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Re: International Telephone Group, Inc. 
Docket No. 961406-TI 

Dear Sir: 

The Florida Public Service Commission (“Commission”) authorized International Telephone Group, Inc. 
(“Company”) to provide resold telecommunications services in Docket No. 96 1406-TI. Thereafter, the 
Company filed a tariff establishing the rules, rates, and regulations for the furnishing of service to 
subscribers within the State of Florida. With Commission approval, the Company intends to transact 
business within Florida under the new corporate name of NU1 Telecom, Inc. By way of this letter, the 
Company respectfully requests an order reflecting the new corporate name. In evidence of the name 
change, we enclose a copy of the Restated and Amended Certificate of Incorporation changing the 
corporate name to NU1 Telecom, Inc. as Exhibit A. 

Please stamp the duplicate copy of this letter enclosed herewith, and return same using the prepaid 
envelope attached hereto. 

Should you have any questions, please contact me. 

/ 

Very truly yours, ’ 

P D M m k  
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0 F I L E D  
CERmCATE PURSUANT TO N J . U  14A9-5 
BY NTEXNA‘IIONAL TELEPHONE GROUP, INC. FEB gg 2MO 

TO: SecrctmyofSW 
State ofNew Jewy 

h u n t  to thc provisions of N.J.SA 14A:9-5 of the New Jersey B ~ h ~ s s  C o r p o d n  Am; the 

rmdersignd Corporation d c s  that 

1 The name of the Codporation is Tr;-onal Teleghom Group, Inc. to be changed 

by the attached Restated and Amended Cchificate of Incorporation to ‘ W I  Tclecom, Inca” 

2. The attached Restated and Amended Certificate of hcorporatioa was approved by 

the Dinctors of the Corporation and thereafter duly adopted by the shareholders of the 

Corporation on the date hemof. 

3. The total number of shares entitled to vote was 94.9375. The number of &ares 

voting for such amendment was 94.9375. The number of shares voting against such amendment 

is 0. 

4. The Amended and Restated Certificate of Incorporation shall be effective as of 

February 22,2000. 

.. 
NUl Telecom, I C ,  
fomerly htexnational Telephone Group, hc. 

J O I 1  h 

Chairman 
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01 appropiate for the accomplishment of the stated purposes for which the 

Corporation is organized. 

ARTICLE VI. BOARD OF DIRllCTORS 

are five (5) Directors of the Corporation, Their names and addresses UC: 

John Kean, Yr. 
550 Route 20U206 
P.O. Box 760 
Bcdminstrr, New Jersey 07921 

A. MarkAbrmoVic 
550 Route 202/206 
P,O, Box 760 
Bsdminster, New Jersey 07921 

James R. Van Horn 
550 Routi~202/202i 
P.O. Box 760 
Bcdmixisttr, New Jersey 07921 

Robtit Lurie 
550 Route 2021206 
P.O. Box 760 
Beddnskr, New Jersey 07921 

Richard M. Boudria 
1300 Mount Kemble Avenue 
Momstown, New Jersey 07960 

The number of  directors shall be fixed by the by-law, which may specify that the number of 

directors shall not be less tban a speoified minimum or mole rhan a spccifid maximum and 

provide B method for detmining the actual number. The shareholders of the Copordon shall 

have the authority to elect or remove any or dl of the directors with or without cause on the 

affimative vote of a majority &he votes case by the holdets of shares entitled to vote for h e  

election of dirsctors, 
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ARTICLEVII, MEETINGS 

Any action rcquired or permitted to be takm by the ahareholders of the Corporatisn must 

be efiected at an mwd or special meeting of shareholders of the Corporation or may be taken 

without a meethg if all the shareholders entitled to vote thereon consent thereto in writing. 

Except as athewise required by law and subject to the rights of the holders of any class or any 

series of prefened stock having a preference over the c ~ ” ~ n  stock as to dividends or upon 

liquidation, special meetings of shareholders of the Co~~oratioa may be cslled only by the Board 

o f  Directors pursuant to a resolution adopted by a majority of the total number of authorized 

bictors  (whether or not there exist any vacancies in previously authorized directorships at the 

time any such resolution i s  presented to the Board for adoption). 

ARTICLE WI. CORPORATE BY=LAWS 

Except as set forth in the final sentence of this subsection, the By-Laws of the 

Corporation may be altered, amended or repealed by the affinnative vote of a majority of the 

entire Board of Directors then in office. The By-Laws of the Corporation may also be altered, 

amended or repealed by the shareholders, but only by an affimative vote of the holders of at 

least 75 percent of all the then-outstanding shares of the voting stock, voting together as a single 

Class. Any By-Law may provide that it may only be altered, amended or repealed by the 

afhmt ive  vote of the holclers of at least 75 percent of all the then-outstanding shares of the 

vo@g stock, voting together as a single class, in which event such By-Law may only be altered, 

amended or repealed by such vote. 
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ARTICLE M. NO PERSONAL LIABILRYKNPEMNIPTCATION 
OF CORPORATE AGENTS 

(a) A Director or officer of the Cupomtion shall not be personally liable to the 

Corpration or its shareholders for monetary damages for breech of fiduciary duty Director or 

officer. as the case may be, except to the extent that such exemption h m  liability or limitation 

of liability is not pehtted under the New Jersey Business Corporation Act 85 c-dy in &ect 

or subsequently amended. No amendment to or repeal of this Article IX and no amendment to 

or repeal or termination of effectiveness af any law permitting the exemption h m  or limitation 

of liability provided for in this Article JX swi apply to or have any effect on the liability or 

alleged liability o f  any Director or officer for or with respect to any acts or omissions of: that 

director or oficer occurring prior to such.amegdment, repeal or termination of effectiveness. 
. 1 . $  , ' 

