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AMENDED AND RESTATED

ARTICLES OF INCORPORATION
OF EFFECTIVE DATE.
2-12-96

TRESCOM INTERNATIONAL, INC.

Pursuant to Section 607.1007 of the Florida Statutes, TRESCOM
INTERNATIONAL, INC., a Florida corporation (the “Corporation™), cenifies that;

(1)  The origina} Articles of Incorporation of the Corporation were fited by the
Department of State on December 8, 1993. The Corporation’s original name was TERACOM
COMMUNICATIONS, INC. The Amended and Restated Articles of incorporation of the
Corporation were filed on April 25, 1995 and the Second Amended and Restated Articles of
Incorporation of the Corporation were filed on August 11, 1995.

(2) The Third Amended and Restated Articles of Incorporation were duly
adopted by the Corporation's Board of Directors on November 17, 1995,

(3)  The Articles of Incorporation of the Corporation are amended as follows:
(i) to provide for a 4.19-to-} reverse stock split of the Corporation’s Commen Stock; (1) to
eliminate the Corporation’s autharized shares of Series A Preferred Stock, $.01 par value per
shate, Series B Preferred Stock, $.01 par value per share, and Series C Preferred Stock, 3,01
par value per share, and authorize a total of 1,000,000 shares of preferred stock, $.01 par value
per shaxe; (fii) to provide for the division of the Corporation’s Board of Directors into three
classes; (iv) to provide that special meetings of sharcholders may be called only by the Chairman
of the Board, the Chief Execwtive Officer, the President, a majonty of the Board of Directon
or holders of 50% of all the votes entitled to be cast on the issuc to be considered at the
propozed special meeting; (v) to provide that no action permitted or required to be taken at any
annual or special meeting of shareholders of the Corporation may be takea without such a
mecting; and (vi) to provide that the Corporation must fssue its capital stock in compliance with
the Communications Act of 1934, as amended (the “Communications Act").

(8)  These amendments to the Articles of Incorporation were duly adopted by
all of the shareholders of the Corporation an November 30, 1995.

(5) There are no discrepancies between the provisions of the Axticles of
Incoxporation, as heretofore amended, and the provisions of this Third Amended and Restated
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Articles of Incorporation, other than (i) the inclusion of the foregoing amendments, Wwhich were
duly adopted pursuant to Scctions 607.1003 and 607.1004 of the Florida Statutes; (ii) the
omission of marters of historical interest; and (iii) the renumbering of the Artcles of
Incorparation to effect the omission of such matiers and the integration of the original Articles -
of Incorponation and all amendments into a single document.

The text of the Articles of Incorporation of the Corporation is restated with the
amendments described above, effective as of 9:00 a,m. on Febrvary 13, 1996, to read as
follows:

ARTICLE X

The name of the corporation (the “Corporation®) is: TRESCOM
INTERNATIONAL, INC. The Corporation’s principal office and registered office is 200 East
Broward Boulevard, Fi. Lauderdale, Florida 33301.

ARTICLE I

The nawre of the business and purposes to be conducted or promoted by the
Corporation is to engage in any lawful act or activity for which corporations may be organized
under the Business Corporation Act of the State of Flonda.

ARTICLE I

The total authorized capital stock of the Caorporation shall be Fifty-One Million
(51,000,000) shares consisting of Fifty Million (50,000,000) shares of Common Stock, par value
$0.0419 per share (the “Common Stock”), and One Million (1,000,000) shares of Preferred
Stock, par value $0.01 per share (the “Preferred Stock”). ,

Upon the filing of this Third Armended and Restated Articles of Incorporation, the
Corporation’s shares of Common Slack, par value $.01 per share, issued and outstanding
immediately prior to the filing of this Third Amended and Restated Articles of Incorporation (the
*Old Common Steck™) shall be changed so that cvery 4.19 shares of Old Cornmon Stock will
automatically, and without any action on the part of the holder thereof, be converted into 1 share
of Common Stock; provided, however, that no fractional shares shall bs issued pursuant to such
conversion and no payment shall be made for any fractional shares,

The following is a statement fixing certain of the designations and the powers,
voting rights, preferences and relative, participating, optional and other rights of the Preferred
Stock and the Common Stock of the Corporation, and the qualifications, lmitations or
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sestrictions thereof, and of the authority with respect thereto expressly granted to the Board of
Directors of the Corporation to fix any such provisions not fixed by these Articles:

