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PROFIT CORPORATION
APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO
APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA

(Pursuant

to s. 607.1504, F.S.)

SECTION I
(1-3 MUST BE COMPLETED)

1 The London Telecom Group, Corp.

Name of cotporation as it appears on the records of the Department of State.

Georgia

04/09/1997

Incorporated under laws of

Date authorized to do business in Florida

SECTION I
(4-7 COMPLETE ONLY THE APPLICABLE CHANGES)

4. Tf the amendment changes the name of the corporation, when was the change effected under the laws of

its jurisdiction of incorporation? 04/30/99

5 Transworid Group, Corp.

not contained in new name of the corporation.

6. If the amendment changes the period of duration,

Name of corporation after the amendment, adding suffix "corporation” “company” or "incorporat " or appropriate abbreviation, if

i
4

L _
indicate new period of duration. — = i
> 2 _
Tz BT
i N e
New Duration wZ T .
+_If the amendment changes the jurisdiction of incorporation, indicate new jurisdiction. m™! = ¥
cv B D
2> N -
: _ Sm P
New Jurisdiction >
2 [26[6D
Date -

Nealo

John Rakoczy

Yice President of Finance

Typed or printed name

Title
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Secretary of Stafé ’ DOCKET NUMBER . 003470593

CONTROL NUMBER : K6289024

Corporations Division DATE INC/ZUTH/FILED: 0$/19/1996
315 West Tower . JURTSDICTION . GEORGIA
. . PRINT DATE : 12/12/2000
#2 Martin Luther King, Jr. Dr. FORM NUMBER : 212

Atlanta, Georgia 30334-1530

BEND & ELLINGSON, P.A.

RICHARD H. BEND :

ST. PAUL BLDG STE 700 SIX WEST FIFTH ST
ST. PAUL, MN 551021420

CERTIFIED COPY

I, Cathy Cox, the Secretary_of_Statelof the State of Georgia, do
hereby certify under the seal of my office that the attached
documents are true and correct copies of documents filed under the
name of ST

TRANSWORLD GROUP, CORP.
A DOMESTIC PROCFIT CORPORATION

Said entity was formed in the jurisdiction set forth above and has
filed in the _ Office_of Secretary of State on the date set forth

above its certificate 'ftjﬁajrWl}lezmit_e_gw__pg_:gf;ner_sliip, articles of

incorporation, articles of association, articles of organization __
or application for certificate of authority. to transact business _
in Georgia. - - - e

This certificate is issued pursuant to Title 14 of the Official
Code of Georgia Ammotated and is prima-facie evidence of the
existence or nonexistence of the facts stated herein.

Gy 0

Cathy Cox
Secretary of State




Secrétarﬁ of State

DOCKET NUMBER : K91231419

Corporaﬁons Division CONTROL NUMBER: K629024
315 West T EFFECTIVE DATE: 04/30/1999
. est lower REFERENCE : 0077
#2 Martin Luther King, Jr. Dr. PRINT DATE  : 05/07/1999

Atlanta, Georgia 30334-1530 FORM NUMBER  : 614

BEND & ELLINGSON, PA

RICHARD H. BEND

STE 700, SIX WEST FIFTH STREET
ST. PAUL, .. MN 551021420

CERTIFIC‘ATE:'_:OF R.E‘-STATED ARTICLES WITH NAME CHANGE

I, Cathy Cox;:tpé?bééretéryvoff$taté and the Corporations
Commissioner'of;thg State Qf{Geofgia;.do_heraby'cégtify under the
seal of my office that the articles of incorporation of

. . THE LONDON TELECOM GROUP, CORP. .
.. A DOMESTIC PROFIT CORPORATION

have been dulir :ges{:fa{géd ‘and amended and the:
to R R L

O.Zpéi‘afﬁé name changed

ES

qar

- TRANSWORLD GROUP, CORP. | -

by the filirg of a;rtlclyesofrestatemenﬁt in the Office of the
Secretary of State ‘and by paying of fees as _p’r_évided by Title 14
of the Official Code or Seorgia’Annotated. Attached hereto is a
true and correct copy of said ‘articles of restatement.

