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APPLICATION FOR CERTIFICATE
TO PROVIDE OPERATOR SERVICES AND/OR
RESELL
TELECOMMUNICATION SERVICES IN TENNESSEE
SECTION A

Application is hereby made for a certificate of authority pursuant to TRA Rule 1220-4-2-.57 to provide
telecommunications services in the State of Tennessee.

Part | : General Information

A. Name of Applicant__Advanced Tel, inc. d/b/a AT

Full exact name of person, corporation, partnership, sole proprietorship, or other entity, for which application is

made.

Legal name of applicant, if different from above.

30575 Trabuco Canyon Rd., Suite 200, Trabuco Canyon, CA 92679
Address City State Zip

Tenn. Secretary of State Certificate of Authority ID 0464648

Federal Taxpayer ID Number _33-0673925

Social Security Number for Applicants
Applying as Individuals
Any trade name(s), assumed name(s) or fictitious name(s) used by applicant:

None.

If applicant has affiliate(s) engaged in providing telecommunications services, provide the above
requested information for each affiliate(s), as well as for the applicant.

Not applicable.
Address City

State Zip Code PhoneNo. (__)__ -
(Use additional pages if necessary)

**IMPORTANT INFORMATION***
if applicant has affiliate(s) or parent company, or constituency corporations,
engaged in providing telecommunications services, or operating under any trade
name, assumed name or fictitious name used by the above, provide the above
requested information on all parts of this application as well as for the applicant.
Provide this information on a separate attachment, if necessary.

THIS SECTION FOR TRA USE ONLY

Company 1D Number.
Date Approved
Evaluator

Docket Number.
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B. Describe other businesses or business transactions, if any, at the same location as the
principal business address:___None.

C. Provide the name, business and home address of and a chronological summary of the

employment history and business experience over the preceding eight years of:
See Exhibit A.

(a) The proprietor, if the applicant is an individual;
(b) Every member, if the applicant is a partnership;
(c) Each Executive Officer, Director and each Key Stockholder if the applicant is a joint
stock association or a corporation. (Note: If the applicant is a publicly traded corporation
or a subsidiary of such a corporation it does not need to provide this information)
(d) Any person in a position to exercise control over or direction of, the business of the
applicant, regardless of the form of organization of the applicant.

Information to be included:

NAME TITLE
BUSINESS ADDRESS PHONE No.
HOME ADDRESS PHONE No.

EMPLOYMENT HISTORY
Provide the above requested information on separate attachments.

D. Has the applicant or any of its parent companies, subsidiaries, affiliates, owners, partners,
LLC members, directors, officers, five percent (5%) more shareholders or beneficiaries (of a
trust) been associated with a business whose authority to transact business was denied,
revoked or suspended by a state or federal regulatory or law enforcement entity?

Yes X__No if yes, please explain fully.

E. Has the Tennessee Regulatory Authority, or any other agency of the State of Tennessee, any
federal agency or any agency of any other state ever initiated a regulatory action or order
against the applicant or any of its parent companies, subsidiaries, affiliates, owners, partners,
LLC members, directors, officers, five percent (5%) more shareholders or beneficiaries (of a
trust)?

Yes X No If yes, please explain fully.

1) Has the applicant or any of its parent companies, subsidiaries, affiliates, owners,

partners, LLC members, directors, officers, five percent (§%) more shareholders or

beneficiaries (of a trust), been enjoined or restrained by order by any court or state or federal

regulatory or law enforcement entity from engaging in any conduct or practice related to the

telecommunications business? _____ Yes _X ____ No Ifyes, please explain fully.

F. Has the applicant or any of its parent companies, subsidiaries, affiliates, owners, partners,
LLC members, directors, officers, five percent (5%) more shareholders or beneficiaries (of a
trust) been associated with a business who has ceased providing telecommunications

services in any state, describe the circumstances. (Use additional pages if necessary)
No.



Has the applicant or any of its parent companies, subsidiaries, affiliates, owners, partners,
L.L.C. members, directors, officers, five percent (5%) or more shareholders or beneficiaries
(of a trust) been convicted of any crime or crimes, or charged in court with any fraudulent or
dishonest acts in any transaction of any kind, or confined in any penal institution? If so, list

such persons, give details, state results and final outcome. (Use additional pages if
necessary) No.

(1) Has the applicant or any of its parent companies, subsidiaries, affiliates, owners,
partners, L.L.C. members, directors, officers, five percent (5%) or more shareholders
or beneficiaries (of a trust) been indicted, convicted, pled guilty or pled nolo
contendre to a felony in Tennessee or elsewhere?

YES X NO [If yes, please explain fully.

Name and telephone number of contact person authorized to respond to
Authority inquiries regarding company operations Monday through Friday.

David Singer, President (949)_ 265 2000 gA¥.aX  (949)_265-2001
Name Phone No. Fax No.
(800) 877-757-0000 e-mail Address _ david@ATI1.com

(1) Name and telephone number of contact person authorized to respond to
Authority inquiries regarding this filing Monday through Friday.

Monica B. Haab (504)_832-_1984 (504)_831-_0892
Name Phone No. Fax No.
(800) None e-mail Address mhaab@nbglaw.com

List a toll-free telephone number and mailing address that consumers can call or write to
report service problems and/or request refunds or adjustments.

1-800-206-3600 {949) 265 - 2000
PHONE NUMBER ALTERNATE PHONE NUMBER
Advanced Tel, Inc. d/b/a ATI, 30575 Trabuco Canyon Rd., Suite 200, Trabuco Canyon, CA 92679
ADDRESS CITY ST ZIPCODE

Provide the name and address of the registered agent for service of process:

National Registered Agents, Inc.

1900 Church Street, Suite 400, Nashville, TN 37203

Identify all authorized agents in the state, if any by name, address, business and home
phone numbers and any other businesses conducted by the agent at the same location:
(use additional sheets if necessary)

None.

Check the type of telecommunication services you plan to provide in Tennessee.
X __Resell Interexchange long distance services

___Operator Services

___Resell local services

___0O¢ther (describe)

If providing operator services, list company name, address and contact person for all

reseller carriers you serve in Tennessee. Provide the above information on Appendix .
Not applicable. 3
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List the state(s) where the applicant, its parent company, and all affiliates is authorized to
operate in at this time. For each such state, describe applicant’s current activities along with

a history of operations there. (Use additional pages if necessalz.)

The Applicant is authorized to provide resale long distance service in California, Fiorida, Nebraska, Nevada

New Jersey, New York, Texas, Utah and Wisconsin.

For the above states, list the number and types of complaint(s) filed against applicant, and
the complaint(s)’ current status. Provide this information on a separate attachment, if

necessary. No complaints filed. The Company is in good standing in all of the states listed.

If applicant has affiliate(s) or parent company, or constituency corporations,
engaged in providing telecommunications services, or operating under any trade
name, assumed name or fictitious name used by the above, provide the above
requested information for all as well as for the applicant. Provide this information
on a separate attachment, if necessary.

List any states that the applicant or any affiliate, parent company, or constituency
corporation operating under any trade name, assumed name, or fictitious name, has
been denied authority to provide service. (Use additional pages if necessary)

None.

Areas in Tennessee to be served.
Statewide.

What type of customers will the applicant serve?
a. Business_ X
b. Residential_x
c. Aggregators_____
(e.g. Hotels, Payphones)

d. Other (specify)

Does the applicant allow a property imposed fee (PIF) to be added to the price of
intrastate telephone calls over its network? If yes, specify amount.__No,

Are your prices for intrastate services plus any PIF equal to or less than the dominant
carriers’ price for similar services? Yes_X No

Describe the type of services and price that the applicant will be offering in Tennessee on
the Informational Tariff Form found in Appendix II'. See Exhibit B.

What is the applicant’s 10XXX or 800 access code, if applicable? _None.

Does the applicant now have or plan to have any telecommunication’s facilities
(e.g. switches, fiber lines) in Tennessee?_No.

'Applicant is required to fill out an Informational Tariff form. Failure to fill out this form will cause the

applicant’s request to be rejected.
pp q )

4



L Whose facility-based network(s) will the applicant be reselling?
MCI, WilTel, Qwest and Global Crossing.

M Will the applicant be utilizing the local telephone company’s billing system or billing
customers directly*? _ The Applicant will directly bill its Tennessee customers. Sample
bill attached.
N Describe briefly how the applicant plans to market their services in Tennessee?

Print or radio media.

(0] If independent telemarketers are to be used, list the name, contact person, address
phone number and federal taxpayer ID for each company. Not applicable.
COMPANY NAME CONTACT ADDRESS cITY ST ZIP PHONE
COMPANY NAME CONTACT  ADDRESS cITY ST zIP PHONE
COMPANY NAME CONTACT ADDRESS ciTY ST ZIP PHONE
COMPANY NAME CONTACT ADDRESS CITY ST zIP PHONE

P Describe the methods and procedures by which the applicant will use to switch a consumer’s

preferred interexchange service, and to prevent unauthorized switching of a consumer’s
interexchange service. Use additional pages if necessary. If you have written procedures or
company guidelines, attach copies.

Written Letters of Agency (LOAs). A sample is attached as Exhibit C.

Q. Applicant has the ability and agrees to honor the form of call blocking that the

consumer has subscribed to with their local telephone company. Yes_X No

R Applicant gives permission to the local telephone company to provide the Authority
a periodic sample of the reseller’s intrastate toll calls. The purpose of this analysis is to
audit the reseller’s rates to assure they are at or below the dominant carrier’s tariffed
rates. Yes X __ No__

%A copy of a bill is required if the applicant is going to bill the customer directly.
5
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Part lll: Organization Structure

A. Applicant's organizational structure

X ___Corporation

Publicly Traded Corporation

Subsidiary of a Publicly Traded Corporation

Limited Liability Corporation Attach a copy of the articles of organization and operating
agreement along with amendments.

X Other Form of Corporation

List type ___Privately held (Example S Corporation)
Attach a copy of the charter, bylaws and/or certificate of incorporation. Exhibit D.

Association Attach a copy of the charter, bylaws and/or certificate of incorporation
and Letter of Authorization from Tennessee Secretary of State

Joint Stock Association Attach a copy of the charter, bylaws and/or certificate of incorporation.
and Letter of Authorization from Tennessee Secretary of State.