A. Preferred Stock.

The Board of Directors is hereby expressly vested with the authority te
adopt a resolution or resolutions providing for the issue of authorized but unissued shares of
Preferred Stock, which shares may be issued from time to sime, in one or more series and in
such amounts as may be determined by the Board of Directors in such resolution or yesolutions.
The powers, voting rights, designations, preferences and relative, participating, optional or other
special rights, if any, of each series of Preferred Stock and the qualifications, limitations or
restrictions, if any, of such preferences and/or rights (collectively, the "Series Texms”), shall
be such as are stated and expressed in the resolution or resolutions providing for the issua of
ek sees of Preferred Stock (the “Series Terms ResolutionZ) adopted by the Board of
Directors. ‘The powen of the Board of Directors with respect to the Series Terms of a particular
series {any of which powers may by resolution of the Board of Directors be specifically
delegated to one or more of its commitices, except as prohibited by law) shall include, but not
be limited to, determination of the following:

(1  Thenumber of shares constituting that series and the
distinctive designation of that series;

(2)  The dividend rate on the shares of that series,
whether such dividends, if any, shall be sumulative, and, if 50, the
date or dates from which dividends payable on such shares shall
accumulate, and the relative rights of priority, if any, of payment
of dividends on shares of that series;

(3)  Whether that seres shall have voting rights, in
addition to any voting rights provided by law, and, if so, the werms
of such voting rights;

(4)  Whether that series shall have conversion privileges
with respect to shares of any other class or classes of stack or of
any other series of any class of stock, and, if so, the terms and
conditions of such conversion upan the occurrence of such events

" as the Board of Directors shall determine;

(5) Whether the shares of that series shall be
redeomable, and, if so, the terms and conditions of such
redemption, including their relative rights of priority, if any, of
redemption, the date or dates upon or after which they ghall be
vedeemable, provisions regarding redemption notices, and the
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amount per share payable in case of redemption, which -amount

may vary under different conditions and at different redemption
dates; :

(6)  Whether that series shall have a sinking fund for the
redemption or purchase of shares of that series, and, if so, the
terms and amount of such sinking fund;

() The rights of the shares of that series in the event
of voluntary or involuntary liquidation, dissolution, or winding up
of the Corporation, and the relative rights of prority, if any, of
payment of shares of that series;

(8)  The conditions or restrictions upon the creation of
indebtedness of the Corporation or upon the: issuance of additional
Preferred Stock or otier capital stock ranking on a parity
therewith, or pror thereto, with respect to dividepds or
distribution of assets upon liquidation; .

(@  The conditions or restrictions with respect to the
issuance of, payment of dividends upon, or the making of other
distributions to, or the acquisition or redemption of, shares ranking
junjor 10 the Preferred Stock or to any serids thereof with respect
to dividends or distribution of assets ypon liquidation; and

(10)  Any other designalions, preferences, powers and
rights and any qualifications, limitations or restrictions thexeon as
may be fixed by resolution or resolutions of the Board of Directors
under the Business Corporation Act of the State of Florida.

Any of the Series Terms, including voting rights, of any series may be made
dependent upon facts ascertinable outside these Articles of Incorporation and the Series Terms
Resolution, provided that the manner in which such facts shall operate upon such Series Terms

is clearly and expressly set forth in these Asticles of Incorporation or in the Series Terms
Resolution.

B.  Common Stock.

(1) Subject to the rights of the holders of shases of any series of Prefexred
Stock set forth in any Series Terms Resolution, the Board of Directors may, in its discredon,
out of funds legally available for the paymoent of dividends and at such times and in such manner
as determined by the Board of Directors, declire and pay dividends on the Common Stock of
the Corporation.
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(2)  In the event of any liquidation, dissolution or winding up of the
Corporation, whether voluntary or involuntary, after payment or provision for the payment of
the debts and other liabilities of the Corporation and the payment or setting aside for payment
of any prefereatial amount due to the holders of shares of any series of Preferred Stock, the
holders of Common Stock, subject to the rights of the holders of any shares of any class of stock
Or series ranking on a parity with the Common Stock as to the payments or distiibutions in such

event, shall be entitled (o rcceive ratably any and all assets of the Corporation remaining to be
paid or distributed.