WITNESS my hand and official seal in the City of Atlanta and the
State of Georgia on the date set forth above.

Cathy Cox




o L CERTIFICA_'I‘E REGARDING AMENDED S k,q 19’ H
" AND RESTATED ARTICLES OF INCORPORATION T EE
THE LONDON TELECOM GROUP, CORP. ' ' 3
- , o
The unders:gned Secretary of The London Telecom Group, Corp. (the "Corporation"), a Geﬁrgia | '
corporation, does hereby certify pursuant to O.C.G.A. §8§14-2-1006 and 1007 the following: - .
1.  The name of the Corporation is The Lozdon Telecom Group, Corp. ' - R
The Restated Articles of Incorporation of the Corporation contain an amendment to the o :" 3

2.
Articles of Incorporation of the Corporation which requires shareholder approval.

and

3. The amendments to the Articles of Incorporation are included in the Amended and
Restated Articles of Incorporation attached hereto as Exhibit A, are as follows: Articles I-V
their entirety and replaced by the new

of the Articles of Incorporation have been deleted in

Articles I-V, as designated at Exhibit A_ . ‘ e

The Amended and Restated Articles of Incorporation were adopted on April _ @ 1999,
rporation were approved by the Shareholders

5. The Amended and Restated Articles of_Inco
of the Corporation in accordance with O.C.G.A. § 14-2-1003.

4,

IN WITNESS WHEREOF, the undersigned hereby executes this Cerfificate the @ day of
April, 1999,
i
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EXHIBIT A

AMENDED AND RESTATED
ARTICLES OF INCORPORATION OF
THE LONDON TELECOM GROUP, CORP.

1. The name of the corporation is The London Telecom Group, Corp.

2. The foiloﬁing Amended and Restated Articles of Incorporation supersede the original
Asticles of Incorporation and all amendments thereto.

1.
The name of the éorporation is Transworld Group, Corp.
L
Common Stock. The Corporation shall have the authority to issue not more than One
Hundred million (100,000,000) shares of common stock of $0.01 par value per share. The Board

of Directors may from time to time distribute to shareholders its assets, in cash or in property, as
permitted by applicable law.

Preferred Stock. The aggregate number of preferred shares (referred to in these Articles of
Incorporation as "Preferred Stock") which the Corporation shall have authority to issue is
100,000,000 with a par value of $100.00 per share. The Preferred Stock may be issued from time
to time by the Board of Directors as shares of one or more series. The description of shares of
each series of Preferred Stock, including any designations, preferences, conversion and other
rights, voting powers, restrictions, limitations as to dividends, qualifications, and terms and
conditions of redemption shall be as set forth in resolutions adopted by the Board of Directors,
and Articles of Amendment shall be filed with the Georgia Secretary of State as required by law
to be filed with respect to issuance of Preferred Stock, prior to the issuance of any shares of such
series.

The Board of Directors is expressly authorized, at any time, by adopting resolutions
providing for the issuance of, or providing for a change in the number of, shares of any particular
series of Preferred Stock and, if and to the extent from time to time required by 'aw, by filing
Articles of Amendment which are effective without shareholder action, to increase or decrease
the number of shares included in each series of Preferred Stock, but not below the number of
shares then issued, and to set in any one or more respects the designations, preferences,
conversion or other rights, voting powers, restrictions. limitations as to dividends, qualifications,
or terms and conditions of redemption relating to the shares of each such series. The authority of
the Board of Directors with respect to each series of Preferred Stock shall include, but not be
limited to, setting or changing the following:

(i) the dividend rate, if any, on shares of such series, the times of payment and the date from
~ which dividends shall be accurnulated, if dividends are to be cumulative;

2
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(ii} whether the shares of such series shall be redeemable and, if so, the redemption price and the
terms and conditions of such redemption;