Trust Attach a copy of the trust agreement and Letter of Authorization from
Tennessee Secretary of State.

Individual Attach a copy of the Letter of Authorization from Tennessee Secretary of
State

SECTION (a)-(q) is to be completed if applicant is a Corporation Association or Trust

(a) The date and state of formation/incorporation:_ California 08/17/1995

(1) Parent Company, if applicable

(b) Attach a certificate of good standing from the state in which the applicant was
incorporated/formed. Exhibit E.

(1) Attach a copy of Certification of Authority issued by Tennessee Secretary of State
showing corporation’s authority to engage in business in Tennessee. Exhibit F.

(d) Describe the corporate structure of the applicant, including the identity of any
parent or subsidiary of the applicant. Disclose whether any parent or subsidiary
is publicly traded on any stock exchange.  No parent, subsidiary or affiliate.

{e) Provide the history of material litigation and criminal convictions of every current
director, executive officer, or key shareholder of the applicant for the ten-year
period prior to the date of this application. None.

) If applicable, attach a copy of the instrument creating the trust and all amendments
thereto: Not applicable.

B. Proprietorship

Partnership
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General Attacha copy of the partnership agreement along with any amendments.

Limited Attach a copy of the certificate of limited partnership and the partnership
agreement along with any amendments.

Other (Explain on separate sheet)

All of the above will be required to submit a valid business license.

(a) Identify the place and date of the applicant’s qualifications to provide
telecommunications services in this state.

(b) List the full name, social security number and address of the owners, if a sole
proprietorship, or all partners identifying the percentage of ownership:
ATTACH ADDITIONAL PAGES AS NECESSARY

C. Number of employees: _6

Employer Identification Number (E.I.N.) _33-0673925

Part IV: Financial Information

A. Address where business records are kept: __30575 Trabuco Canyon Rd., Suite 200
street

Trabuco Canyon, CA 92679
CITY STATE ZIP CODE PHONE NUMBER

B. Attach a copy of the applicant’'s most recent unconsolidated and consolidated audited financial
statements for the immediately preceding three-year period. Provide in detail the applicant’s
financial condition, including balance sheet and income statement, or a copy of IRS form 1120
or 1065 filed by your business for the previous year. Attach, if available, a copy of your
company's 10K and/or stockholder reports.

Financial statements attached as Exhibit G.

(1)  Fiscal yearend: Month _June Day __30th

(2) Date of most recent audited, unconsolidated financial statement of Applicant:
No audited statements available.

(3) if applicable, name and address of independent certified public accountant:

4) Period covered by financial statement attached: .July 1, 2003 to

C. Does the applicant currently have an internal auditor and/or internal audit program?No.

If so, Name of internal auditor

D. If applicable, provide a history of applicant’'s material litigation and criminal convictions for the
ten-year period prior to the date this application is made. Material litigation is defined as any
litigation that, according to generally accepted accounting principles, is deemed significant to
a person’s financial health and would be required to be referenced in annual audited financial
statements, reports to shareholders or similar documents. None.

7
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Part VI: Rule Compliance Agreement

A Attach a copy of a Small and Minority-Owned Telecommunications Business
Participation Plan Pursuant to Tennessee Code Annotated § 65-5-212.
Exhibit H.
B. Have you read and understand the Tennessee Regulatory Authority’s

(TRA) Rules and Regulations for Resellers, 1220-4-2 located at the TRA’s website
http://www.state.tn.us/tra electronic fileroom in its entirety?
X Yes No

Do you understand the penalties for non-compliance, and all associated fees to
provide such service? X Yes No

Mail the completed application and a check for $50.00 to: Tennessee Regulatory Authority, P.O. Box 198907,
Nashville, TN 37219-8907. Should you have any questions, call (615) 741-7489, ext. 163.

The Reseller or Operator Service Provider applicant, hereby, affirms the following:

Will comply with the TRA Reseller Rules and all other applicable Authority Rules and
state laws, including T.C.A. Section 65-5-206 located at the TRA’s website

http://www.state.tn.us/tra electronic fileroom under the External Site of Lexis Law
Publishing.

Having been duly sworn, and under the penalties of perjury, | hereby certify that the
representations in this RESELLER APPLICATION and all attachments and appendices
are true and correct to the best of my knowledge and belief. | further understand that

omissions or inaccuracies may result in denial of the APPLICATION and grounds for
revocation of Certificate of Authority.
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For Individual and Partners:

Signature Signature
PRINTED NAME PRINTED NAME
Signature Signature
PRINTED NAME PRINTED NAME

For Corporations
and Other Organizations Advanced Tel, Inc. d/b/a ATI

(NAME OF CORPORATION)

BY: cﬁ @//M

SIGNATURE

David Singer
PRINTED NAME

President
Title
ATTEST:
Title
On this the day of . 2004 pefore me, a Notary Public

known to me to be the person(s) named in, and who executed the foregoing
application, being duly sworn according to law, deposes and says that the statements
and representations set forth in the above application are true and correct to the best
of his/her knowledge and belief.

Notary Public

seal
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SECRETARY OF STATE’S OFFICE SN
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CORPORATION DIVISION

I, BILL JONES, Secretary of State of the State of California,
hereby certify:
‘.: That the annexed transcript has been compared with
the corporate record on file in this office, of which 1t
purports to be a copy, and that same 1s full, true and
correct.
IN WITNESS WHEREOF, 1 execute
this certificate and affix the Great .
Seal of the State of California this ;

AUG T 8 1995

Sccretary of State
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AUG 1 71995
ARTICLES OF INCORPORATION

OF
ADVANCED TEL, INC.
NMJOMSSee 1y of Sale

ONE: The name of the corporation is ADVANCED TEL, INC.

TWO: The purpose of this corporation is to engage in any
lawful act or activity for which a corporation may be organized
under the General Corporation Law of California other than the
banking business, the trust company business or the practice of a
profession permitted to be incorporated by the California
Corporations Code.

THREE: The name and address in the State of California of
the corporation’s initial agent for service of process is:

RONALD A. MOLLIS, ESQ.
18400 Von Karman, Suite 500
Irvine, CA 92715-1514

FOUR: This corporation is authorized to issue only one
class of shares of stock; and the total number of shares which this
corporation is authorized to issue is one million (1,000,000).

FIVE: The liability of the directors of the corporation
for monetary damages shall be eliminated to the fullest extent
permissible under California Law.

SIX: The  corporation is authorized to  provide
indemnification of agents (as defined in Section 317 of the
Corporations Code) for breach of duty to the corporation and its
stockholders through bylaw provisions or through agreements with
the agents, or both, in excess of the indemnification otherwise
permitted by Section 316 of the Corporations Code, subject to the
limits on such excess indemnification set forth in Section 204 of
the Corporations Code.

Dated: August 15, 1995 %/// /y // _2

/rRoNaLD A.UioriYy— U7

I hereby declare that I am the person who executed the
foregoing Articles of Incorporation, which execution is my act and

deed.
Dated: August 15, 1995 ;é;;?} :;;)i;;;&;;::;7

RONALD A. MOLLIS
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Bylaws for the regulation, except as
otherwise provided by statute or its
Articles of Incorporation, of
ADVANCED TEL, INC.,

a California Corporation

ARTICLE I

OFFICES
Section 1. PRINCIPAL EXECUTIVE OFFICE. The principal
executive office of the corporation is hereby fixed and located at
406 #1 East Commonwealth, Fullerton, California 92632. By

unanimous agreement, the Board of Directors (herein called the
"Board") is hereby granted full power and authority to change said -
principal executive office from one location to another. Any such
change shall be noted on the Bylaws opposite this Section, or this
Section may be amended to state the new location.

Section 2. OTHER OFFICES. Brgnch or subordinate offices
may at any time be established by the Board at any place or places.
ARTICLE II
SHAREHOLDERS

Section 1. PLACE OF MEETINGS. Meetings of shareholders

shall be held either at the principal executive office of the
corporation or at any other place within or without the State of
California which may be designated either by the Board or by the
written consent of all persons entitled to vote thereat, given
either before or after the meeting and filed with the Secretary.

Section 2. ANNUAL MEETINGS. The annual meetings of
shareholders shall be held on the first Tuesday of _3 months after
end of fiscal year) of each year at 9:00 a.m., Pacific Daylight
Time, or such date or such other time as may be fixed by the Board;

"provided, however, that should said day fall upon a Saturday,

Sunday, or 1legal holiday observed by the corporation at its
principal executive office, then any such annual meeting of
shareholders shall be held at the same time and place on the next
day thereafter ensuing which is a full business day. At such
meetings directors shall be elected and any other proper business
may be transacted.

Section 3. SPECIAL MEETINGS. Special meetings of the
shareholders may be called at any time by the Board, the Chairman
of the Board, the President, or by the holders of shares entitled
to cast not less than ten percent (10%) of the votes at such

1
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meeting. Upon request in writing to the Chairman of the Board, the
President, any Vice President or the Secretary or by any person
other than the Board) entitled to call a special meeting of
shareholders, the officer forthwith shall cause notice to be given
to the shareholders entitled to vote that a meeting will be held at
a time requested by the person or persons calling the meeting, not
less than ten (10) nor more than sixty (60) days after the receipt
of the request. 1If the notice is not given with twenty (20) days
after receipt of the request, the persons entitled to call the
meeting may give the notice.

Section 4. NOTICE OF ANNUAL OR SPECIAL MEETING. Written
notice of each annual or special meeting of shareholders shall be
given not less than ten (10) (or, if sent by third class mail,
thirty (30)) nor more than sixty (60) days before the date of the
meeting to each shareholder entitled to vote thereat. Such notice
shall state the place, date, and hour of the meeting and (i) in the
case of a special meeting the general nature of the business to be
transacted, and no other business may be transacted, or (ii) in
the case of the annual meeting, those matters which the Board, at
the time of the mailing of the notice, intends to present for
action by the shareholders, but, subject to the provisions of
applicable law, any proper matter may ke presented at the meeting
for such action. The notice of any meeting at which directors are
to be elected shall include the names of nominees intended at the
time of the notice to be presented by the Board for election.

