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FLORIDA DEPARTMENT OF STATE

Katherine Harris
Secretary of State

April 18, 2000

CSsC
1201 Hays Street
Tallahassee, FL 32301

SUBJECT: CALLMATE TELECOM INTERNATIONAL, INC.
Ref. Number: V53290

We have received your document for CALLMATE TELECOM INTERNATIONAL,
INC. and the authorization to debit your account in the amount of $35.00.
However, the document has not been filed and is being returned for the following:

A certificate must accompany the Restated Articles of Incorporation setting forth
either of the following statements: (1) The restatement was adopted by the board
of directors and does not contain any amendment requiring shareholder
approval. OR (2) If the restatement contains an amendment requiring
shareholder approval, the date of adoption of the amendment and a statement
setting forth the following: (a) the number of votes cast for the amendment by the
shareholders was sufficient for approval (b) If more than one voting group was
entitled to vote on the amendment, a statement designating each voting group
entitled to vote separately on the amendment and a statement that the number of
votes cast for the amendment by the shareholders in each voting group was

sufficient for approval by that voting group.
If you have any questions concerning the filing of your document, please call
(850) 487-6907.

Annette Ramsey
Corporate Specialist Letter Number: 200A00021063,
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AMENDED AND RESTATED %
ARTICLES OF INCORPORATION i A<
.g u‘{'} -g'o
OF 2% 2, <o
CALLMATE TELECOM INTERNATIONAL, INC. " %2, 2 “O
NSO+

. “ oo
Pursuant to Sections 607.1001, 607.1003 and 607.1007 of the Florida ﬁibfi%}ss‘%’
Corporation Act (the “Act™), the undersigned corporation, Callmate Telecom Intematipna%lnc.
(the “Corporation”), a corporation organized and existing under and by virtue of the Act, bearing
document number V53290, approves and adopts the following Amended and Restated Articles of
Incorporation: (adopted on March 31, 2000) :

I
NAME

The name of the Corporation is “Callmate Telecom International, Inc.”

1L
TERM OF EXISTENCE

The term of the Corporation shall be perpetual.

I
PRINCIPAL OFFICE

1 Wilton Street
Bradford, BDS OAX
United Kingdom

Iv.
REGISTERED OFFICE AND AGENT

The address of the registered office of the Corporation in the State of Florida is
Corporation Service Company. The name of its registered agent at such address is 1201 Hays
Street, Tallahassee, FL 32301.

V.
PURPOSES

The nature of the business of the Corporation is to engage in any lawful acts or activities

for which corporations may be organized under the Act and to possess and exercise all of the
powers and privileges granted under such law and the other laws of the State of Florida.
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VL
CAPITAL STOCK o -

A. The Corporation is authorized to issue 50,000,000 shares of $.001 par value
Commeon Stock, which will be divided into 47,100,000 shares of Class A Common Stock and
2,900,000 shares of Class B Convertible Common Stock. The Common Stock issued and
outstanding prior to the effective date of these Amended and Restated Articles of Incorporation
will be designated as Class A Common Stock.

B. L. General. The voting, dividend and liquidation rights of the holders of
shares of Class A Comumon Stock and Class B Convertible Common Stock shall be as set forth
herein.

2. Voting.

(a) The holders of shares of Class A Common Stock are entitled to one
vote for each share held at each meeting of stockholders of the Corporation (and all
written actions in Heu of meetings) with respect to any and all matters presented to the
stockholders of the Corporation for their action or consideration.

(b) The holders of shares of Class B Convertible Common Stock are
entitled to a number of votes for each share of Class A Common Stock equal to the
number of shares into which each share of Class B Convertible Common Stock held of
record by such holder is then convertible (as adjusted from time to time pursuant to
Section B.4 hereof) at each meeting of stockholders of the Corporation (and all written
actions of stockholders in lieu of meetings) with respect to any and all matters presented
to the stockholders of the Corporation for their action or consideration. The holders of
shares of Class B Convertible Common Stock shall vote together with the holders of
Class A Common Stock on all actions to be taken by the stockholders of the Corporation.

(c) The presence in person or by proxy of the holders of a majority of
the shares of Common Stock then outstanding shall constitute a quorum.

3. Dividends; Distributions. Subject to the provisions of the Act, dividends
may be paid on the Common Stock at such times and in such amounts as the Board of Directors
shall determine. Upon the dissolution, liquidation or winding up of the Corporation, the holders
of Common Stock shall be entitled to receive all remaining assets of the Corporation available
for distribution to its stockholders. The holders of Class B Convertible Common Stock shall be
entitled to participate in such dividends and distributions as if such shares had been converted
into Class A Common Stock immediately prior to the record date for such dividend or
distribution.