(iit) the obligation, if any, of the Corperation to redeem shares of such series pursuant to a
sinking fund;

-(iv) whether shares of such series shall be convertible into, or exchangeab! : for, shares of stock

of any other class or classes and, if so, the terms and conditions of such conversion or exchange,
including the price or prices or the rate or rates of conversion or exchange and the terms of
adjustment, if any;

(v) whether the shares of such series shall have voting rights, in addition to the voting rights
provided by law, and, if so, the extent of such voting rights;

(vi) the rights of the shares of such series in the event of volunt. ry or involuntary liquidation,
dissolution or winding-up of the Corporation; and

(vii} any other relative rights, powers, preterences, qualifications, limitations or restrictions
thereof relating to such series. '

On May 30, 1997, the Board of Lurectors adopted resolutions designating 10,000 shares of
Preferred Stock as Series A Preferred Stock, and Articles of Amendment were filed with the

Secretary of State on June 11, 1997 which amended the Aurticles of Incorporation by adding the

Appendix A, which sets forth the designations, preferences, conversion and other rights, voting
powers, restrictions, limitations as to dividends, qualifications, and terms and conditions of
redemption of the Series A Preferred Stock to the Articles of Incorporation.

HI.

Any action required or permitted to be taken at a shareholders' meeting may be taken without a
meeting if the action is taken by all of the shareholders entitled to vote on the action, or by
persons who would be entitled to vote at a meeting those shares having voting power to cast not
fess than the minimum namber (or numbers, in the case of voting by groups) of votes that would
be necessary to authorize or take such actions at a meeting at which all shares entitled to vote
were present and voted. The action must be evidenced by one or more written consents
describing the action taken, signed by shareholders entitled to take action without a meeting and
delivered to the Corporation for inclusion in the minutes or filing with the corporate records. All
voting shareholders of record who did not participate in taking the action shall be given written
notice of the action not more than ten (10) days after the taking of action without a meeting. An
action by less than unanimous consent may net be taken with respect to any election of directors
as to which shareholders would be entitled to cumulative voting.

Iv.

No director of the Corporation shall have liability to the Corporation or to its shareholders for -
monetary damages for any action taken, or any failure to take any action, as a director, except

-
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that this Article IV shall not eliminate or limit the liability of a director: (i) for any appropriation,
in violation of his duties, of any business opportunity of the Corporation; (ii) for acts or
omissions which involve intentional misconduct or a knowing violation of law; (iii) for the types
of liability set forth in Section 14-2-832 of the Georgia Business Corporation Code; or (iv) for
any transaction from which the director received an improper personal benefit. Neither the
amendment nor r.peal of this Article IV, nor the adoption of any provision of the Articles of
Incorporation of the Corporation inconsistent with this Article IV, shall eliminate or reduce the
effect of this Article IV in respect of any act or failure to act, or any cause of action, suit or claim
_ that, but for this Article IV, would accrue or arise prior to any amendment, repeal or adoption of
such an inconsistent provision. If the Georgia Business Corporation Code is subsequently
amended to provide for further limitations on the personal liability of directors of corporations
- for breach of duty of care or other duty as a director, then the personal liability of the directors of
the Corporation shall be so further limited to the greatest extent permitted by the Georgia

Business Corporation Code.
V.

IN WITNESS WHEREOF, the Coiporation has caused these Restated Articles of Intorporation
to be executed by a duly authorized officer on the @ day of April, 1999. _

The London Telecom Group, Corp.

BY' /OL:(’J gﬁg!!‘%r! _‘-7
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APPENDIX A
SERIES A PREFERRED STOCK

1. Designation. 10,000 shares of the preferred stock, par value of $100.00 per share, of
the Corporation are hereby constituted as a series of the preferred stock designated as 'Series A
Preferred Stock’ (the 'Series A Preferred Stock”) and having relative rights and preferences to all
_ other classes and series of the stock of the Corporation as set forth herein.

