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May 24, 2002 -

PANAMERICAN TELECOM,“ENCORPORATED
1606 NANETTE GCOURT
LAKE WORTH, FL 33461

SUBJECT: PANAMERICAN TELECOM, INCORPORATED
REF: P0O2000005310

v

We received your electronically transmitted document. However,
the document has not been filed. Please make the following
corrections and refax the complete document including the
electronic filing cover sheet. :

The current name of the entity is as referenced above. Please .
correct your document accordingly.

The corporate name shown in the heading of the document should

be:; PANAMERICAN TELECOM, INCORPORATED., Please also
correct the name in the first paragraph, second line of the
document. The name should also be correct in #1 of the
document.

PLEASE CALL ME WITH ANY QUESTIONS!!!

If the document was approved by a majority vote of the
shareholders, it should also contain a statement that the number
of votes cast by the shareholders was sufficient for approval.

Please return your document, along with a copy of this letter,
within 60 days or your flllng will be considered abandoned.

If you have any questions concerning the filing of your
document, please call (850) 245-6905.

Darlene Connell , FAX Aud. #: HO0Z2000137709
Corporate Specialist : - Letter Number: 302A00033756
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FLORIDA DEPARTMENT OF STATE
Eatherine Harris
Becratary of State
May 13, 2002

PAN AMBRICAN TELECOM, INCORPORATED
1606 NANETTIE COURT
LAKE WORTH, FL 33461

SUBJECT: PAN BMERICAN TELECOM, INCORPORATED
REF: POZ000085310

We raceived your elaectronically transmitted document. ,Egﬂﬁzgiéjﬂgiﬂ,_
document has not been filed. Flease make the following corrections and

~—TEFHX the complete document, including the electromic £iling cover sheet.

N
The current name of the entity is as referenced above. Please correat
vour document accordingly.
I

THE NAME AT THIS ITIME, BEFORE TEE AMENDMENT, IS PAN AMERICAN TELECOM,
INCDRPORATED. PLEASE CORRECT TEE CORPORATE NAME IN THE HEADING.

/f If the dissolrtion was approved by the shareholders, a statement that the
number cast for dissolution was sufficient for zpproval mast be contained

in the document. -

Please return your documenkt, along with a copy of this letter, within 60
days or your f£iling will be considered abandoned.

If you have any questions concerning the £iling of your documernt, please
call (850) 245-6880.

Raren Gibson FAX Aud. #: HOZ000137709
Corporate Specialist Ietter Number: 102A00030356

A\ oo Aaes N OJ@; e &L
OX 0 Cosg ot

Division of Corporations - P.Q. BOX 6827 -Tallahassee, Florida 32314




Mag 28 02 03:55Sp

* MAY-24-2002 FRI 03:27 PH AILBALRALS Fa% NO. 3024725233 P02
Yozooo yesiIee,

<)
)
ARTICLES OF AMENDMENT Z Y
TO THE ARTICLES OF INCORPORATION OF % Zze,
PANAMERICAN TELECOM, INCORPORATED. =R

'
> %
' =
Pursuant 1o the provisions of §§607.0704, 607.1001 and 607.1003 of the Florida Business E
Corporation Act (“FCBA"), PenAmerican Telecom, Incorporated (hercinafler referred 1o as the =% ’.7;
=

<
-
. . %
“Corporation™) adopts this Amendment to the Articles of Incorporation set forth below: g}

=
‘;)—rﬁ

Qv;"\\ 3

-~

1. The name of the Carporation is PanAmerican Telecom, Incorporated.

2, The principal address of the Corporation is 1606 Nanette Court, Lake Worth, Fiorida
33461.

3. The following amendments io the Corporation’s Articles of Incorporation wers
adopted on the {_16th ] day of January, 2002 by unanimous consent of the Corporation’s Board of
Directors and by the holders of a majority of the shares entifled to vote in accordance with and in a
manner prescribed by the FCBA. The number of votes cast by the shareholders was sufficient for
approval.