Notice of a shareholders’ meeting shall be given either
personally or by first-class mail, or, if the corporation has
outstanding shares held of record by five hundred (500) or more
persons (determined as provided in §605 of the California General
Corporation Law) on the record date for the shareholders’ meeting,
notice may be sent by third-class mail or by other means of written
communication, addressed to the shareholder at the address of such
shareholder appearing on the books of the corporation or given by
the shareholder to the corporation for the purpose of notice; or,
if no such address appears or is given, at the place where the
principal executive office of the corporation is located or by
publication at least once in a newspaper of general circulation in
the county in which the principal executive office is located.

" Notice by mail shall be deemed to have been given at the time a

written notice is deposited in the United States mails, postage
prepaid. Notice by mail shall be first-class mail unless these
Bylaws specify or permit some other form of mail. Any other
written notice shall be deemed to have been given at the time it is
personally delivered to the recipient or is delivered to a common
carrier for transmission, or actually transmitted by the person
giving the notice by electronic means, to the recipient.

Section 5. QUORUM. The holders of a majority of the
shares represented in person or by proxy, shall constitute a quorum
at any meeting of the shareholders. The affirmative vote of a

2
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majority of the shares entitled to vote but not less than the
minimum number of shares constituting a quorum shall be the act of
the shareholders.

Section 6. ADJOURNED MEETING AND NOTICE THEREOF. Any
shareholders’ meeting, whether or not a quorum is present, may be
adjourned from time to time by the vote of a majority of the
shares, represented either in person or by proxy, but in the
absence of a quorum no other business may be transacted at such
meeting.

It shall not be necessary to give any notice of the time and
place of the adjourned meeting or of the business to be transacted
thereat, other than by announcement at the meeting at which such
adjournment is taken; provided, however, when any shareholders’
meeting is adjourned for more than forty-five (45) days or, if
after adjournment a new record date is fixed for the adjourned
meeting, notice of the adjourned meeting shall be given as in the
case of an original meeting.

Section 7. VOTING. The shareholders entitled to notice of
any meeting or to vote at any such meeting shall be only persons in
whose name shares stand on the stock regords of the corporation on
the record date determined in accordance with Section 8 of this

Article.

Voting shall in all cases be subject to the provisions of
Chapter 7 of the California General Corporation Law and to the
following provisions:

(a) Subject to clause (g), shares held by an administrator,
executor, guardian, conservator or custodian may be voted by such
holder either in person or by proxy, without a transfer of such
shares into the holder’s name; and shares standing in the name of
a trustee may be voted by the trustee, either in person or by
proxy, but no trustee shall be entitled to vote shares held by such
trustee without a transfer of such shares into the trustee’s name.

(b) Shares standing in the name of a receiver may be voted by

spgh receiver; and shares held by or under the control of a

" receiver may be voted by such receiver without the transfer thereof
into the receiver’s name if authority to do so is contained in the
order of the court by which such receiver was appointed.

(c) Subject to the provisions of §705 of the California
General Corporation Law, and except where otherwise agreed in
writing between the parties, a shareholder whose shares are pledged
shall be entitled to vote such shares until the shares have been
transferred into the name of the pledges, and thereafter the
pledgee shall be entitled to vote the shares so transferred.
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(d) Shares standing in the name of a minor may be voted and
the corporation may treat all rights incident thereto as
exercisable by the minor, in person or by proxy, whether or not the
corporation has notice, actual or constructive, of the non-age,
unless a guardian of the minor’s property has been appointed and
written notice of such appointment given to the corporation.

(e) Shares standing in the name of another corporation,
domestic or foreign, may be voted by such officer, agent or
proxyholder as the Bylaws of such other corporation may prescribe,
or, in the absence of such provision, as the Board of Directors of
such other corporation may determine or, in the absence of such
determination, by the Chairman of the Board, President or any Vice
President of such other corporation, or by any other person
authorized to do so by the Chairman of the Board, President or any
Vice President of such other corporation. Shares which are
purported to be voted or any proxy purported to be executed in the
name of a corporation (whether or not any title of the person
signing is indicated) shall be presumed to be voted or the proxy
executed in accordance with the provisions of this clause, unless
the contrary is shown.

(f) Shares of the corporation ownged by any subsidiary shall
not be entitled to vote on any matter.

(g) Shares held by the corporation in a fiduciary capacity,
and shares of the corporation held in a fiduciary capacity by any
subsidiary, shall not be entitled to vote on any matter, except to
the extent that the settlor or beneficial owner possesses and
exercises a right to vote or to give the corporation binding
instructions as to how to vote such shares.

(h) 1If shares stand of record in the names of two (2) or more
persons, whether fiduciaries, members of a partnership, Jjoint
tenants, tenants in common, husband and wife as community property,
tenants by the entirety, voting trustees, persons entitled to vote
under a shareholder voting agreement or otherwise, or if two (2) or
more persons (including proxyholders) have the same fiduciary
relationship respectlng the same shares, unless the Secretary of

the corporatlon is glven written notice to the contrary and is

" furnished with a copy of the instrument or order appointing them or
creating the relationship wherein it is so provided, their acts
with respect to voting shall have the following effect:

(i) If only one (1) votes, such act binds all;

(ii) If more than one (1) vote, the act of the majority
so voting binds all;

(iii) If more than one (1) vote, but the vote is evenly
split on any particular matter, each faction may vote the
securities in question proportionately.

4
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If the instrument so filed or the registration of the shares
shows that any such tenancy is held in unequal interests, a
majority or even split for the purpose of this Section shall be a
majority or even split in interest.

No shareholder shall be entitled to cumulate votes (i.e., cast
for any candidate a number of votes greater than the number of
votes which such shareholder normally is entitled to cast) for any
candidate or candidates pursuant to the preceding sentence unless
such candidate or candidates’ names have been placed in nomination
prior to the voting and the shareholder has given notice, at the
meeting prior to the voting of the shareholder’s intention to
cumulate the shareholder’s votes. If any one (1) shareholder has
given such notice, all shareholders may cumulate their votes for
candidates in nomination.

Elections need not be by ballot; provided, however, that all
elections for directors must be by ballot upon demand made by a
shareholder at the meeting and before the voting begins.

In any election of directors, the candidates receiving the
highest number of votes of the shares entitled to be voted for them
up to the number of directors to be glected by such shares are

elected.

Section 8. RECORD DATE. The Board may fix, in advance, a
record date for the determination of the shareholders entitled to
notice of any meeting or to vote or entitled to receive payment of
any dividend or other distribution, or any allotment of rights, or
to exercise rights in respect of any other lawful action. The
record date so fixed shall be not more than sixty (60) nor less
than ten (10) days prior to the date of the meeting nor more than
sixty (60) days prior to any other action. When a record date is
so fixed, only shareholders of record on that date are entitled to
notice of and to vote at the meeting or to receive the dividend,
distribution or allotment of rights, or to exercise of the rights,
as the case may be, notwithstanding any transfer of shares on the
books of the corporation after the record date. A determination of
shareholders of record entitled to notice of or to vote at a

meetipg»of shareholders shall apply to any adjournment of the

meeting unless the Board fixes a new record date for the adjourned
meeting. The Board shall fix a new record date if the meeting is
adjourned for more than forty-five (45) days.

If no record date is fixed by the Board, the record date for
determining shareholders entitled to notice of or to vote at a
meeting of shareholders shall be at the close of business on the
business day next preceding the day on which notice is given or, if
notice is waived, at the close of business on the business day next
preceding the day on which the meeting is held. The record date
for determining shareholders for any purpose other than set forth
in this Section 8 or Section 10 of this Article shall be at the
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close of business on the day on which the Board adopts the
resolution relating thereto, or the sixtieth (60th) day prior to
the date of such other action, whichever is later.

Section 9. CONSENT OF ABSENTEES. The transactions of any
meeting of shareholders, however called and noticed, and wherever
held, are as valid as though had at a meeting duly held after
regular call and notice, if a quorum is present either in person or
by proxy, and if, either before or after the meeting, each of the
persons entitled to vote, not present in person or by proxy, signs
a written waiver of notice, or a consent to the holding of the
meeting or an approval of the minutes thereof. All such waivers,
consents or approvals shall be filed with the corporate records or
made a part of the minutes of the meeting. Attendance of a person
at a meeting shall constitute a waiver of notice of and presence at
such meeting, except when the person objects, at the beginning of
the meeting, to the transaction of any business because the meeting
is not lawfully called or convened and except that attendance at a
meeting is not a waiver of any right to object to the consideration
of matters required by the California General Corporation Law to be
included in the notice but not so included, if such objection is
expressly made at the meeting. Neither the business to be
transacted at nor the purpose of any regular or special meeting of
shareholders need be specified in any written waiver of notice,
consent to the holding of the meeting or approval of the minutes
thereof, except as provided in §601(f) of the California General
Corporation Law.

Section 10. ACTION WITHOUT MEETING. Subject to §603 of the
California General Corporation Law, any action which, under any
provision of the California General Corporation Law, may be taken
at any annual or special meeting of shareholders, may be taken
without a meeting and without prior notice if a consent in writing,
setting forth the action so taken, shall be signed by the holders
of outstanding shares having not less than the minimum number of
votes that would be necessary to authorize or take such action at
a meeting at which all shares entitled to vote thereon were present
and voted. Unless a record date for voting purposes be fixed as
provided in Section 8 of this Article, the record date for

determining shareholders entitled to give consent pursuant to this

""Section 10, when no prior action by the Board has been taken, shall’
be the day on which the first written consent is given.

Section 11. PROXIES. Every person entitled to vote shares
has the right to do so either in person or by one (1) or more
persons authorized by a written proxy executed by such shareholder
and filed with the Secretary. Any proxy duly executed is not
revoked and continues in full force and effect until revoked by the
person executing it prior to the vote pursuant thereto by a writing
delivered to the corporation stating that the proxy is revoked or
by a subsequent proxy executed by the person executing the prior
proxy and presented to the meeting, or as to any meeting by

6
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attendance at such meeting and voting in person by the person
executing the proxy; provided, however, that no proxy shall be
valid after the expiration of eleven (11) months from the date of
its execution unless otherwise provided in the proxy.

Section 12. INSPECTORS OF ELECTION. In advance of any
meeting of shareholders, the Board may appoint [any persons other
than nominees for office as] inspectors of election to act at such
meeting and any adjournment thereof. If inspectors of election be
not so appointed, or if any persons so appointed fail to appear or
refuse to act, the Chairman of any such meeting may, and on the
request of any shareholder or shareholder’s proxy shall, make such
appointment at the meeting. The number of inspectors shall be
either one (1) or three (3). If appointed at a meeting on the
request of one (1) or more shareholders or proxies, the majority of
shares present shall determine whether one (1) or three (3)
inspectors are to be appointed.

