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RESTATED CERTIFICATE OF INCORPORATION
OF
NEW ICO GLOBAL COMMUNICATIONS (HOLDINGS) LIMITED

New ICO Global Communications (Holdings) Limited, a corporation existing under
the General Corporation Law of Delaware (the “DGCL”), does hereby certify:

1. The original Certificate of Incorporation was filed with the Secretary of State
of the State of Delaware on March 17, 2000.

2. The following Restated Certification of Incorporation was duly adopted by this
corporation’s sole stockholder pursuant to the applicable provisions of
Section 242 and Section 245 of the DGCL. This Restated Certificate of
Incorporation restates and amends the Certificate of Incorporation of this
corporation.

ARTICLE 1. NAME
The name of this corporation is New ICO Global Communications (Holdings) Limited.
¥ ARTICLE 2. DURATION
S The period of the corporation’s duratioﬂ is perpétual.
ARTICLE 3. PURPOSE

The purpose of this corporation is to engage in any lawful act or activity for which
corporations may be organized under the DGCL.

ARTICLE 4. REGISTERED OFFICE AND AGENT

The address of the registered office of this corporation in Delaware is Corporation
Trust Center, 1209 Orange Street, ‘Wilmington, County of New Castle, State of Delaware
19801, and the name of its registered agent at such address is The Corporation Trust

- Company.
ARTICLE 5. STOCK

A. Classes of Stock. The corporation is authorized to issue three classes of stock
to be designated, respectively, “Class A Common Stock,” “Class B Common Stock” and
«preferred Stock.” The Class A Common Stock and the Class B Common Stock are
collectively referred to herein as the “Common Stock.” The total number of shares which the
corporation is authorized to issue is 335,000,000 shares, of which 300,000,000 shares shall be
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Class A Common Stock, 30,000,000 shares shall be Class B Common Stock and 5,000,000
shares shall be Preferred Stock. Each share of Common Stock and Preferred Stock shall have
a par value of one cent ($.01). Authority is hereby expressly granted to the Board of
Directors (the “Board”) to fix by resolution or resolutions any of the designations and the
powers, preferences and rights, and the qualifications, Timitations or restrictions which are
permitted by the DGCL i respect of any class or classes of preferred stock or any series of
any class of preferred stock of the corporation. :

B. Class A Common Stock and Class B Common Stock. Bxcept with regard to
the differential voting power as described in Section B.4 of this Article 5 and the Conversion

Rights described in Section B.7 of this Article 5, the Class A Common Stock and the Class B
Common Stock shall have the same characteristics, rights, privileges, preferences and
limitations and shall rank equally, share ratably and be identical in all respects as to all matters.

L. Dividend Rights. The holders of shares of Common Stock shall be
entitled to receive ratably without regard to class such dividends as may from time to time be
declared by the Board out of funds legally available therefor. Stock dividends on any class of
Common Stock shall not be paid or issued unless paid or issued on all classes of Common
Stock, in which case they shall be paid or issued only in shares of that class.

2. Distribution of Assets upon Liquidation. In the event that the
corporation shall be liquidated, dissolved or wound up, whether voluntarily or involuntarily,
after there shall have been paid or set aside for such parties the full amounts to which they are
otherwise entitled under this Restated Certificate of Incorporation or by law, the net assets of
the corporation remaining thereafter shall be divided ratably without regard to class among the

holders of shares of Common Stock.

3. Redemption. Neither the corporation nor any holder of Class A
Common Stock or Class B Common Stock shall have the right to require the redemption of
Class A Common Stock or Class B Common Stock, except as otherwise may be mutually
agreed in writing by the corporation and one or more holders of Class A Common Stock or
Class B Common Stock with respect to such holder’s or holders’ shares of Common Stock.

4. oting Rights. On all matters upon which holders of the Common
Stock are entitled or permitted to vote, every holder of Class A Common Stock shall be
entitled to one vote in person or by proxy for each share of Class A Common Stock standing
in such holder’s namne on the transfer books of the corporation and every holder of Class B
Common Stock shall be entitled to ten votes in person or by proxy for each share of Class B
Common Stock standing in such holder’s name on the transfer books of the corporation.
Bxcept as may be otherwise required by law, the holders of Class A Commcn Stock and the
holders of Class B Common Stock shall vote together as a single class, and shall be entitled to
notice of any stockholders’ meeting in accordance with the Bylaws of the corporation, and
shall be entitled to vote upon such matters and m such manner as may be provided by law.
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S. Split, Subdivision or Combination. If the corporation shall in any
manner split, subdivide or combine the outstanding shares of any class of Common Stock (or
undertake any similar transaction), the outstanding shares of the other classes of Common
Stock shall be proportionally split, subdivided or combined in the same manner and on the
same basis as the outstanding shares of the other classes of Common Stock have been split,
subdivided or combined. Any decrease or increase in the number of shares of any class of
Common Stock resulting from a split, subdivision, combination or consolidation of shares or
other capital reclassification shall not be permitted unless paralle) action is taken with respect
to each other class of Common Stock, so that the number of shares of each class of Common
Stock outstanding shall be impacted proportionately.

6. Merger or Consolidation. In the event of any consolidation, merger,
division, share exchange, combination, sale of all or substantially all of the corporation’s
assets, or other transaction in which the shares of Class B Common Stock are exchanged for
or changed into other securities, cash and/or any other property, then the holders of each class
of Common Stock shall be entitled to receive the same per share consideration in such
transaction; provided that if all or part of the consideration so received consists of common
stock of the surviving or resulting entity, the common stock so issued may differ as to voting
and conversion rights to the extent, but only to the extent, that the classes of Common Stock
so differ as set forth herein.

7. onversion. The holders of shares of Class B Common Stock shall
have optional conversion rights, and be subject to automatic conversion, as follows
(collectively, the “Conversion Rights”):

(a) Optional Conversion. At any‘ time, each share of Class B
Common Stock shall be convertible at the option of the holder thereof into one fully paid and
nonassessable share of Class A Common Stock.

) Automatic Conversion. Shares of Class B Common Stock that
are sold, assigned, pledged, encumbered or transferred on any basis, whether voluntary or
involuntary (a “Transfer”), shall be automatically converted into shares of Class A Common
Stock, whether or not the certificates representing such shares of Class B Common Stock
have been surrendered for conversion, (i) upon such Transfer except for Transfers to a
Permitted Transferee (as defined below) or (i) following a Transfer to a Permitted Transferee,
at the time, if any, that the Permitted Transferee ceases to qualify as a Permitted Transferee.

()  For purposes of this Section B.7, the following terms shall have
the meanings set forth below:

6} «Affiliate” shall mean a party that, directly or indirectly
through one or more intermediaries, controls, is controlled by or is under common contro}
with the stockholder specified. For purposes of this definition, an entity shall be deemed to be
controlled by a stockholder if (and only for so long as) (x) such stockholder has the right to
vote by ownership, proxy or otherwise securities constituting 5% or more of the voting power
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