4. Article V is hereby amended by seriking out Article V in its entirety and substituting
in lieu thereof the following:

Article V - Capital Stock -

The Corporation shall kave the authority to issue two {2) classes of shates to be designated
vespectively “Preferred Stock™ and “Common Stock.” The total munber of shares of Cornmon Stock
that the Corporation shall have authority to issue is Tweaty-Five Mallion {25,000,000) shares, par
value $.001 per share. The total number of shares of Series A Preferred Stock that the Corporation
shail have authority 1o issue is Five Million (5,000,000} shares, par value §.001 per share.

The Board of Directors is authorized, subject to limhations prescribed by law and within the
limitations and cestrictions stated in this Amendment to the Corporaiion’s Asticles of Incorporation,
to provide for the issuence of shares of Preferred Stock in series, and by filing 2 certification
pursnant to applicable law of the State of Flosida, to establish from time to time the mraber of shares
10 be included in each such series, and to fix the designation, powexs, preferences and rights of the
shares of each such series and the qualifications, limitations or westrictions thercof. The authority of
the Board of Directors with respect o each series shall include, but not be limited to, determination
of the following:

(a) The number of shares constirating that series and the distinctive designation of
that series;

{b} The dividend rate, if any, in the shares of thar series, whether dividends shali

be cumelative and, if so, from which date or dates, and the relative rights of priority, if any, of
payment of dividends on shares of that series;
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{c) Whether that series shall have voting rights in addition to the voting rights
provided by law and, if so, the térms of such voung rights;

{d) Whether that series shall have conversion obligations or privilegesand, if so,
the terms and conditions of such conversion, including provision for adjustment of the conversion
rate in such events, as the Board of Directors shall determine;

{e) Whether or not the shares of that series shall be redeemable and, if so, the
terms and conditions of such redemption, including the date or dares upon which or after which they
shall be redeemable and the amount per share payabla in the case of redemption which amount may
vary under different conditions and at different redemption dates;

(f) Whether fhat series shail bave a sinking fund for the redemption or purchases
of shares of that series and, if 5o, the ierms and amount of such sinking fund;

(g  Therights of the shares of that geries in the event of voluntary or involuntary
liquidation, dissolution or winding up of the Corporation and the relative rights of priority, ifany, of
payment of shares of that series; and

{h) Any other relative rights, preferences and limitations of that series.

Article VIII - Bregignation of Sgﬁes A Preferred Shares

{Five Million (5,000,000)] shares of the Preferred Stock are hereby constituted as Serics A
10% Cumulative Convertible Preferred Stock (“Series A Preferred Shares™. The relative
preferences, powers, rights, gualifications, limitations and restrictions in respect of the Common
Stock are as follows:

()  Voting Rights. Bach holder of Series A Preferred Shares shall be entitled to
nofice of any stockholders’ meeting or solicitation of consents in the samie manners as provided for
holders of Common Stock, however, exceptas ofherwise required by Florida law, such holder shal
ot be entitled to vote upon any maiter submitted to holders of Common Stock for a vote. Series A
Preferred Shares shall not be included for purposes of determining a quorum at a meeting of
shareholders, except when the holders of Series A Preferred Shares are entitled to votc on a matier or
rmatters as required by Florida law and then only with respect to such matter(s).
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()  Dividends Rights. Bachholder ofrecord of Series A Preferred Shares shall be
entitled to receive a dividend equal to ten percent (10%) of the ariginal subscription price paid per
share (the “Original Issuz Price™) per annum, payable in the apgregate on an annual basis, in cash or
shares of stock (either Series A Preferred Shares or Common Stock) based on the Original Issue
Price, commencing June 1, 2003 and each anniversary thereafter, The Corporation may elect
however, in its sole discretion, to withhold distribution of such dividends for any given year.
Dividends are cumulative and any such dividends not paid will accrue without interest for the benefit
of the holders of the Serics A Preferred Shares. Such acerued dividends not sooner distributed will
be paid upon liguidation of the Corporation or &t such time as the Series A Preferred Shares are
redeemed, converted or exchanpged in amerger or reorganization. Wodividends shall be declared and
paid upon or setaside for the Common Stock unless all accrued dividends with respect to the Series
A Preferred Shares have been distributed.