The duties of such inspectors shall be as prescribed by
§707(b) of the California General Corporation Law and shall
include: determining the number of shares outstanding and the
voting power of each; the shares represented at the meeting, the
existence of a quorum; the authenticity, validity, and effect of
proxies; receiving votes, ballots, or consents; hearing and
determining all challenges and gquestions in any way arising in
connection with the right to vote; counting and tabulating all
votes or consents, determining when the polls shall close;
determining the result; and doing such acts as may be proper to
conduct the election or vote with fairness to all shareholders. If
there are three (3) inspectors of election, the decision, act, or
certificate of a majority is effective in all respects as the
decision, act or certificate of all.

Section 13. CONDUCT AT MEETING. The President shall
preside as Chairman at all meetings of the shareholders. The
Chairman shall conduct each such meeting in a businesslike and fair
manner, but shall not be obligated to follow any technical, formal
or parliamentary rules or principles of procedure. The Chairman’s
rulings on procedural matters shall be conclusive and binding on

all shareholders, unless at the time of a ruling a request for a

“vote is made to the shareholders entitled to vote and represented
in person or by proxy at the meeting, in which case the decision of
a majority of such shares shall be conclusive and binding on all
shareholders. Without limiting the generality of the foregoing,
the Chairman shall have all of the powers usually vested in the
Chairman of a meeting of shareholders.

ARTICLE III

DIRECTORS
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Section 1. POWERS. Subject to limitations of the
Articles, of these Bylaws, and of the California General
Corporation Law relating to action required to be approved by the
shareholders or by the outstanding shares, the business and affairs
of the corporation shall be managed and all corporate powers shall
be exercised by or under the direction of the Board. The Board may
delegate the management of the day-to-day operation of the business
of the corporation to a management company or other person provided
that the business and affairs of the corporation shall be managed
and all corporate powers shall be exercised under the ultimate
direction of the Board. Without prejudice to such general powers,
but subject to the same limitations, it is hereby expressly
declared that the Board shall have the following powers in addition
to the other powers enumerated in these Bylaws:

(a) To select and remove all the other officers, agents and
employees of the corporation, prescribe the powers and duties for
them as may not be inconsistent with law or with the Articles or
these Bylaws, fix their compensation, and require from them
security for faithful service.

(b) To conduct, manage and control the affairs and business
of the corporation and to make such rules and regulations therefor
not inconsistent with law, or with the Articles or these Bylaws, as
they may deem best.

(c) To adopt, make and use a corporate seal, and to prescribe
the forms of certificates of stock and to alter the form of such
seal and of such certificates from time to time as they may deem

best.

(dy To authorize the issuance of shares of stock of the
corporation from time to time, upon such terms and for such
consideration as may be lawful.

(e) To borrow money and incur indebtedness for the purposes
of the corporation, and to cause to be executed and delivered
therefor, in the corporate name, promissory notes, bonds,
debentures, deeds of trust, mortgages, pledges, hypothecations or
other evidences of debt and securities therefor. ... ... . . ..

Section 2. NUMBER AND QUALIFICATIONS OF DIRECTORS. The
authorized number of directors shall be two (2) until changed by
amendment of the Articles or by a Bylaw duly adopted by the
shareholders amending this Section 2.

Section 3. ELECTION AND TERM OF OFFICE. The directors
shall be elected at each annual meeting of shareholders, but if any
such annual meeting is not held or the directors are not elected
thereat, the directors may be elected at any special meeting of
shareholders held for that purpose. Each director shall hold
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office until the next annual meeting and until a successor has been
elected and qualified.

Section 4. VACANCIES. Any director may resign effective
upon giving written notice to the Chairman of the Board, the
President, Secretary or the Board, unless the notice specifies a
later time for the effectiveness of such resignation. If the
resignation is effective at a future time, a successor may be
elected to take office when the resignation becomes effective.

Vacancies in the Board, including those existing as a result
of a removal of a director, may be filled by a majority of the
remaining directors, though less than a quorum, or by a sole
remaining director, and each director so elected shall hold office
until the next annual meeting and until such director’s successor
has been elected and qualified.

A vacancy or vacancies in the Board shall be deemed to exist
in case of the death, resignation or removal of any director, or if
the authorized number of directors be increased, or if the
shareholders fail, at any annual or special meeting of the
shareholders at which any director or directors are elected, to
elect the full authorized number of directors to be voted for at

that meeting.

The Board may declare vacant the office of a director who has
been declared of unsound mind by an order of court or convicted of

a felony.

The shareholders may elect a director or directors at any time
to fill any vacancy or vacancies not filled by the directors. Any
such election by written consent, other than to fill a vacancy
created by removal, requires the consent of a majority of the
outstanding shares entitled to vote. Any such election by written
consent to fill a vacancy created by removal requires unanimous
consent.

No reduction of the authorized number of directors shall have
the effect of removing any director prior to the expiration of the

Section 5. PLACE OF MEETING. Regular or special meetings
of the Board shall be held at any place within or without the State
of California which has been designated from time to time by the
Board. In the absence of such designation regular meetings shall
be held at the principal executive office of the corporation.

Section 6. REGULAR MEETINGS. Immediately following each
annual meeting of shareholders the Board shall hold a regular
meeting for the purpose of organization, election of officers, and
the transaction of other business.



(& v

Other regular meetings of the Board shall be held without
call; provided, however, should said day fall upon a Saturday,
Sunday, or legal holiday observed by the corporation at its
principal executive office, then said meeting shall be held at the
same time on the next day thereafter ensuing which is a full
business day. Call and notice of all reqgular meetings of the Board
are hereby dispensed with.

Section 7. SPECIAL MEETINGS. Special meetings of the
Board for any purpose or purposes may be called at any time by the
Chairman of the Board, the President or the Secretary or by any one
(1) director. ,

Py

Special meetings of the Board shall be held upon four (4)
days’ written notice or forty-eight (48) hours’ notice given
personally or by telephone, telegraph, telex or other similar means
of communication. Any such notice shall be addressed or delivered
to each director at such director’s address as it is shown upon the
records of the corporation or as may have been given to the
corporation by the director for purposes of notice or, if such
address 1s not shown on such records or is not readily
ascertainable, at the place in which the meetings of the directors
are regularly held. -

Notice by mail shall be deemed to have been given at the time
a written notice is deposited in the United States mails, postage
prepaid. Any other written notice shall be deemed to have been
given at the time it is personally delivered to the recipient or is
delivered to a common carrier for transmission, or actually
transmitted by the person giving the notice by electronic means, to
the recipient. Oral notice shall be deemed to have been given at
the time it is communicated, in person or by telephone or wireless,
to the recipient or to a person at the office of the recipient who
the person giving the notice has reason to believe will promptly
communicate it to the recipient.

Section 8. QUORUM. A majority of the number of directors
as fixed by the Articles of Incorporation or by these Bylaws
constitutes a quorum of the Board for the transaction of business,
except to adjourn as provided in Section 11 of this Article. A

“quorum shall not be less than one-third (1/3) of the authorized =

number of directors or less than two (2), whichever is larger,
unless the authorized number of directors is one (1), in which case
one (1) director shall constitute a quorum. Every act or decision
done or made by the directors present at a meeting duly held shall
be regarded as the act of the Board. A meeting at which a quorum
is initially present may continue to transact business
notwithstanding the withdrawal of directors, if any action taken
shall be arrived by @ quorum for such meeting.

Section 9. PARTICIPATION IN MEETINGS BY CONFERENCE
TELEPHONE. Members of the Board may participate in a meeting

10



- ~

through use of conference telephone or similar communications
equipment, so long as all members participating in such meeting can
hear one another.

Section 10. WAIVER OF NOTICE. Notice of a meeting need not
be given to any director who signs a waiver of notice or a consent
to holding the meeting or an approval of the minutes thereof,
whether before or after the meeting, or who attends the meetlng
without protesting, prior thereto or at its commencement, the lack
of notice to such director. All such waivers, consents or
approvals shall be filed with the corporate records or made a part
of the minutes of the meeting.

Section 11. ADJOURNMENT. A quorum of the directors present
may adjourn any directors’ meeting to another time and place.
Notice of the time and place of holding an adjourned meeting need
not be given to absent directors if the time and place be fixed at
the meeting adjourned, except as provided in the next sentence. If
the meeting is adjourned for more than twenty-four (24) hours,
notice of any adjournment to another time or place shall be given
prior to the time of the adjourned meeting to the directors who
were not present at the time of the adjournment.

Section 12. FEES AND COMPENSATION. Directors and members
of committees may receive such compensation, if any, for their
services, and such reimbursement for expenses, as may be fixed or
determined by the Board.

Section 13. ACTION WITHOUT MEETING. Any action required or
permitted to be taken by the Board may be taken without a meeting
if all the directors shall consent in writing to such action. Such
written consent or consents shall have the same effect as a
unanimous vote of the Board and shall be filed with the minutes of
the proceedings of the Board.

Section 14. RIGHTS OF INSPECTION. Every director shall

have the absolute right at any reasonable time to inspect and copy

all books, records and documents of every kind and to inspect the
physical properties of the corporation and also of its subsidiary

_corporations, domestic or foreign. Such 1nspect;on by a director
may be made in person or by agent or attorney and includes the

right to copy and obtain extracts.

Section 15. COMMITTEES. The Board may designate one (1) or
more committees, each consisting of one (1) or more directors, and
delegate to such committees any of the authority of the Board

except with respect to:

(a) The approval of any action for which the General
Corporation Law also requires shareholders’ approval or approval of
the outstanding shares;

11
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(b) The filling of vacancies on the Board or on any
committee;

(c) The fixing of compensation of the directors for serving
on the Board or on any committee;

(d) The amendment or repeal of Bylaws or the adoption of new
Bylaws;

_ (e) The amendment or repeal of any resolution of the Board
which by its express terms is not so amendable or repealable;

(f) A distribution to the shareholders of the corporation
except at a rate or in a periodic amount or within a price range
determined by the Board; or

(g) The appointment of other committees of the Board or the
members thereof.