4. Conversion Rights Pertaining to Class B Convertible Common Stock.

(@) Optional Conversion. At any time, any holder of Class B
Convertible Common Stock shall have the right, at its option, to convert ali of the shares

-2-.
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of Class B Convertible Comm,oﬁ Stock held by such holder into shares of Class A
Common Stock on the basis set forth in this Section B.4.

(b) Conversion Procedure.

@ Upon conversion, each share of Class B Convertible
Common Stock held by such holder shall be converted into a number of shares of
Class A Common Stock determined by multiplying each share of Class B
Convertible Common Stock to be converted by the applicable conversion rate (the
“Conversion Rate”). The initial Conversion Rate shall be one, subject to
adjustment pursuant to this Section B.4.

(i) On the effective date of conversion (the “Conversion
Date™), the rights of the holder of such Class B Convertible Commmon Stock as
such holder (including the right to receive dividends on the Class B Convertible
Common Stock ) shall cease and the Person or Persons in whose name or names
any certificate or certificates for shares of Class A Common Stock are to be issued
upon such conversion shall be deemed to have become the holder or holders of
record of the shares of Class A Common Stock represented thereby.

(iii)  As soon as practicable after the Conversion Date (but in
any event within ten (10) business days after the holder has delivered the
certificates evidencing the shares of Class B Convertible Common Stock
converted into shares of Class A Common Stock in accordance herewith), the
Corporation shall deliver to the converting holder a certificate or certificates
representing, in the aggregate, the number of shares of Class A Common Stock
issued upon such conversion, in the same name or names as the certificates
representing the converted shares and in such denomination or denominations as
the converting holder shall specify.

(iv)  The Corporation shall at all times reserve and keep
available out of its authorized but unissued shares of Class A Common Stock,
solely for the purpose of issuance upon the conversion of the Class B Convertible
Comuimon Stock, such number of shares of Class A Common Stock as are issuable
upon the conversion of all outstanding shares of Class B Convertible Common
Stock.

(c) Issuance of New Securities. In the event New Securities are issued
by the Corporation, the Conversion Rate shall be adjusted as follows:

Conversion Number
Outstanding Class B Convertible
Common Stock

Conversion Rate =

Newy1:184570:3:3/29/00
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Conversion Number = - Number of Qutstanding Shares of Class A Number of Qutstanding

Common Stock on a Fully Diluted Basis - Shares of Class A Common
1 — the Applicable Percentage Stock on a Fully Diluted
Basis

Number of Shares of Class B Convertible Common Stock Qutstanding
immediately before conversion of Class B Convertible Common Stock
19,200,000 + Number of Shares of Class B Convertible
Common Stock Qutstanding

Applicable Percentage =
{carried to the sixth decimal)

(d) Treatment of Convertible Securities and New Securities Subject to
Vesting. In the event the New Securities are Convertible Securities, then adjustment to
the Conversion Rate pursnant to Section B.4(d} shall occur upon their grant, issuance or
sale, and no further adjustment of the Conversion Rate shall be made when Common
Stock and, if applicable, any other Convertible Securities, are actually issued upon the
exercise, conversion or exchange of such Convertible Securities. If the rate at which any
Convertible Securities are convertible into or exercisable or exchangeable for Common
Stock changes at any time, the Conversion Rate in effect at the time of such change shall
be readjusted to the Conversion Rate that would have been in effect at such time had such
Convertible Securities that are still outstanding provided for such changed conversion
rate at the time such Convertible Securities were initially granted, issued or sold; and on
the termmation date of any right to exercise, convert or exchange such Convertible
Securities the Conversion Rate then in effect hereunder shall be readjusted to the
Conversion Rate that would have been in effect at the time of such termination had such
Convertible Securities, to the extent outstanding immediately prior to such termination,
never been issued. In the event any New Securities issued by the Corporation are not
fully vested on the date of issuance, and all or a portion of such unvested New Securities
subsequently are forfeited to the Corporation, then, in such event, the Conversion Rate
shall be readjusted to the Conversion Rate that would have been in effect at the time of
such forfeiture had such New Securities, to the extent outstanding immediately prior to
such forfeiture, never been issued.

(e) Subdivision or Combination of Common Stock. If the Corporation
at any time subdivides (by any stock split, stock dividend, recapitalization or otherwise)
its outstanding shares of Class A Commeon Stock into a greater number of shares without
taking equivalent action with respect to the shares of Class B Convertible Common
Stock, the Conversion Rate in effect immediately prior to such combination shall be
proportionately increased, and conversely, in the event the outstanding shares of Class A
Common Stock shall be combined (by reverse stock split or otherwise) into a smaller
number of shares, the Conversion Rate in effect immediately prior to such combination
shall be proportionately reduced. In any such event, the numbers, percentages,
computations and the like in these Amended and Restated Articles of Incorporation shall
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be deemed modified as necessary, mutatis mutandis, to give appropriate effect to such
subdivision or combination.