{c) Liguidation Rights.

{1y Upon any liquidation, dissolution or winding up of the Corporation,
whether voluntary or involuntary (collectively, a “Liquidation™), the holders of record of shares of
Series A Preferred Shares shall be eniifled, before any distribution or payment is made vpon
outstanding shares of Commeon Stock, to be paid an amount equal to the Original Issue Price, plus
any accrued but unpaid dividends. Ifupon such Liquidation, the assets to be distributed among the
holders of Series A Preferred Shares shall be insufficient to pemmit such payment, then the entire
assets of the Corporation to be so distributed shall be distributed ratably among the holders of Series
A Preferred Shares.

{ii) If as a resnit of any Liquidation (and (A) after satisfaction of any
preference in favor of the holders of Serigs A Preferred Shares; and {8) payrment to the holders ofthe
Common Stock an ampunt equal to par value ($.001 per share), adjusted for stock splits and re-
capiralization’s, assets remain, they wiil be distributed among the holders of shares of Series A
Preferred Shares and holders of Commoen Stock in the same manner as if all Series A Preferred
Shares were converted into shares of Common Stock on the record date for voling on such
liquidation, dissolution or winding up.

(iii) Written notice of such Liquidation, stating 2 payment date, the
amonnts of the payments and the place where said Liguidation payments shall be payable, shall be
given by mail, postage prepaid, or facsimile and courier to nen-11.S, residents, not less than twenty
(20) days prior to the payment date stated therein, to the holders of record of Series A Preferred
Shares, such notice 1o be addressed to each such holder at its address as shown by the records of the
Corporation.

(iv}  Neither a consalidation or merger of the Corporation with or info any
other Corporation, ner a merger of any other Corporation iato or with the Corporation, nor a sale or
wransfer of all or substantially all of the Corporation’s assets for cash or securities, nor a statutory
share exchange in which sharcholders of the Corporation may paticipate, shall be considered 2
Liquidation within the meaning of this Section.

3
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{® Conversion Rights. The bolders of Series A Preferred Shares shall have
conversion rights (“Conversion Rights”) as follows: )

i Right to Convert. Each holder or record of Serics A Preferred Shares
may, at any time, upon surrender to the Cosporation of the certificates therefore at the principal
office ofthe Carporation or such other place as the Corporation shall designate, convert 2l or part of
such holder’s Series A Preferred Shares into such number of fully paid and non-assessable shares of
Common Stock (as such Common Stock shali then be constituted) equal to the number of Series A
Preferred Shares then surrendered to the Corporation multiplied by the Conversion Ratio (as
nereinafter defined). Promptly following surrender of such certificates, the holder shall be entitled 1o
receive certificates evidencing the number of shares of Common Stock into which such Series A
Preferced Shares are converted. Such conversion shal] be deemed 1o have been made immediately
prior to the close of business on the date of such surrender of Series A Preferred Shares to be
converted.

(i5) Automatic Convergion. All Scres A Prefarred Shares shall
automatically convert into such number of shares of Commion Stock as arg determined in accordance
with paragraph (d)i) hercof upon the closing of an initial public offering of sccurities of the
Corporation pursuant o a registration stasement filed with the Securitizs and Exchange Comrnission
pursuant to the Securities Actof 1933, as amended, resulting in gross offering proceeds of U.S. Five
Million Dotlars {($5,000,000) or maore {2 “Qualified O™} or upon a consolidation or merger ofthe
Corporation with or into any other Corporation, or a merger of any other Corporation into er with the
Cormporation, or a sale or transfer of all or substantiaily all of the Corporation’s assets for cash or
securitics, or & stantory share exchange in which shareholders of the Cotporation may participate.