Any such committee must be appointed by a resolution adopted
by a majority of the authorized number of directors and any such
committee may be designated an Executive Committee or by such other
name as the Board shall specify. The Roard may designate one (1)
or more directors as alternate members of any committee, who may
replace any absent member at any meeting of the committee. The
appointment of members or alternate members of a committee requires
the vote of a majority of the authorized number of directors. The
Board shall have the power to prescribe the manner in which
proceedings of any such committee shall be conducted. In the
absence of any such prescription, such committee shall have the
power to prescribe the manner in which its proceedings shall be
conducted. Unless the Board or such committee shall otherwise
provide, the regular and special meetings and other actions of any
such committee shall be governed by the provisions of this Article
applicable to meetings and actions of the Board. Minutes shall be
kept of each meeting of each committee.

ARTICLE IV

.. OFFICERS =

Section 1. OFFICERS. The officers of the corporation
shall be a President, a Vice President, a Secretary and a
Treasurer. The corporation may also have, at the discretion of the
Board, a Chairman of the Board, one (1) or more Vice Presidents,
one (1) or more Assistant Secretaries, one (1) or more Assistant
Treasurers and such other officers as may be elected or appointed
in accordance with the provisions of Section 3 of this Article.

Section 2. ELECTION. The officers of the corporation,
except such officers as may be elected or appointed in accordance
with the provisions of Section 3 or Section 5 of this Article,

12
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shall be chosen annually by, and shall serve at the pleasure of,
the.Board, and shall hold their respective offices until their
resignation, removal, or other disqualification from service, or
until their respective successors shall be elected.

Section 3. SUBORDINATE OFFICERS. The Board may elect, and
may empower the President to appoint, such other officers as the
business of the corporation may require, each of whom shall hold
office for such period, have such authority, and perform such
duties as are provided in these Bylaws or as the Board may from
time to time determine.

Section 4. REMOVAL AND RESIGNATION. Any officer may be
removed, either with or without cause, by the Board of Directors at
any time, or, except in the case of an officer chosen by the Board,
by any officer upon whom such power of removal may be conferred by
the Board. Any such removal shall be without prejudice to the
rights, if any, of the officer under any contract of employment of
the officer.

Any officer may resign at any time by giving written notice to
the corporation, but without prejudice to the rights, if any, of
the corporation under any contract to which the officer is a party.
Any such resignation shall take effect at the date of the receipt
of such notice or at any later time specified therein; and, unless
otherwise specified therein, the acceptance of such resignation
shall not be necessary to make it effective.

Section 5. VACANCIES. A vacancy in any office because of
death, resignation, removal, disqualification or any other cause
shall be filled in the manner prescribed in these Bylaws for
regular election or appointment to such office.

Section 6. CHAIRMAN OF THE BOARD. The Chairman of the
Board, if there shall be such an officer, shall, if present,
preside at all meetings of the Board and exercise and perform such
other powers and duties as may be from time to time assigned by the
Board.

Section 7. PRESIDENT. Subject to such powers, if any, as =

""may be given by the Board to the Chairman of the Board, if there be
such an officer, the President is the general manager and chief
executive officer of the corporation and has, subject to the
control of the Board, general supervision, direction and control of
the business and officers of the corporation. The President shall
preside at all meetings of the shareholders and, in the absence of
the Chairman of the Board, or if there be none, at all meetings of
the Board. The President has the general powers and duties of
management usually vested in the office of president and general
nanager of a corporation and such other powers and duties as may be
prescribed by the Board.

13
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Section 8. VICE PRESIDENTS. 1In the absence or disability
of the President, the Vice Presidents in order of their rank as
fixed by the Board or, if not ranked, the Vice President designated
by the Board, shall perform all the duties of the President, and
when so acting shall have all the powers of, and be subject to all
the restrictions upon, the President. The Vice Presidents shall
have such other powers and perform such other duties as from time
to time may be prescribed for them respectively by the Board.

Section 9. SECRETARY. The Secretary shall keep or cause
to be kept, at the principal executive office and such other place
as the Board may order, a book of minutes of all meetings of
shareholders, the Board, and its committees, with the time and
place of holding, whether reqular or special, and, if special, how
authorized, the notice thereof given, the names of those present at
Board and committee meetings, the number of shares present or
represented at shareholders’ meetings, and the proceedings thereof.
The Secretary shall keep, or cause to be kept, a copy of the Bylaws
of the corporation at the principal executive office or business
office in accordance with §213 of the California General
Corporation Law.

The Secretary shall keep, or cause to be kept, at the
principal executive office or at the office of the corporation’s
transfer agent or registrar, if one be appointed, a share register,
or a duplicate share register, showing the names of the
shareholders and their addresses, the number and classes of shares
held by each, the number and date of certificates issued for the
same, and the number and date of cancellation of every certificate
surrendered for cancellation.

The Secretary shall give, or cause to be given, notice of all
the meetings of the shareholders and of the Board and of any
committees thereof required by these Bylaws or by law to be given,
shall keep the seal of the corporation in safe custody, and shall
have such other powers and perform such other duties as may be
prescribed by the Board.

Section 10. TREASURER. The Treasurer is the chief
financial officer of the corporation and shall keep and maintain,

or cause to be kept and maintained, adequate and correct accounts =

of the properties and business transactions of the corporation, and
shall send or cause to be sent to the shareholders of the
corporation such financial statements and reports as are by law or
these Bylaws required to be sent to them. The books of account
shall at all times be open to inspection by any director.

The Treasurer shall deposit all monies and other valuables in
the name and to the «credit of the corporation with such
depositories as may be designated by the Board. The Treasurer
shall disburse the funds of the corporation as may be ordered by
the Board, shall render to the President and directors, whenever
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they request it, an account of all transactions as Treasurer and of
the financial condition of the corporation, and shall have such
other powers and perform such other duties as may be prescribed by
the Board.

ARTICLE V
OTHER PROVISIONS
Section 1. INSPECTION OF CORPORATE RECORDS.

(a) A shareholder or shareholders holding at least five
percent (5%) in the aggregate of the outstanding voting shares of
the corporation or who hold at least one percent (1%) of such
voting shares and have filed a Schedule 14B with the United States
Securities and Exchange Commission relating to the election of
directors of the corporation shall have an absolute right to do
either or both of the following:

(i) Inspect and copy the record of shareholders’ names
and addresses and shareholdings during usual business hours upon
five (5) business days’ prior written demand upon the corporation;
or -

(ii) Obtain from the transfer agent, if any, for the
corporation, upon five (5) business days’ prior written demand and
upon the tender of its usual charges for such a list (the amount of
which charges shall be stated to the shareholder by the transfer
agent upon request), a 1list of the shareholders’ names and
addresses who are entitled to vote for the election of directors
and their shareholdings, as of the most recent record date for
which it has been compiled or as of a date specified by the
shareholder subsequent to the date of demand.

(b) The record of shareholders shall also be open to
inspection and copying by any shareholder or holder of a voting
trust certificate at any time during usual business hours upon
written demand on the corporation, for a purpose reasonably related
to such holder’s interest as a shareholder or holder of a voting

_.trust certificate.

(c) The accounting books and records and minutes of
proceedings of the shareholders and the Board and committees of the
Board shall be open to inspection upon written demand on the
corporation of any shareholder or holder of a voting trust
certificate at any reasonable time during usual business hours, for
a purpose reasonably related to such holder’s interests as a
shareholder or as a holder of such voting trust certificate.

(d) Any inspection and copying under this Article may be made
in person or by agent or attorney.
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Section 2. INSPECTION OF BYLAWS. The corporation shall
keep in its principal executive office in the State of California
or, if its principal executive office is not in such State, at its
principal business office in such State, the original or a copy of
these Bylaws as amended to date which shall be open to inspection
by shareholders at all reasonable times during office hours. 1If
the principal executive office of the corporation is outside the
State of California and the corporation has no principal business
office in such state, it shall upon the written notice of any
shareholder furnish to such shareholder a copy of these Bylaws as
amended to date.

Section 3. ENDORSEMENT OF DOCUMENTS; CONTRACTS. Subject
to the provisions of applicable law, any note, mortgage, evidence
of indebtedness, contract, share certificate, initial transaction
statement or written statement, conveyance, or other instrument in
writing and any assignment or endorsements thereof executed or
entered into between this corporation and any other person, when
signed JOINTLY by the President, or any Vice President, and the
Secretary, any Assistant Secretary, the Treasurer or any Assistant
Treasurer of this corporation shall be valid and binding on this
corporation in the absence of actual knowledge on the part of the
other person that the signing officers had no authority to execute
the same. Any such instruments may be signed by any other person
or persons and in such manner as from time to time shall be
determined by the Board and, unless so authorized by the Board, no
officer, agent or employee shall have any power or authority to
bind the corporation by any contract or engagement or to pledge its
credit or to render it liable for any purpose or amount.

Section 4. CERTIFICATES OF STOCK. Every holder of shares
of the corporation shall be entitled to have a certificate signed
in the name of the corporation by the Chairman of the Board, the
President or a Vice President and by the Treasurer or an Assistant
Treasurer or the Secretary or an Assistant Secretary, certifying
the number of shares and the class or series of shares owned by the
shareholder. Any or all of the signatures on the certificate may
be a facsimile. If any officer, transfer agent or registrar who
has signed or whose facsimile signature has been placed upon a

certificate shall have ceased to be such officer, transfer agent or

“"registrar before such certificate is issued, it may be issued by
the corporation with the same effect as 1if such person were an
officer, transfer agent or registrar at the date of issue.

Certificates for shares may be issued prior to full payment
under such restrictions and for such purposes as the Board may
provide; provided, however, that on any certificate issued to
represent any partly paid shares, or on any initial transaction
statement issued for any partly paid shares that are uncertificated
securities, the total amount of the consideration to be paid
therefor and the amount paid thereon shall be stated.
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Except as provided in this Section, no new certificate for
shares shall be issued in lieu of an old one unless the letter is
surrendered and cancelled at the same time. The Board may,
however, if any certificate for shares is alleged to have been
lost, stolen or destroyed, authorize the issuance of a new
certificate in lieu thereof, and the corporation may require that
the corporation be glven a bond or other adequate security
sufficient to indemnify it against any claim that may be made
against it (including expense or liability) on account of the
alleged loss, theft or destruction of such certificate or the
issuance of such new certificate.