(b)( 1) Right to Indemnification. Each person who was or is made a party or is threatened 

to be made a party to or is involved in any action, suit or proceeding, whether civil, criminal, 

administrative or investigative (hereinafter a "proceeding"), by reason of the fact thar such 

pmson or anyone for whom such pejson is the legal representative, is or was a Director or officer 

of the Corporation or is or was Serving at the request of th Corporation as a Director, officer, 

employee or agent of another corporation or of a partnership, joint v c n m ,  trust or other 

enterprise, including service with respect to employee benefit plans, whether the basis o f  such 

proceeding is abged action or inaction in an o f k g  capacity as a Director, officer, employee or 

agent or in any other oapaciv W e  s d n g  8s a Director, ofiicer, employee or agent, shall be 

h h " h n e d  and held harmless by the Corporation to the fullest extent authorized by the New 

Jersey Business Corporation Act or my other law, as the same exists or may hereah be 

amended (but in the case of any such amendment, only to the extent that such amendment 

4 
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p&ts the Corpolation to provide broader indemnification rights chan said law 

CapOration to provide prior to such amendment), ag&S d expense, liability d loss 

(including attorney's fees, judgmmts, fines, ERISA excise taxes or penalties and a"nu +d Or 

to be pdd in settlement) reasonably incurred or suffered by such person Zn connection therewith 

and such j " n i h t i o n  shall continue as to a person who has ceased to be a Director, officer, 

mplope or agent and Ml ink to the benefit of his or her heits, executors and admi*atofs; 

provided, however, that, except as provided in this paragraph (b), the Corporation shall 

indemnify my such person seeking i'ndemnification in connection with a proc&ing (or part 

thereof) initiated by such person only if such proceeding (or part thereof) was authorized by tfre 

Board of Directors ofthe Corporation. The right to indemnification confened in this paragraph 

(b) shall be a contract right and shall include the right M be paid by the Corporation the expmses 

i n c d  in defending any such proceeding in advance of its final disposition; provided, however, 

that, if the New Jersey Business Corporation Act requires, the payment of such expenses 

incurred by a Director or officer in his or her capacity as a Director or officer of the Corporation 

( a d  not in any other capacity in yhich service was or is rendered by such person wide a 

Dkector or ofkicer, including, Witho~t  limitation, service to an employee benefit plan) in advance 

of the final disposition of a proceeding, shall be made only upon delivery to the Corporation of 

an undenaking, by or on behalf of such Director or officer, to repay all amounts so advanced 

unless it shall ultimately be determined that such Director or officer is entitled to be indemnified 

under this Section or otherwise. The Corporation may, by action of its Board of  Directors, 

provide indemnification to employees and agents of the Corporation with the Same scape and 

effect as the foregob indemnification of Directors and officers. 

5 
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(2) Right of CIaimant to Bring Suit. If a claim under subpatagraph @)(I) is not paid in 

full by the Corporation within 30 days af?a a writtm claim has been received by the 

Corporation, the cbmmt may at any time thereafter bring suit againsr rhe Corporation to recovei 

the unpaid amount of the claim and, if successful in whole or part, the claimant shall be entitled 

to be paid also the expense (including, without limitation, reasonable attorney fees) of 

PtOseCUhg such claim. It shall be a defense to any such action (other than an action brougI1t to 

ed0rCt a clah for expenses incurred in defending my proceeding h advance Of its final 

diqsitian where the required undertaking, if any is required, has been tendered to the 

Corporation) that the claimant has not met the standards of conduct which makc it permissible 

Under the New Jersey Business Corporation Act for the Corporation to indemnify the claimant 

for the amount claimed, but the burden of proving such defense shall be on the Corporation. 

Neither the failure of the Corporation (including its Board of Directors, independent legal 

counsel, or its shareholders) to have made a determination prior to t he  cammcnccmcnt of such 

action that indemnification’of the claimant is proper in the circumstances because the claimant 

has met ,the applicable standard of conduct set forth in the New Jersey Business Corporation Act 

nor an actual determination by the Corporation (including irs Board of Directors, independent 

legal couI1se1, or its shareholders) that the claimant has not met such applicable standard of 

conduct, shall be a defense to the action or create a presumption that the claimant has not mer the 

applicable standard of conduct. 

(3) Non-Exclusivity of Rights, The right to indemnification and the payment of expenses 

h ” z d  in defcndiag a proceeding in advance of its final disposition coderred in this paragraph 

(b) shall not be exclusive of any other right which any person may have or hereafter acquire 
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under any statute, provision of the C d c a t e  of Incorporation, @-law, mat ,  vote of 

(4) krsuraoce. The Corporation may maintain ~SUGUICC, at its expulse, to protect itself 

and my Director, officer. mpIoyee or agent of tba Corporation or another corporatioq 

OT 00t the Coxpodon would have the pwer to in- suoh petson against such expense, 

liability or loss under the New Jasey Business Corporation Act. 

ARTICLEXI AMENDMENTS 

The Corporation reserves the right to ammi ad repeal any provision contained in this 

Certificate o f  Incorporation in the manner prescribed by rhe laws of the State of New Jersey, All 
. 

rights herein confmd are granted subject to this reservation. 

NUI Telecom, Inc. 

TOTAL P. 09 