(ii}) Definitions. For purposcs of these Articles of Incorporation, the
following definitions shall apply:

Additional Shares. “Additional Shares™ shall mean any equity security
issued by the Corporation subscquent to the Serics A Issuance Date other than sheres of Common
Stock issued {A) upon conversion of Series A Preferred Shares, {8} to officers, directors or
employees of the Corporation pursusnt {o 2 stock option plan or other employes stock incentive
program approved and adopted by the Board of Directors, (C) in conncction with an acquisition or
joint ventre by the Corporatios, or to consuliants, vendors, ienders, equipment lessors, or customsrs
of the Corporation, in each case as approved by the Board of Directors, {D) as a dividend or
distribution on Preforred Stock, or (E) for which an adjustmernt to the Conversion Ratio 1s made
pursuant to Section (d) hereof.

Conversion Ratio. The “Conversion Ratio™ with respect to the
conversion of Series A Preferred Shares into sharss of Commeon Stock initially shall equal one (1)
but shail be subject to adjustment as set forth in paragraph (d}(iv) below.
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Convertible Securities. “Convertible Secuxities™ means aay evidence
of indebtedness, shares or securitics, in cach case convertible into or exchangeable for or giving the
holder thereof the vight to porchase Additional Shares of Cormmon Stock.

Optiops. “Options” shall meanrighis, options or warran!s to subscribe
for, purchase or otherwise acquire Common Stock or Convertible Securities.

Series A& Issuance Date. “Scries A Issoance Date™ shall mean the
actual initial date of issuance of Series A Preferred Shaves.

(iv)  Adiustments to Conversion Ratio. )

(A Adjustment for Stock Splits and Combinations. If the
Caorporation at any time or from time to time after the Series A Issuance Date, effects 2 subdivision
ofthe omstanding shares of Common Steck, the Conversion Ratio then in effect immediately before
that subdivision shall be proportionately decreased; conversely, if the Corporation shall a¢ any time
or from time 1o time after the Series A Isstance Date, reduce the cutstanding shares of Common
Stock by combination or otherwise, the Conversion Ratio then in effeet immediately before the
combination shall be proporiionately increased. Any adjustment under this paragraph shall become
effective at the close of business on the date the subdivision or combination becemes effective.

(B)  Adjustment for Reclassification, Exchanpe or Substitution, If _
the Commonn Stock issuable upon the conversion of the Series A Preferred Shares shall be changed

into the same or a different number of shares of any class or classes of stock, whether by capital
reorganization, reclassification or otherwise (other than a subdivision or combination of shares or
stock dividend provided for in this Section (d), then and in each such event each holder of Seriez A
Preferred Shares shall bave the right thereafter to convert such Series A Preferred Shares into the
kind and amounts of shares of stock and other securities angd propervy receivable ppon such
reorganization, seclassification or other change, by holders of the number of shares of Common
Stock into which such Series A Preferred Shares might have been converted immediately prior 1o
such reorganization, reclassification or change, all subject to further adjustment as provided herein,

{C) Sale of Shares Below Original Issue Price. If at any time
subsequent to the Series A Issnance Date, the Corporation issues or sclls or is deemed hereunder to
have issned or sold any Additional Shares for a price below the Original Issze Price, the Conversion
Ratio shall be adjusted by muliplying the Conversion Rario by the fraction equal to the Original
fssuc Price over the price per share of the Additional Shares subsequently issued or sold. For
purposes of making the adjustment required in this paragraph, the consideration received by the
Corporation for any issue or sale of Additiona! Sheres shall (x) to the extent it consists of cash, be
computed at the net amount of cash received by the Corporation after deduction of any expenses
payable by the Corporation and any underwriting or similer commissions, compensation or
conecessions paid or allowed by the Corporation in connection with such issue or sale, (¥} to the
extent it consists of property other than cash, be computed at the fair market value of that property as
determined in good faith by the Board of Directors.