43 Special Definitions. For purposes of this Section 4, the following
definitions shall apply: o " S

(i) “Convertible Securities” means any evidences of
indebtedness, shares or other securities directly or indirectly convertible into or
exchangeable for Common Stock.

(i)  “Fully Diluted Basis” means that pro forma effect is given
to the issuance of (i) all shares of Common Stock outstanding at the time of
determination after giving effect to the issuance of any shares on such date, (ii) all
shares of Common Stock issuable upon the exercise of any option, warrant or
other right or security -outstanding or reserved for issuance at the time of
determination and (iii) all shares of Common Stock issuable upon the exercise of
any conversion or exchange right contained in any security outstanding at the time
of determination that is convertible into or exchangeable for shares of Common
Stock; provided, however, that in calculating the number of shares of Class A
Common Stock on a fully diluted basis, there shall be excluded shares issuable
upon conclusion of Class B Convertible Common Stock.

(iii) “New Securities” means any shares of Common Stock or
Convertible Securities, whether now authorized or not; provided, however, that
“New Securities” does not securities issued upon exercise of options currently
outstanding or available for grant under the Corporation’s Stock Option Plan.

(iv)  “Person” shall mean an individual, partnership, corporation,
limited liability companies, association, trust, joint venture, unincorporated
organization and any government, governmental department or agency or political
subdivision thereof.

VII.
AFFILIATED TRANSACTIONS

E— .

Pursuant to the provisions of 607.0901(5)(a) of the Act, the Corporation elects not to be
governed by the requirements or other provisions regarding affiliated transactions as set forth in
Section 607.0901 of the Act and, therefore, the terms of such section of the Act will not apply
with respect to the approval, adoption, authorization, ratification or effectuation of any affiliated
transaction involving the Corporation.

Newy1:164570:3:3/29/00
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VIII.
CONTROL SHARE ACQUISITIONS

Pursuant to the provisions of Section 607.0902(5) of the Act, the Corporation elects not
to be governed by the requirements or other provisions regarding control-share acquisitions
described in Section 607.0902 of the Act. Therefore, the terms and provisions of Section
607.0902 will not apply with respect to any control-share acquisition of any equity securities of
the Corporation and the equity securities of the Corporation will have any and all other rights and
privileges available under the Act.

IX.
AMENDMENT

The Corporation reserves the right to amend, alter, change or repeal any provision
contained in these Amended and Restated Articles of Incorporation, in the manner now or
hereafter prescribed by statute and these Amended and Restated Articles of Incorporation, and all
rights conferred upon stockholders herein are granted subject to this reservation.
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WRITTEN CONSENT A MAJORITY OF THE SHAREHOLDERS
OF

CALLMATE TELECOM INTERNATIONAL, INC.

In liew of & special meeting of the shareholders of Callmate Telecom International,
Inc, (the “Corporation™), the undersigned, being z majority of the sharcholders of the
Corporation, hereby consent and adopt the following resclutions by written ¢onsent pursuant 1o
Section 607.0704 of the Florida Business Corporation Act and the actions hereinafter set forth
shall be, and hereby are, taken by a majonty of the shareholders of the Corporation as of the date

hereof:

Amendment and Restaternent of Articles of Incorporation

RESOLVED, that the Corporation amend and restate the Articles of Incorporation
of the Corporation to, among other things, (i) change the address of the Corporation’s
principal office, (i) change the name and address of the Corporation’s registered agent,
{iit) divide the 50,000,000 shares of authorized capital stock into 47,100,000 shares of
Class A Common Stock, $.001 par value, and 2,900,000 shares of Class B Convertible
Cormon Stock, $.001 par valué, (iv}) set forth the rights and preferences of each class of
common stock and (v) specify the conversion rights pertaining to the Class B Convertible
Common Stock; and that, as so amended and restated, the Articles of Incorporation shall
read in its entirety as set forth in the Amended and Restated Articles of [ncorporation
attached hereto as Exhibit A,

FURTHER RESOLVED, that the appropriate offtcers of the Corporation be, and
‘ each of them individually hereby is, authonzed, empowered and directed, 1 the name and
on behalf of the Corporation, to do any and all acts and things, to execute, deliver and
file, or cause to be filed, any and all certificates, instruments, documents and papers, to
incur and pay all such fees and expenses and to engage such persons as the officer or
officers shall deem necessary, appropriate, advisable, convenient or proper o carry out
fully the intent and purposes of the foregoing resolutions,
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UNANIMOUS WRITTEN CONSENT OF THE BOARD OF DIRECTORS
OF

CALLMATE TELECOM INTERNATIONAL, INC.

