jnvolved in such action),
or, in the absence of such a disinterested quorum, in the opinion of independent legal counsel (iii)
in the case of a Derivative Action, such person acted without negligence or misconduet in the
erformance of his duty to the Corporation or such other company or (iv) in the case of a Third-
arty Action, such person acted in good faith in what he reasonably believed to be the best
interests of the Corporation or such other company, and in addition, in any criminal action, had
no reasonable cause to believe that his action was unlawful; provided that, in the case of a
Derivative Action, such indemmification shall not be made in respect of any payment to the
Corporation or such othcr company or any shareholder thereof in satisfaction of judgment or in
setflement unless either (x) & court of competent jurisdiction has approved such settlement, if
any, and the reimbursement of such payment or (y) if the court its which such action has been
instituted lacks jurisdiction to grant such approval or such action is settled before the instifution
of judicial proceedings, in the opinion of independent legal counsel the applicable standard of
conduct specified hereinbefore has been met, snch aclion was without substantial merit, such
settlement was in the best interests of the Corporation or such other compauy and the
reimbursement of such payment is permissible under applicable law. In case such person is
successful on the merits or otherwise in defending part of such action, or in the judgment of such
a court or such quorum of the Board of Directors ot in the opinion of such counsel has met the
applicable standard of conduct specified in the preceding sentence with respect to part of such
action, he(ghe) shall be indemmified by the Corporation against the judgments, settlements,
paymecnts, fines, penalties, and other costs and expenses attributable to such part of such action.

) The forcgoing rights of indemnification shall be in addition to any rights which any such
director, officer, employee or agent may otherwise be entitl ed any agreement or voie of
shareholders or at law or in equity or otherwise.

Tn any case in which, in the judgment of a majority of such a disintercsted quorum of the
Board of Directcrs, any such direclor, officer or employee will be entitled to indemmification
under the foregoing provisions of this Article, such amounts as they deem necessary to cover the
reasonabie costs and expenses incmred by such person in conmection with the action, suit,
proceeding, investigalion or claim prior to final disposition thereof may be advanced to such
person upon receipt of an undertaking by or on behalf of such person 6 repay such amounte if it
is ultimately detcrmined that he(she) is not so entifled to indemnification.

The amendment ar repeal of, or adoption of any provision inconsistent with, this Article
SIXTH will re uire the affirmative vole of the holders of at least 66 2/3% of the Common Stock
and all series of voting Preferred Stock, voting together as a single class. Any amendment or

repeal of, or adoption of any provision inconsisient with, this Article SCXTE will not adversely
affect any right or protection existing hersunder prior to sach amendment, repeal, or adoption.

. SEVENTH. Subject to the rights of the holders of any series of Preferred Stock set forth
in these Amended and Restaled Articles of Incorporation or in any amendments hereto:

5
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{2) speeial meetings of chareholders of the Corporation (i) may be called by the
Chairman of the Board of Directors, (ii) shall be called by the Chief Executive Officer,
. Chief Operaling OFfficér or Secrefary ol the Corporation not later than 10 days after the
Corporation's receipt of (A) the written request of a majority of the total number of
Jirectors which the Corporation would have if there were no vacancies on the }anrd of
Directors, or (B)  written derand for a special meeting of shareholders describing the
ose or purposes for which such mecting is to be held, from the holders of not less
than 50% of all the votes entitled to be cast on the issue(s) to be considered at the

meeting.

At any anmial meeting or spectal meeting of shareholders of the Corporation, only such business
will be conducted or considered as has been brought before snch meeting in the manner provided
in the Bylaws of the Corporation. The affirmative vote of at least 66 2/3% of the Common Stock
and voting Preferred Stock, voling topether as a single class, will be required to amend or vepeal,

or adopl any provision inconsisient will, this Article SEVENTH.

EIGHTH.

(2) The number of the directors of the Corporation will not be less than three ot
more than nine, and the number of directors will be fixed from time to time in the manner
degcribed in fhe Bylaws of the Corporation. The directors will be classified with respect to the
#me for which they severally hold office into three classes, as niearly equal in number as
possible, designated "Class §," "Class 11" and "Class TI" {each, a "Director Class"). The directors
first appointed to Class I will hold office for a term expiring at the annual meeting of
shareholders to be held in 1998; the directors first appointed to Class 1I will hold office for a term

iring at the annual meeting of sharcholders to be held in 1999; and the directors first
eppointed to Class 1T will hald effice for a term expiring at the annual meeting of shareholders
to be held in 2000, with the members of each Director Class to hold office until their successors
are elected and qualified. At cach succeeding annual meeting of the shareholders of the
Corporation, the successors of the direetors in the Director Class whose terms expire at that
meeting wilt be elected by plurality vote of all votes cast at such meeting, subject to the rights of
holdets of Preferred Stock to elect all or some of the directors in one ar more of the Director
Classes. Directors so elected shall hald office for a term expiring at the annual meeting of
shareholders held in the third year following the year of their election. Election of directors of
the Corporation need not be by written ballot unless requested by the Chairman or by the holders
of a majority of the Common Siock and voling Preferred Stock present in person or represented
by proxy at a meeting of the sharchalders at which directors are to be elected.