(3)  Subject to the rights of the holders of shares of any series of
Preferred Stock set forth in any Serles Terms Resolution or provided by law, the holders of the

Common Stock of the Corporation shall be entitled at all meetings of stockholders to one vote
for each share of such stock held by them.

C. Retirement of Shares.

Unless otherwise provided in a Series Terms Resolution with respect to a
particular series of Preferred Stock, all shares of Preferred Stock redeemed or acquired by the

Corporation (as a result of conversion or otherwise) shall be retired and restored to the status
of authorized but unissued shares.

D.  No Preemptive Rights.

Unless otherwise provided with respect to a pamicular series of Preferred Stock
in a Series Terms Resolution, no holder of shares of capital stock of the Corporation shall have
any preemptive or other right, except as such rights are expressly pravided by contract, o
purchase or subscribe for or receive any shares of any class, or series thereof, of capital stock
of the Corporaion, whether now or heresfter authorized, or any warrants, options, bonds,
debeatures or other securities convertible into, exchangeable for or carrying any right to
purchase any shares of any class, or series thereof, of capital stock of the Corporation.

ARTICLE XV

The Corporation shall exist perpetvally unless dissolved according to law.

ARTICLE V

In furtherance and not in limitation of the powers conferred by statuts, the By-

Iaws of the Corporation may be made, altered, amended or repealed by the shareholders or by
the Board of Directors. (
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ARTICLE VI

A. The powers of the Corporation shall be cacreised by or under the authority
of, and the business and affairs of the Corporation shall be managed under the direction of, a
Board of Directors. The number of directors may be incyeased or decreased by the shareholders
or by the Board of Directors from time to time as provided in the By-laws of the Corporation.

B. Subject to the rights of the holders of any series of Preferred Stock, (A) any
action required or permitted to be taken by the shareholders of the Corporation must be effected
at an annual or special mecting of shareholders of the Corporation and may not be effected in
lieu thereof by any consent in writing by such shareholders, and (B) special meetings of
shareholders of the Corporation may be called only by the Chairman of the Board, the Chief
Executive Officer, the President, the Board of Directors pursuant 40 a resolution adopted by the
affirmative voie of the majority of the total number of directors then in office, or, upon written
demand, in compliance with Section 607.0702 of the Florida Stetutes, of holders of 50% of akl
the votes entitled to be cast on the issue to be considesed at the proposed special meeting,

C. The Board of Directors of the Corporation shall be divided into thrée classes
designated as Class [, Class 1} and Class (11, each initially composcd of two persons. Upon any
change in the size of the Board of Directors, cach class shall consist, as nearly as may be
possible, of one-third (1/3) of the total number of directors constituting the entire Board of
Directors. The number of directors constituting the Board of Directors is currently six, and the
names, addresses and classification of the persons who are to serve as directors until the relevant

annual meeting of shareholders, as described below, or until their successors are elected and
qualify are:

Name Address Class

Wesley T. O'Brien 200 Bast Broward Boulevard I
Pt. Lauderdale, FL 33301

Douglas M. Karp ~ 466 Lexington Avenue
New York, NY 10017

Rudolph McGlashan - 200 East Broward Boulevard,
Ft. Laudexdale, FL 33301

Henry Kressel - 466 Lexington Avenue
New York, NY 10017

Norman Klugman - 200 East Broward Boulevard
Ft. Lauderdale, FL 33301
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Gary Nusbaum 466 Lexington Avenue u
New York, NY 10017

The initial term of office of directors of Class I shall expire at the next annual
meeting of shareholders of the Cosporation following the filing of these Third Amended and
Restzud Axticles of Incorporation; the initial term of office of directors of Clays 11 shall expire
at the second annual meeting of shareholders of the Corporation following the filing of thess
Third Amended and Restated Aricles of Incorporation; and the iniual term of office of the
dizectors of Class If] shall expire at the third annual meeting of sharcholders of the Corporation
following the filing of these Third Amended and Restated Articles of Incorporation. At each
aranual sneeting of shareholders, the successors to the category of directors whose term shall then
excpiwe shall be elected to hold office for a term expiring at the third succeeding annual meeting
of shareholders. Each director shall hold office for the term for which he or she was elected
and wntdl his or her sucgessor is elected and qualified or until his or her resignation or removal,

Ady vacancies on the Board of Disectors for any reason shall be filled in accordance with the
By-laws of the Corporation.