Section 5. REPRESENTATION OF SHARES OF OTHER CORPORATIONS.
The President or any other officer or officers authorized by the
Board or the President are each authorized to vote, represent and
exercise on behalf of the corporation all rights incident to any
and all shares of any other corporation or corporations standing in
the name of the corporation. The authority herein granted may be
exercised either by any such officer in person or by any other
person authorized to do so by proxy or power of attorney duly
executed by said officer.

Section 6. STOCK PURCHASE PLANS, The corporation may
adopt and carry out a stock purchase plan or agreement or stock
option plan or agreement providing for the issue and sale for such
consideration as may be fixed of its unissued shares, or if issued
shares acquired or to be acquired, to one (1) or more of the
employees or directors of the corporation or of a subsidiary or a
parent of the corporation or to a trustee on their behalf and for
the payment for such shares in installments or at one time, and may
provide for aiding any such persons in paying for such shares by
compensation for services rendered, promissory notes or otherwise.

Any such stock purchase plan or agreement or stock option plan
or agreement may include, among other features, the fixing of
eligibility for participation therein, the class and price of
shares to be issued or sold under the plan or agreement, the number
of shares which may be subscribed for, the method of payment
therefor, the reservation of title until full payment therefor, the

effect of the termination of employment, an option oriobllgatlon on

“the part ‘of “the corporation to repurchasé the shares upon
termination of employment, restrictions upon transfer of the
shares, the time limits of and termination of the plan, and any
other matters, not in violation of applicable law, as may be
included in the plan as approved or authorized by the Board or any
committee of the Board.

Section 7. ANNUAL REPORT TO SHAREHOLDERS. The annual
report to shareholders referred to in §1501 of the California
General Corporation Law is expressly waived, but nothing herein
shall be interpreted as prohibiting the Board from issuing annual
or other periodic reports to shareholders.
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Section 8. CONSTRUCTION AND DEFINITIONS. Unless the
context otherwise requires, the general provisions, rules of
construction and definitions contained in the General Provisions of
the California Corporations Code and in the California General
Corporation Law shall govern the construction of these Bylaws.

ARTICLE VI
INDEMNIFICATION

Section 1. DEFINITIONS. For the purposes of this Article,
"agent" includes any person who is or was a director, officer,
employee, or other agent of the corporation, or is or was serving
at the request of the corporation as a director, officer, employee
or agent of another foreign or domestic corporatlon, partnership,
joint venture, trust or other enterprise, or was a director,
officer, employee or agent of a foreign or domestic corporation
which was a predecessor corporation of the corporation or of
another enterprise at the request of such predecessor corporation;
"proceeding" includes any threatened, pending or completed action
or proceeding, whether ~civil, criminal, administrative or
investigative; and "expenses" includes attorneys’ fees and any
expenses of establishing a right to indemnification under Section
4 or Section 5(c) of this Article.

Section 2. INDEMNIFICATION IN ACTIONS BY THIRD PARTIES.
The corporation shall have power to indemnify any person who was or
is a party or is threatened to be made a party to any proceeding
(other than an action by or in the right of the corporation) by
reason of the fact that such person is or was an agent of the
corporation, against expenses, judgments, fines, settlements and
other amounts actually and reasonably incurred in connection with
such proceeding if such person acted in good faith and in a manner
such person reasonably believed to be in the best interests of the
corporation and, in the case of a criminal proceeding, had no
reasonable cause to believe the conduct of such person was
unlawful. The termination of any proceeding by judgment, order,
settlement, conviction or upon a plea of nolo contendere or its
equivalent shall not, of itself, create a presumption that the

_person did not act in good faith and in a manner which the person

"“reasonably believed to be in the best interests of the corporation
or that the person had reasonable cause to believe that the
person’s conduct was unlawful.

Section 3. INDEMNIFICATION IN ACTIONS BY OR IN THE RIGHT
OF THE CORPORATION. The corporation shall have power to indemnify
any person who was or is a party or is threatened to be made a
party to any threatened, pending or completed action by or in the
right of the corporation to procure a judgment in its favor by
reason of the fact that such person is or was an agent of the
corporation, against expenses actually and reasonably incurred by
such person in connection with the defense or settlement of such
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action if such person acted in good faith, in a manner such person
believed to be in the best interests of the corporation, and with
such care, including reasonable inquiry, as an ordinary prudent
person in a like position would use under similar circumstances.
No indemnification shall be made under this Section 3:

(a) In respect of any claim, issue or matter as to which such
person shall have been adjudged to be liable to the corporation in
the performance of such person’s duty to the corporation, unless
and only to the extent that the court in which such action was
brought shall determine upon application that, in view of all the
circumstances of the case, such person is fairly and reasonably
entitled to indemnity for the expenses which such court shall
determine;

(b) Of amounts paid in settling or otherwise disposing of a
threatened or pending action, with or without court approval; or

(c) Of expenses incurred in defending a threatened or pending
action which is settled or otherwise disposed of without court
approval.

Section 4. INDEMNIFICATION AGAINST EXPENSES. To the
extent that an agent of the corporation has been successful on the
merits in defense of any proceeding referred to in Sections 2 or 3
of this Article or in defense of any claim, issue or matter
therein, the agent shall be indemnified against expenses actually
and reasonably incurred by the agent in connection therewith.

Section 5. REQUIRED DETERMINATIONS. Except as provided in
Section 4 of this Article, any indemnification under this Article
shall be made by the corporation only if authorized in the specific
case, upon a determination that indemnification of the agent is
proper in the circumstances because the agent has met the
applicable standard of conduct set forth in Sections 2 or 3 of this
Article by:

(a) A majority vote of a quorum consisting of directors who
are not parties to such proceeding;

(b)Y TApproval of the shareholders, with the shares owned by
the person to be indemnified not being entitled to vote thereon; or

(c) The court in which such proceeding is or was pending upon
application made by the corporation or the agent or the attorney or
other person rendering services in connection with the defense,
whether or not such application by the agent, attorney or other
person is opposed by the corporation.

Section 6. ADVANCE OF EXPENSES. Expenses incurred in
defending any proceeding may be advanced by the corporation prior
to the final disposition of such proceeding upon receipt of an
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undertaking by or on behalf of the agent to repay such amount
unless it shall be determined ultimately that the agent is entitled
to be indemnified as authorized in this Article.

Section 7. OTHER INDEMNIFICATION. No provision made by
the corporation to indemnify its or its subsidiary’s directors or
officers for the defense of any proceeding, whether contained in
the Articles, Bylaws, a resolution of shareholders or directors, an
agreement, or otherwise, shall be valid unless consistent with this
Article. Nothing contained in this Article shall affect any right
to indemnification to which persons other than such directors and
officers may be entitled by contract or otherwise.

Section 8. FORMS OF INDEMNIFICATION NOT PERMITTED. No
indemnification or advance shall be made under this Article, except
as provided in Section 4 or Section 5(c¢) in any circumstance where
it appears:

(a) That it would be inconsistent with a provision of the
Articles, Bylaws, a resolution of the shareholders or an agreement
in effect at the time of the accrual of the alleged cause of action
asserted in the proceeding in which the expenses were incurred or
other amounts were paid, which prohibits or otherwise limits
indemnification; or

(b) That it would be inconsistent with any condition
expressly imposed by a court in approving a settlement.

Section 9. INSURANCE. The corporation shall have power to
purchase and maintain insurance on behalf of any agent of the
corporation against any liability asserted against or incurred by
the agent in such capacity or arising out of the agent’s status as
such whether or not the corporation would have the power to
indemnify the agent against such liability under the provisions of
this Article.

Section 10. 'NONAPPLICABILITY TO FIDUCIARIES OF EMPLOYEE
BENEFIT PLANS. This Article does not apply to any proceeding
against any trustee, investment manager or other fiduciary of an

employee benefit plan in such person’s capacity as such, even

“'though such person may also be an agent of the corporation as
defined in Section 1 of this Article. The corporation shall have
power to indemnify such trustee, investment manager or other
fiduciary to the extent permitted by subdivision (f) of §207 of the
California Corporations Code.

ARTICLE VII
EMERGENCY PROVISIONS

Section 1. GENERAL. The provisions of this Article shall
be operative only during a national emergency declared by the
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President of the United States or the person performing the
President’s functions, or in the event of a nuclear, atomic, or
other attack on the United States or a disaster making it
impossible or impracticable for the corporatlon to conduct its
business without recourse to the provisions of this Article. Said
provisions in such event shall override all other Bylaws of the
corporation in conflict with any provisions of this Article, and
shall remain operative so long as it remains impossible or
impracticable to continue the business of the corporation
otherwise, but thereafter shall be inoperative; prov1ded that all
actions taken in good faith pursuant to such provisions shall
thereafter remain in full force and effect unless and until revoked
by action taken pursuant to the provisions of the Bylaws other than
those contained in this Article.

Section 2. UNAVAILABLE DIRECTORS. All directors of the
corporation who are not available to perform their duties as
directors by reason of physical or mental incapacity or for any
other reason or who are unwilling to perform their duties or whose
whereabouts are unknown shall automatically cease to be directors,
with like effect as if such persons had resigned as directors, so
long as such unavailability continues.

Section 3. AUTHORIZED NUMBER OF DIRECTORS. The authorized
number of directors shall be the number of directors remaining
after eliminating those who have ceased to be directors pursuant to
Section 2, or the minimum number required by law, whichever number
is greater.

Section 4. QUORUM. The number of directors necessary to
constitute a quorum shall not be less than one-third (1/3) of the
authorized number of directors as specified in the foregoing
Section, or less than two (2), whichever is larger, unless the
authorized number of directors is one (1), in which case one (1)
director shall constitute a quorum.

Section 5. CREATION OF EMERGENCY COMMITTEE. In the event
the number of directors remaining after eliminating those who have
ceased to be directors pursuant to Section 2 is less than the

minimum number of authorized directors required by law, then until

" the appointment of additional directors to make up such required
minimum, all the powers and authorities which the Board could by
law delegate, including all powers and authorities which the Board
could delegate to a committee, shall be automatically vested in an
emergency committee, and the emergency committee shall thereafter
manage the affairs of the corporation pursuant to such powers and
authorities and shall have all such other powers and authorities as
may by law or lawful decree be conferred on any person or body of
persons during a period of emergency.