{b) Advance notice of shareholder nominations for the election of directors must be

given in the manner provided in the Bylaws of the Corporation.

(c) Subject to the rights, if any, of the holders of any series of Preferred Stock to clect
additional directors, newly created directorships resulting from any increase in the number of
directors or any vacancy on the Board resulting from death, resignation, disqualification, removal
or other cause, may be filled solely by the affirmative vote of 2 majority of 31(: remairing
directors then in office who are in the same Director Class es that in which there is a vacaney,
even though less than a quorum of the Board, or by the remaining director in such Director Class
(if there is only ome). If there is no director then in pffice in the Director Class in which there iz a

HO8000007716 7 ; -
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vacancy, then the vacancy may be filled by the affirmative vote of a majority of all of the
directors in the other two classes of directors, oy, if there is only one remaimng director on the
Board of Directors, by that diresiot, Any direcior elegted in accordance with the p i
sentences will hold pifice for the remainder of the f1i! terme of the Director Class in which tire
new directorship was created or the vacancy ocourred and until such diteciot’s successor hag been
elected and qualificd. No decrease in the number of ditectors constituting the Board shell
sharten the torm of any incurnbent director.

{c)  Subject to the rights of the holders of any series of Proferrcd Stock now exiating
or hereafier creat=d, any director may be removed from offics only for sause by the sharcholders
antitled to vate on the clags of dirsntors of which such director is 2 member and only in the
manter provided in thie tubsection (£). At any annual mesting or apecial meeting of the
sharehviders, the noties of which states that thes removal of 2 director or directors is among the
purpases of the meeting, the affirmative vote of th holders of at least 66-2/3% of the sharcs
entitied to vote on the Direstor Class of which such director is a member, may remove such
divactor of directors for cause. Except as muy be provided otherwise under appliceble law, canss

. for removal will be deemed to exist bitly if the director whose remaoval is proposed has bean

adjudged by a court of competent jufisdigtion (which sdjndication is no longer subject to ditact

appeai) to be hable to the Corpotition or.jts shareholders for miscondust as a result of (a)a

breach of such diractos’s duty of ioyalty to the Corporation, (b) any =ct or omission by such :
direstor niot in good faith or which involves an intentional violation of law, or () any transaction

from which such director derived an improper personal benefit.

(d)  Notwithstanding anything contsined in these Articles of Incorporation {o the
contrary, the affinative vote of at least 86 2/3% of the Common Stock and voting Preferred
Stock, voting together ag a single class, is required to amend or repeal, or adopt any provision
incontsiztent with, this Article EIGETH. .

NINTH. Thec Board may neke, amend, and repeal the Bylaws of the Corporation. Any
Bylaw tnade by the Board under the powers conferred hersby may be amended or repealed by the
Board ot by the shascholders in the manner provided in the Bylaws of the Corporation. The
Corporation may in sts Bylaws confet powers upon the Board in addition to the ibregoin% and it
addition to the powers and authoritics expressly conferred upon the Board by spplicable lew.
Notwithstanding any‘&ain% cantained in these Articles of Incorporation to the contrary, the
affirmative vote of tic halders of at least 66 2/3 % of the Common Stock and voting Preferred
Stock, voting togetlicr as a single class, is required to amend or repeal, or to adopt any provisions

imconsistent with, this Article NINTEH.
THE UNDERSICNED has exgeutad, sebsctibed and acknowledged these Amended and
Restuted Articles of Incorpuration on En‘,,l AX 1998,

URSUS TELECOM CORPORATION

: Gregory I as
Tﬁle: Vice Prosident and Secretary

300294534
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ACCEPTANCE OF APPOINTMENT
OF

REGISTERED AGENTY

I hereby accept the appointment as registered agent contained in the foregoing Articles
of Incorporation of URSUS TELECOM CORPORATION and stare that T am familiar with
and accept the obligations of Scction 607.050S of the Florida Businesa Corpatation Act.

By 55_%m——
FEEOTY J.

]
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