2. Dividends. The holders of Series A Preferred Stock shall be entitled to receive in any
- fiscal year, when and if declared by the Board of Directors of the Corporation, out of funds
legally available therefor, non-cumulative dividends at the rate of six and one-half percent (6.4%)
per year on each share of Series A Preferred Stock. Such dividends shall be payable as the Board
of Directors may from time to time determine. The Corporation shall not declare or pay any
dividends upon the Common Stock or any other stock of the Corporation ranking junior to or on
a parody with the Preferred Stock as to dividends unless dividends have been or
contemporaneously are declared and paid, or declared and a sum sufficient for payment thereof is
set apart for payment to the holders of the Preferred Stock. The right to such dividends on the
Preferred Stock shall not be cumulative and no right shall accrue to the holders of the Preferred
Stock by reason of the fact that dividends on such shares are not declared in any prior year, nor
shall any undeclared or unpaid dividends bear or accrue interest.

3. Preference on Liguidation. In the event of any liquidation, dissolution or winding up of
the Corporation, whether voluntary or involuntary (hereinafter 'Liquidation’), holders of the
Series A Preferted Stock shall be entitled, before any distribution is made to the holders of
Common Stock, to be paid out of the assets of the Corporation available for distribution, $100
per share, plus an amount equal to all declared and unpaid dividends thereon to the date fixed for
such distribution. If upon such Liquidation, the assets to be distributed to the holders of this
Series A Preferred Stock shall be insufficient to permit payment to such holders of the
preferential amount to which each holder is respectively entitled, then the entire assets of the
Corporation to be so distributed shall be ratably distributed among the holders of the Series A
Preferred Stock. Upon any such Liquidation, after the holders of the Series A Preferred Stock
shall have been paid in full the 2mount *o which the holders arz entitled, the remaining net assets
of the Corporation, if any, shall be distributed ratably among the holders of Common Siock and
the Series A Preferred Stock in accordance with the respective amounts which such holders are
entitled to receive. Written notice of such Liquidation, stating a payment date, the amount of the
Series A Preferred Stock payments and place where such payments shall be payable, shall be
given by mail, postage prepaid, not less than thirty (30) days prior to the payment date stated
therein, to the holders of record of the Series A Preferred Stock, such notice to be addressed to
each holder at his post office address as shown on the records of the Corporation. Unless
otherwise consented to by the holders of the Series A Preferred Stock, a sale of all or
substantially all of the assets, merger or other disposition of such assets of the Corporation shall

be deemed a Liquidation of the Corporation and its assets distributed in accordance with the
provisions of this subsection 3.

4; Voting, The Serics A Preferred Stock shall be non-voting stock.

1



5. Redemption. The Corporation shall have the right, at any time, to redeem all, but not
less than all, of the Series A Preferred Stock, by paying $100 per share, plus an amount per share
equal to interest thereon at the rate of 0%, compounded annually on December 31st of each year
from the date of issue thereof to such redemption (late, plus, in each case, an amount equal to any
dividends accrued and unpaid ibereon and reduced by the full amount of any dividends paid with
respect 10 such shares of Series A Preferred Stock prior to such redemption.

Notice of such election to redeem shall be mailed to each holder of the Series A Preferred Stock
to be redeemed by certified mail, return receipt requested, at the address as it appears in the
books of the Corporation not less than forty-five (45) days prior to the date upon which the
Series A Preferred Stock is to be redeemed (hereinafter 'Redemption Date’).

If on or before the Redemption Date named in such notice, the funds necessary for such
redemption shail have been set aside by the Corporation so as to be available for payment on
demand to the holders of the Series A Preferred Stock so called for redemption, then,
notwithstanding tha any certificate of the Series A Preferred Stock so called for redemption shall
not have been surrendered for cancellation, the dividends thereon shall cease to accrue from and
after the Redemption Date so designated, and all rights with respect to such Series A Preferred
Stock so called for redemption shall forthwith after such Redemption Date cease, except only the
right of the holder to receive the redemption price therefor, but with interest.
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