ARTICLE VII

A.  The Coporation shall indemnify to the fullest extent permitted under and
in zecordance with the 1laws of the State of Florida any person who was or is a party or is
threaleqed 1o be made a pirty (0 any threatened, pending or compleied action, suit or
proceeding, whether civil, criminal, administrative orinvestigative by reason of the fact that he
or she is ©r was a director or officer of the Corporation, or is or was serving at the request of
the Corporation as a director or officer of another corporation, partaership, joint venture, trust
ar other enterprise, against expenses (including attorneys’ fees), judgmeats, fines and amounts
paid in settlement actually and reasonably incurred by him or her in connection with such action,
suik or proceeding. '

B, Expenses incutred in defending a civil or criminal action, swit or

procesding shall (in the case of any action, suit or proceeding against a director or officer of the

- Coxporation) or may (in the case of any action, suit or proceeding against a trustee, employee
or 2gent) be pald by the Corporation in advance of the final disposition of such action, sult or

proceeding as authorized by the Board of Directors upon receipt of an undertaking by or on

Dehalf of the indemnified pérson 1o Jepay such amount if it shall ultimately be determined that

he or she is not entitled to be indemsified by the Corporation as authorized in this Article VII.

C.  The indemnification and other rights set forth in this Arlicle VII shall not

be exclusive of any provisions with respect thereto in the By-laws or any contract or agreement
besween the Corporation and any officer, director, employeo or agent of the Corporatjon.
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D. Neither the amendment nor repeal of this Arnticle VI, nor the adoption of .
any provision of these Aniicles of Incorporation inconsistent with this Article VI1 shall eliminate
or reduce the effect of this Anicle VII in respect of any matter occurring prior to such
amendment, repeal or adoption of an inconsistent provision or in respect of any cause of action,
suft or claim relating to any such matter which would have givep rise to a right of
indemnification or right to receive expenses pursuant to this Article VI, if such provision had

not been so amended or repealed or if a provision inconsistent therewith had not been so
adopted. '

E. A directorof the Corporation is not personally lizble for monetary damages
to the Corporation or any other person for any statement, vote, decision, or failure to act,
regarding corporate management or policy, by the director, unless:

(1)  The director breached or failed to perform his or her duties as a
director; and

(2)  The director's breach of, or failure to perform, those duties
constitutes:

(a) A violation of the criminal law, unless the director had
reasonable cause to believe his or her conduct was lawful or had no reasonable
cause (0 believe his or her conduct was unlawful. A judgment or other final
adjudication against a director in any criminal procesding for a violation of the
criminal law estops that director from contesting the fact that his or her breach,
or failure to perform, constitutes a violation of the criminal law, but does not
estop the director from establishing that he or she had reasonable cause to beligve
that his or her conduct was Jawful or had no reasonable cause to believe imi his
or her conduct was unjawful;

@) A transaction from which the director derived an improper
personal benefit, either dicectly or indirectly;

(0) A circumstance under which the liability provisions of
Section 607.0834 of the Business Corporation Act of the State of Florida are
applicable;

(9  In a proceeding by or in the right of the Corporation o
procure a judgment in its favor or by or in the right of a shareholder, consclous
disregard for the best interest of the Corporation, or willful misconduct; or

(¢) Inaproceeding by or in the right of someone other than the
Corporation or a sharcholder, recklessness or an act or omission which was
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committed in bad faith or with malicious purpose or in a manner exhibiting
wanton and willful disregard of human rights, safety, or property.

F. If the Business Corporation Act of the State of Florida is amended after
the date upon which the original Articles of Incorporation of the Corporation were filed in the
State of Florida to authorize corporate action further eliminating or limiting the personal lizbility
of directors, then the liability of a director of the Corporation shall be eliminated or limited to

the fullest extent permitied by the Business Corporation Act of the State of Florida, as so
amended.

ARTICLE VIII

The following provisions are included in these Articles of Incorporation for the
purpose of ensuring that control and management of the Corporation complies with the
Communications Act of 1934, as amended, and the rules, regulations and policies of the Fedetal

Communications Commission promulgated thereunder as amended from Lime to time (the
"Communications Act”).