Section 6. CONSTITUTION OF EMERGENCY COMMITTEE. The
emergency committee shall consist of all the directors remaining
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after eliminating those who have ceased to be directors pursuant to
Section 2, prov1ded that such remaining directors are not less than
three (3) in number. In the event such remaining directors are
less than three (3) in number, the emergency committee shall
consist of three (3) persons, who shall be the remaining director
or directors and either one (1) or two (2) officers or employees of
the corporation, as the remalnlng director or directors may in
writing designate. If there is no remaining director, the
emergency committee shall consist of the three (3) most senior
officers of the corporation who are available to serve, and if and
to the extent that officers are not available, the most senior
employees of the corporation. Seniority shall be determined in
accordance with any designation of seniority in the minutes of the
proceedings of the Board, and in the absence of such designation,
shall be determined by rate of remuneration. 1In the event that
there are no remaining directors and no officers or employees of
the corporation available, the emergency committee shall consist of
three (3) persons designated in writing by the shareholder owning
the largest number of shares of record as of the date of the last
record date.

Section 7. POWERS OF EMERGENCY COMMITTEE. The emergency
committee, once appointed, shall govern its own procedures and
shall have power to increase the number of members thereof beyond
the original number, and in the event of a vacancy or vacancies
therein, arising at any time, the remaining member or members of
the emergency committee shall have the power to fill such vacancy
or vacancies. 1In the event at any time after its appointment, all
members of the emergency; committee shall die or resign or become
unavailable to act for any reason whatsoever, a new emergency
committee shall be appointed in accordance with the foregoing
provisions of this Article.

Section 8. DIRECTORS BECOMING AVAILABLE. Any person who
has ceased to be a director pursuant to the provisions of Section
2 and who thereafter becomes available to serve as a director shall
automatically become a member of the emergency committee.

Section 9. ELECTION OF BOARD OF DIRECTORS. The emergency
committee shall, as soon after its appointment as is practicable,
“take all requlslte ‘action to secure the election of a board of
directors, and upon such election all the powers and authorities of
the emergency committee shall cease.

Section 10. TERMINATION OF EMERGENCY COMMITTEE. In the
event, after the appointment of an emergency committee, a
sufficient number of persons who ceased to be directors pursuant to
Section 2 become available to serve as directors, so that if they
had not ceased to be directors as aforesaid, there would be enough
directors to constitute the minimum number of directors required by
law, then all such persons shall automatically be deemed to be
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reappointed as directors and the powers and authorities of the
emergency committee shall be at an end.

ARTICLE VIII
AMENDMENTS

These Bylaws may be amended or repealed either by approval of
the outstanding shares (as defined in §152 of the California
General Corporation Law) or by the approval of the Board; provided,
however, that after the issuance of shares, a Bylaw specifying or
changing a fixed number of directors or the maximum or minimum
number or changing from a fixed to a variable Board or vice versa
may only be adopted by approval of the outstanding shares and a
Bylaw reducing the fixed number or the minimum number of directors
to a number less than five (5) shall be subject to the provisions
of §212(a) of the California General Corporation Law.
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SECRETARY'S CERTIFICATE OF ADOPTION OF BYLAWS

I hereby certify that I am the duly elected and acting
Secretary of ADVANCED TEL, INC., a California corporation, and that
the foregoing Bylaws, comprising twenty-four (24) pages, constitute
the Bylaws of said corporation as duly adopted.

IN WITNESS WHEREOF, I have hereunto subscribed my name and
affixed the seal of said corporation effective September 1, 1995.

U Eincers”

MARIE SINGER, Sefretary
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SECRETARY OF STATE

CERTIFICATE OF STATUS
DOMESTIC CORPORATION

I, KEVIN SHELLEY, Secretary of State of the State of California, hereby certify:

That on the 17" day of August, 1995, ADVANCED TEL, INC., became
incorporated under the laws of the State of California by filing its Articles of
Incorporation in this office; and

That no record exists in this office of a certificate of dissolution of said
corporation nor of a court order declaring dissolution thereof, nor of a merger or
consolidation which terminated its existence; and

That said corporation’s corporate powers, rights and privileges are not
suspended on the records of this office; and

That according to the records of this office, the said corporation is authorized to
exercise all its corporate powers, rights and privileges and is in good legal
standing in the State of California; and

That no information is available in this office on the financial condition, business
activity or practices of this corporation.

IN WITNESS WHEREOF, | execute this
certificate and affix the Great Seal
of the State of California this day
of December 19, 2003.

KEVIN SHELLEY : 5
Secretary of State

no
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usiness Services DATE: 03/03/04

Secre
Division of

. REQUEST NUMBER: 5055-1413

3 12 Eightm\Avgnue North TELEPHONE/CONTAcgé/gg/]/_S) 73%52235
. FILE DATE/TIME: 41
6th Floox, William R. Snodgrass Tower FrEECTivE DAE S 93L¢

Nashville, Tennessee 37243 CONTROL NUMBER: 0464648

TO:

NOWALSKY BRONSTON & GOTHARD APLLC

3500 N CAlZJSEWAY BLVD

SUITE 144

METAIRIE, LA 70002

RE:

QQQLICATION FOR REGISTRATION OF ASSUMED CORPORATE

NAME

“HIS WILL ACKNOWLEDGE THE FILING OF THE ATTACHED ASSUMED NAME
'EGISTRATION FOR A FIVE YEAR PERIOD BEGINNING WITH AN EFFECTIVE DATE AS
‘NDICATED ABOVE.

HE CORPORATION MAY RENEW THE RIGHT TO USE THIS NAME WITHIN TwO
2) MONTHS PRECEDING THE EXPIRATION OF SUCH RIGHT, FOR A PERIOD OF FIVE 5)
EARS, BY FILING AN APPLICATION WITH THE SECRETARY OF STATE.

HEN CORRESPONDING WITH THIS OFFICE OR SUBMITTING DOCUMENTS FOR
ILING, PLEASE REFER TO THE CORPORATION CONTROL NUMBER GIVEN ABOVE.

APPLICATION FOR REGISTRATION OF ASSUMED CORPORATE ON DATE: 03/03/04
NAME FEES
a: RECEIVED: $20.00 $0.00
§L35chﬁggvsvzgrqvaGOTHARD/3500 N CAUSE TOTAL PAYMENT RECEIVED: $20.00
&?’41%, LA 70002-0000 RECEIPT NUMBER: 00003442589

ACCOUNT NUMBER: 00362684

A Dot

RILEY C. DARNELL
SECRETARY OF STATF
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APPLICATIONFOR' 075}
REGISTRATION OF S
Bepartment of State ASSUMED CORPORATE
Corporate Filings NAME
312 Eighth Avenue North

6th Floor, William R. Snodgrass Tower
Nashville, TN 37243

Pursuant to the provisions of Section48-14-101(d) of the Tennessee Business Corporation Act or Section 48-54-101(d) of
the Tennessee Nonprofit Corporation Act, the undersigned corporation hereby submits this application:

1. The true name of the corporation is Advanced Tel, Inc.

2. The state or country of incorporation is California

3. The corporation intends to transact business in Tennessee under an assumed corporate name.

4, The assumed corporate name the corporation proposes to use is
ATI

[NOTE: The assumed corporate name must meet the requirements of Section 48-14-101 of the Tennessee Business
Corporation Act or Section 48-54-101 of the Tennessee Nonprofit Corporation Act.]

Q L@Uﬁ \’DL{ Advanced Tel, inc.

Signature Date Name of Corporation
President ﬁ Q//‘M“
Signer's Capacity Signature <
David Singer
Name (typed or printed)

$S-4402 (Rev. 4/01) Filing Fee: $20 RDA1720




APPLICATION FOR CERTIFICATE
TO PROVIDE OPERATOR SERVICES AND/OR
RESELL
TELECOMMUNICATION SERVICES IN TENNESSEE
SECTION A

- Application is hereby made for a certificate of anthority pursaaunt to TRA Rule 1220-4-2-.57 to provide
teleccommunications services in the State of Tennessee.

Part | : General Information

A. Name of Appiicant ATI

Full exact name of person, corporation, pannership, sole proprictorship. or other eviity, for which application 1s

made.
Advanced Tel, Inc.
Legat name of applicant, it different from above.

30575 Trabuco Canyon Rd., Suite 200, Trabuco Canyon, CA 92679
Address City State Zip

Tenn. Secretary of State Certificate of Authority 1D 0464648

Federal Taxpayer ID Number _33-0673925

Social Security Number for Applicants
Applying as Individuals
Any trade name(s), assumed name(s) or fictitious name(s) used by applicant:

The Applicant name ATl is an assumed name.

If applicant has affiliate(s) engaged in providing telecommunications services, provide the above
requested information for each affiliate(s), as well as for the applicant.
Not applicable.
Address City

State ZipCode_________
(Use additional pages if necessary)

Phone No. (___) -

*IMPORTANT INFORMATION**
If applicant has affiliate(s) or parent company, or constitucrcy corporations,
engaged in providing telecommunications services, or operating und«r any trade
name, assumed name or fictitious name used by the above, provide tiie above
requested information on all parts of this application as well as for the applicant.
Provide this information on a separate attachment, if necessary.

THIS SECTION FOR TRA USE ONLY

Company {D Number. /JX?Z&

Date Approved
Evaluator

Docket Number.__




For Individual and Partners:

Signature Signature
PRINTED NAME PRINTED NAME
Signature Signature
PRINTED NAME PRINTED NAME

For Corporations
and Other Organizations

ATl
woap TION)
BY: ’

SIGNATURE 4

David Singer
PRINTED NAME

President

Title

ATTEST:

Title

On this the /5ﬁ" day of TUL\ \4\ . 2004  pefore me, a Notary Public

David Singer

known to me to be the person(s) named in, and who executed the foregoing
application, being duly sworn according to law, deposes and says that the statements
and representations set forth in the above application are true and correct to the best

of hiskeer knowledge and belief.

Notary Public

MONICA BORNE HAAB
Notary Public, State of Louisiana seal
My Commission is issued for life.

Notary Number: 25407



ACKNOWLEDGMENT

I, David Singer, President of ATI, do hereby acknowledge that the Applicant is aware of
and understands the requirements set forth in TCA §65-21-114 regarding county-wide calling,
and Applicant agrees not to bill for county-wide calling within the State of Tennessee in

accordance with those requirements.