5

\%@Z@O@ T T




-

-

Vaw 28 02 03:5S8p p.8
MAY-24-2002 FRI 03:28 PY AILRALRALS FAX NO, 3024725233 P. O7

Mevcoev=1oa

(D)  Convertible Securities. If at any time subsequent to the Series
A Issnance Date, the Corporation Issues or sells any Convertible Securities or Options (pther then
Options or righis exercisable for or eonvertible into shares of Common Stock referred to in clause
(B) under the definition of Additionai Shares in Section (d)iii) above}, then in each case the
Caorporation shall be deemed 1o have issued at the titme of issuance of such Options or Convertible
Securities the maximum number of Additional Shares of Common Stock issuable upon exercise or
conversion thereof and to have received as consideration for the isswance of such Additional Shares
an amount equal to the total amount of consideration, if any, received by the Corporation for the
isswance of such Options or Convertible Securities, plus, in the case of Options, the minimem
amounts of consideration, if any, payable to the Corporation upon the exercise of such Options and,
in the case of Convertible Securitics, the minimum amounis of consideration, if any, payable to the
Corporation on the ronversion of such Convertible Securities. I, based on the foregoing provision,
the total consideration deemed to have been received as a result of the issuance or sale of Options or
Convertible Securities divided by the total number of Additional Shares of Cormmon Stock deemed
to have been issued is less than the Original Issue Price, the Conversion Ratio shall be adjusied based
on this lower price in accordance with the provisions of paragraph (dXiv)(C) above. In the event that
any Options or right {0 conver: Convertible Securities subsequently expire without having been
exercised or are excrcised fora lesser aumber of Additiona) Shares of Common Stock or with greater
consideration paid to the Corporation than was previously deemed to be issued or received by the
Corporation, the adjusted Conversion Ratio shall be readjusted on the basis of such actual number of
Additional Shares issued or actual consideration (as caleulated above) received.

{v} Redemption. The Corporaticn shall redeem the Series A Preferred
Shares ifthe Corporation has not filed a regisiration statement in connecticn with a Qualified IPO by
June I, 2005. The redemption price shall be $2.00 per share plus any accrued but unpaid dividends,
paid in cash, ot of funds legally available therefor. Redemptions shall be made in four equal
instalimments on the first day of June, August, Qctober and December 2005 (cach a “Redemption
Date™). On or before June i, 2005 and each subsequent Redemption Date, each holder of Series A
Preferred Shares to be redeemed shall surrender the certificate(s) representing the Series A Preferred
Shares. In the event that fewer than all shares represented by each certificate are redecmed, 2 now
certificare or certificates representing unredeerned shares shall be issued forthwith.
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¢viy  No Dilution or fmpairment. The Corporation shall noi amend its
Certificate of Incorporation or participaie in any reorganization, re-capitalization, ansfer of asscts,
consolidation, metger, dissolution, issue or sale of securities or any other voluntary action, for the
purpose of avoiding ar seeking to avoid the observance or performance of any of the terms to be
observed or performed heyaunder by the Corporation, but will at all times in good faith assist in
carrying out all such action a5 may be reasonably necessary or appropriate in order 1o protect the
conversion rights of the holders of the Series A Preferred Shares against dilution or other
impairment. ‘The Corporation shall at alf times reserve and keep available out of its authorized but
un-issued shares of Common Stock, solely for the purpose of effecting the conversion of the Series A
Preferred Shares, snch pumber of its shares of Common Stock as shall from tme to time be
sufficient to effect the conversicn of ali outstanding Series A Preferred Shares. No Series A
Preferred Shares scquired by the Corporation by reason of redemption, purchaze, conversion or
otherwise shall be reissued, and ali such shares shall be called, retired and eliminated from the shares
which the Cosporaticn shall be anthorized 1o issne.

6. Asticle VIO is hereby adopted and shall read as follows:
jcle VI - Indemnificati

The Corporation shall indemnify and advance expenses to its directors, officers, employees
and agents and alf persons who at any time served in one or more of the foregoing capacilies, to the
extent permitted and in tbe manner directed by Section 607.0850 of the FCBA, as amended, or any
suceessor provision{s), and shall have the power to make any other or further indemmity permitted
under the laws of the State of Florida.

IN WITNESS WHEREOF, the Corporation has caused this Amendment 1o the Articles of
Incorporation to be signed hy Jeffrey E. Groover, the Chairman of the Board of Directors, President
and Chief Executive Officer of the Corporation this 16" day of January 2002,

1 Y pppspesrenct e s

Jﬁ?{ Groover, Chairman, President and Chief
Execuifve Officer
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