A. The Corporation (i) shal} not issuc to or for the account of (a) a person
who is a citizen of a country other than the United States; (b) an entity organized under the laws
of a government other than the goverameat of the United States or any state, territory or
possession of the Unijted States; (¢) a government other than the government of the United States
or any state, territory, or possession of the United States; or (d) a representative of, or an
individual or entity controlied by, any of the foregoing (cach person or entity described in any
of the foregoing clauses (a) through (d), an “Alien”) any share of capital stock of the
Coxporation if such issuance would cavse the total capital stock of the Corporation held or voted
by Aliens to exceed, in violation of the Communications Act, 25% of (1) the total capital stock
of the Corporation outstanding at any me or (2) the total voting shares of such capital stock
outstanding and entitled to vote at any time, and (ii) shall not permit the transfer on the books
of the Corporation of any capital stock to any Alien that would result inythe total capital stock
of the Corporation held or voted by Aliens to exceed such 25% limits in violation of the

‘Communications Acl.

B, No Alien or Aliens, individually or collectively, shall be entitled to vote’
or direct or control the vole of more than 25% of (i) the total capital stock of the Corporation
outstanding at any time or (ji) the total voting power of all shares of capital stock of tho
Corporation outstanding and entitled to vote at any time, if to do so would violate the .
Communications Act.

C. No mare than one-fourth of the wial number of directors of the

Corporation at any time may be Aliens, if, in either case, such would violate the
Communications Act. .
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D.  The Board of Directors shall have all powers necessary to implement
provisions of this Article and 1o ensure compliance with the alien ownership restrictions (the
“Aljen Ownership Restrictions™) of the Communications Act, including, without limitation, the
power to prohibit the transfer of any shares of capital stock of the Corporation to any Alien and
10 take or cause to be taken such action as it deems appropriate to implement such prehibition,
Without limiting the generality of the foregoing and notwithstanding any other provision of these
Articles of Incorporation to the contrary, any shares of capital stock of the Corporation
determined by the Board of Directors to be owned beneficially by an Alien’' or Aliens shall
always be subject to redemption by the Corporation by action of the Board of Directors to the
extent necessary in the judgment of the Board of Directors ta comply with the Alien Ownership
Restrictions. The terms and conditions of such redemption shall be as follows:

(i) The redemption price of the shares 1o be redeemed pursuant to this Article
shall be equal to the lower of (A) the fair market value of the shares to be redeemed, as

determined in good faith by the Board of Directors, and (B) such Alien’s purchase price of such
shares;

(i) The redemption price of such shares may be paid in cash, securities or any
combination thereof; )

(iti) If less than all the shares held by Aliens are to be redesmed, the shares to
be redeemicd shall be selected in any manner determined by the Board of Directors to be fair and
equitable: .

t
-

(iv) At least wn (10) days’ writien notice of the redemption date shall be given
to the record holders of the shares sclected to be redeemed (unless waived in writing by any such
holder), provided that the redemption date may be the date on which written notice shall be
given to record holders if the cash or securities necessary to cffect the redemption shall have
been deposited in trust for the benefit of such record holders and subject to the immediate
withdrawal by them upon surrender of the stock certificates for their shares to be redeemed:

(v) From and after the redemption date, the shares 1o be vedeemed shall crmcs
to be regarded as outstanding and any and all rights of the holderss in respect of the shares to be
redecmed or atiaching to such shares of whatever nawre (including, without limitation, any
rights to vote or participate in dividends declared on stock of the same class or serdes as such
shares) shall cease and terminate, and the holders thereof shall thereafter be entitled only to
receive the cash or securities payable upon redemption; and

(vi) Such other terms and conditions as the Board of Directors shall determine.

For purposes of this Article, the determination of the beneficial ownership of shares of capial
stock of the Corporation shall be made pursuant to Rule 13d-3, as amended from time to time,
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promulgated under the Securitics Exchange Act of 1934, as amended, or in such other manaer
as determined in goed faith by the Board of Directors to be fa3r and equitable.

ARTICLE 1X

The Corporation reserves the right to amend, alter, change or repeal any provision
contained in these Articles of Incorporation, in any manner now or hereafter prescribed by
statute, and ail rights conferred upon shareholders herein are granted subject to this reservation,




IN WITNESS WHEREOF, TRESCOM INTERNATIONAL,
these Third Amended and Restated Articles of Incorporation to be made under the seal of the
Corporation signed by its Chairman of the Board this 8th day of Bebruary, 1996.

Aine lfrn

Norman Klugman, Chairman of the Board
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