In lieu of a special meeting of the directors of Callmate Telecom International,
Inc. (the “Corporation”), the undersigned, being all the directors of the Corporation, hereby
consent and adopt the following resolutions by written consent pursuant to Section 607.0821 of
the Florida Business Corporation Act and the actions hereinafier set forth shall be, and hereby

are, taken by the directors of the Corporation as of the date hereof:

Amendment and Restatement of Articles of Incorporation _

RESOLVED, that, subject to shareholder approval, the Corporation amend and
restate the Articles of Incorporation of the Corporation to, among other things, (1) change
the address of the Corporation’s principal office, (ii} change the name and address of the
Corporation’s registered agent, (1) divide the 50,000,000 shares of authonized capital
stock into 47,100,000 shares of Class A Common Stock, $.001 par value, and 2,900,000
shares of Class B Convertible Common Stock, $.001 par value, {iv) set forth the rights
and preferences of each class of common stock and (v) specify the conversion rights
pertaining to the Class B Convertible Common Stock; and that, as so amended and
restated, the Articles of Incorporation shall read in'its entirety as set forth in the Amended
and Restated Articles of Incorporation attached hereto as Exhibit A.

FURTHER RESOLVED, that the Amended and Restated Asticles of
Incorporation be submitted to a vote for the written consent of the shareholders of the
Corporation in accordance with the provisions of the Florida Business Corporation Act
and that, upon receipt of shareholder approval, the appropriate officers of the Corporation
: are, and each hereby is, authorized and directed to file the Amended and Restated Asticles
of Incomporation with the Department of State of the State of Florida and take such other
actions as are necessary to effectuate such filing.

Fees and Expenses

RESOLVED, that the Comporation hereby authorizes the payment of all necessary
and reasonable fees and expenses incurred in connection with the above transactions
including, without limitation, all fees and expenses of the Corporation’s attorneys; and
that the appropriate officers of the Corporation are authorized, in the name and on behalf
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of the Corporation, to make all such payments and all other payments as they, or any of
them, shall determine 10 be necessary and appropriate in connection with the above
transactions, such payment to be conclusive evidence of their determimation, to the extent
any such payments have been made to date, such payments are hereby ratified, approved
and confirmed in all respects.

General Resolutions

RESOLVED, that the appropriate officers of the Corporation be, and each of them
individually hereby is, authorized, empowered and direcied, in the name and on behalf of
the Corporation, to do any and all acts and things, to execute, deliver and file, or cause to
be filed, any and alf certificates, instruments, docurnents and papers, to incur and pay ali
such fees and expenses and to engage such persons as the officer or officers shall deem
necessary, approprate, advisable, convenient or proper to carry out fully the intent and
purpeses of the foregoing resolutions. The performance of any such act or thing and the
execution of amy such certificate, instrument, document or paper by such officer or
officers pursuant to these resolutions shall be conclusive evidence that the same have
been authorized and approved by the Corporation in every respect; and

FURTHER RESOLVED, that the authority given hereunder shall be deemed
retroactive and any and atl acts relating to the subject matter of the foregoing resolutions
performed prior to the passage of these resolutions are hereby authorized, ratified and
approved in all respects.

Appoiniment of Appropriate Officers

RESOLVED, that for the purposes of each of the above and foregoing resolutions,
the term “approprate officers of the Corporation” shall include any director, the
Chairman of the Board, the Chief Executive Officer, the Chief Operating Officer, the
President, the Chief Financial Officer, any Vice-President, the Secretary, the Assistant
Secretary, the Treasurer and the Assistant Treasurer of the Corporation.
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N WITNESS WHEREOF, the Corporation has caused this Amended and Restated

Articles of Tncorporation to be signed on its behalf by an authorized officer as of this _fFZLLday of

ﬁ{l{ 1 § , 2000,

CALLMATE TELECOM

RNATIONAL,
INC. :

By: o
Name: ago~or D FHAsHml T

Title: <= &2
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ACCEPTANCE OF REGISTERED AGENT

DESIGNATED IN THE ARTICLES OF INCORPORATION

Corporation Service Company, residing in this state,
having a business office identical with the registered
office of the corporation named below, and having been
designated as the Registered Agent in the above and

foregoing Articles of Incorporatibn of: -
CALLMATE TELECOM INTERNATIONAL, INC.

is familiar with and accepts the obligations of
the position of Registered Agent under Section

607.0505, Florida Statutes.

By: %CQU/\O\

Its Agent, Laura R. Duniagp
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