David Singer, President
ATI




Secretary of State

" Division of Business Services DATE: 03/03/04
. REQUEST NUMBER: 5055-1410
312 Eighth Avenue North TELEPHONE/CONTACE%/S?}S% {g%;zzse
erre FILE DATE/TIME:
Nashville, Tennessee 37243 CONTROL NUMBER: 0464648

TO:

NOWALSKY BRONSTON & GOTHARD, APPLC
3500 N CAUSEWAY BLVD

SUITE 1442

METAIRIE, LA 70002

RE:

ADVANCED TEL, INC.

APPLICATION FOR CERTIFICATE OF AUTHORITY -
FOR PROFIT

WELCOME TO THE STATE OF TENNESSEE. THE ATTACHED CERTIFICATE OF
AUTHORITY HAS BEEN FILED WITH AN EFFECTIVE DATE AS INDICATED ABOVE.

A CORPORATION ANNUAL REPORT MUST BE FILED WITH THE SECRETARY OF STATE

ON OR BEFORE THE. FIRST DATE OF THE FOURTH MONTH FOLLOWING THE CLOSE OF THE
CORPORATION'S FISCAL YEAR. PLEASE PROVIDE THIS OFFICE WITH WRITTEN
NOTIFICATION OF THE CORPORATION'S FISCAL YEAR. THIS OFFICE WILL MAIL THE
REPORT DURING THE LAST MONTH OF SAID FISCAL YEAR TO THE CORPORATION AT THE
ADDRESS OF ITS PRINCIPAL OFFICE OR TO A MAILING ADDRESS PROVIDED TO THIS
OFFICE IN WRITING. FAILURE TO FILE THIS REPORT OR TO MAINTAIN A REGISTERED
AGENT AND OFFICE WILL SUBJECT THE CORPORATION TO ADMINISTRATIVE REVOCATION
OF ITS CERTIFICATE OF AUTHORITY.

WHEN CORRESPONDING WITH THIS OFFICE OR SUBMITTING DOCUMENTS FOR
FILING, PLEASE REFER TO THE CORPORATION CONTROL NUMBER GIVEN ABOVE.

FOR: APPLICATION FOR CERTIFICATE OF AUTHORITY - ON DATE: 03/03/04

FOR PROFIT

FEES

FROM: ) RECEIVED: $600.00 $0.00
NOWALSKY BRONSTON & GOTHARD/3500 N CAUSE
3500 N. CAUSEWAY BLV TOTAL PAYMENT RECEIVED: $600.00
STE 1442
METAITIR, LA 70002-0000 RECEIPT NUMBER: 00003442584

ACCOUNT NUMBER: 00362684

RILEY C. DARNELL
SECRETARY OF STATE

A '
h =

$5-4458



?‘c‘lfn,,,‘,

&,
APPLICATION FOR
of Btate CERTIFICATE OF AUTHORITY
Corporate Filings (FOR PROFIT)

312 Eighth Avenue North
gth Floor, William R. Snodgrass Tower
Nashville, TN 37243

Pursuant to the provisions of Section 48-25-103 of the Tennessee Business Corporation Act, the undersngned corpocatlon
hereby applies for a certificate of authority to transact business in the State of Tennessee, and for that purpose sets forth: RS

1. The name of the corporation is AdvancedTel. Inc.
*If different, the name under which the certificate of authority is to be obtained is_AT!

[NOTES: The Secretary of State of the State of Tennessee may not issue a certificate of authority to a foreign corporation for profit if its
name does not comply with the requirements of Section 48-14-101 of the Tennessee ‘Business Corporation Act. *If obtaining a certificate
of authority under a different corporate name, an application for registration of an assumed corporate name must be filed pursuant to
Section 48-14-101(d) with an additional $20.00 fee.]

2. The state or country under whose law it is incorporated is _California

3. The date of its incorporation is 8/17/95 (must be month, day, and year), and the period of duration,
if other than perpetual, is _Perpetual
4. The complete street address (including zi e% of its principal office is
30575 Trabuco Canyon Road, Trabuco, CA 926
Street City State/Country Zip Code

5. The complete street address (including the county and the zip code) of its registered office in Tennessee and the name of its

reg istered agent is

1900 Church Street, Suite 400,Nashville, TN 37203

Street City State/Country Zip Code
Registered Agent National Registered Agents, Inc.

6. The names and complete business addresses (including zip code) of its current officers are: (Attach separate sheet if necessary.)
David Singer, President, 30575 Trabuco Canyon Road, Trabuco, CA 92679

Marie Singer, Secretary, 30575 Trabuco Canyon Road, Trabuco, CA 92679

7. The names and complete business addresses (including zip code) of its current board of directors are: (Attach separate sheet if
necessary) _David Singer. 30575 Trabuco Canvon Road, Trabuco. CA 92679

Marie Singer, 30575 Trabuco Canyon Road, Trabuco, CA 92679

8. Ifthe corporation commenced doing business in Tennessee prior to the approval of this application, the date of commencement
(month, day and year) .n/a

9. The corporation is a corporation for profit.

10. If the document is not to be effective upon filing by the Secretary of State, the delayed effective date/time is

nfa (date), (time).
[NOTE: A delayed effective date shall not be later than the S0th day after the date this document is filed by the Secretary of State.}

[NOTE: This application must be accompanied by a certificate of existence (or a document of similar import) duly authenticated by the
Secretary of State or other official having custody of corporate records in the state or country under whose law it is incorporated. The
certificate shall not bear a date of more than two (2) months prior to the date the application is filed in this state.]

,>) / au \ Advanced Tel, Inc.

Slgnature Date

President J M

Signer's Capacity Signature
David Singer

554431 (Rev. 4/01) Filing Fee: $600 Name (typed or printed) RDA 1678




SECRETARY OF STATE

CERTIFICATE OF STATUS
DOMESTIC CORPORATION

I, KEVIN SHELLEY, Secretary of State of the State of California, hereby certify:

That on the 17t day of August, 1995, ADVANCED TEL, INC., became
incorporated under the laws of the State of California by filing its Articles of
Incorporation in this office; and

That no record exists in this office of a certificate of dissolution of said
corporation nor of a court order declaring dissolution thereof, nor of a merger or
consolidation which terminated its existence; and

That said corporation’s corporate powers, rights and privileges are not
suspended on the records of this office; and

That according to the records of this office, the said corporation is authorized to
exercise all its corporate powers, rights and privileges and is in good legal
standing in the State of California; and

That no information is available in this office on the financial condition, business
activity or practices of this corporation.

IN WITNESS WHEREOF, | execute this
certificate and affix the Great Seal
of the State of California this day
of December 19, 2003.

KEVIN SHELLEY L?
Secretary of State

no
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sy APPLICATION FOR
= CERTIFICATE OF AUTHORITY
Bepactment of State
Corporale F.-,';'nf;, (FOR PROFIT)

312 Fighth Averie Norch
&% Floor, William R Snocgrss Tower
. Nasbyille TN 37243

Pursuant to the provisions of Section 48-25-103 of the Tennassee Business Corporation Act, the undersigned oﬁ;ﬁp;q_ﬁon
hereby applies for a certificate of authority to transact business In the State of Tennessee, and for that purpose sets forth: <

1. The name of the carporation is Advanced'Tel. inc.
*If different, the name under which the certificate of authority is to be obtained is_AT1

[NOTES: The Secretary of State of the State of Tennessee may not issue a certificaie of authority 1o a foreign corparalion for profit If its
name does not comply with the requirements of Section 48-14-101 of the Tennessee Business Corporation Act. *If obtaining a cerlificate
of authorily under a different corporate name, an application for registration of an assumed corporate name must be filed pursuant {o
Section 48-14-101(d) with an additional $20.00 fes.}

2. The state or country under whose law it is incorporated is _California —

3, Thedate of its incomoragon ist:;/|1 7195 (must be month, day, and year), and the period of duration,
if other than perpetual, is _P8PE .

4. The complete street address (including 2ip code) of its principal office is
g Sompleto greet address (nouding 2p cesie) gt s princip

Strewt City State/Cenintry Zip Code

5. The complete straot address (including the county and the zip code) of its registered office in Tennessee and the name of its

registered agent is . )
1800 Church Street, Suite 400,Nashville, TN 37203

Street Ci
Registored Agent Nalional Registered

IX State/Country Zip Cade
gents, Inc,

6. The names and compiete business addresses (including zip cade) of ils current officers are: (Attach separale shoot if necessary)
David Singer, President, 30575 Trabuco Canyon Road, Trabuco, CA 92678

Marie Singer, Secretary, 30575 Trabuco Canyon Road, Trabuco, CA 92679

7. The names and complete business addresses (ncluding zip code) of its current board of directors are; (Attach separate sheet if
nocessary) [David Singer, 30575 Trabuco Canven Road, Trabuco. CA 92679

Marie Singer, 30575 Trabuco Canyon Road, Trabuco, CA 92679

8. Ifthe corporation commanced doing business in Tennessee prior to the approval of this application, the date of commencement
{rnih, doy ond yoar) nfa .

9. The corporation is a corporation for profit.

10. If the document is not to be effective upon filing by the Secretary of State, the delayed effective dateftime is

n/a . (date), (time).
[NQTE: A delayed effactive date shall not be later than the 90th day after the dale this document Is filed by the Secretary of State.]

[NOTE: Thig application must be accompanied by a cerlificale of existence (or a dosument of similar import) duly aulhenticated by the
Secretary of Siate or other official having custody of corporata records in the siale or country under whose law it is ihcorporated. The
_certiﬁcale shall not bear a dale of more than two (2) menths prior to the date the application is filed in this state.]

2 / Al od Advanced Tel, Inc.

Signature Date  ° Name of Corporafion
President J%OQJ M/\'
Signer's Capacity Signature o
David Singer
$5-4431 (Rev, 4/01) Filing Fee; $600 Namo (typed or printed) RDA 1878
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1

SECRETARY OF STATE

CERTIFICATE OF STATUS
DOMESTIC CORPORATION

I, KEVIN SHELLEY, Secretary of State of the State of California, hereby certify:

That on the 17" day of August. 1995. ADVANCED TEL, INC.. became
incorporated under the laws of the State of Califomia by filing its Articles of
Incorporation in this office; and

That no record exists in this office of a cetftificate of dissolution of said
corporation nor of a court order declaring dissolution thereof, nor of a merger or
consolidation which terminated its existence; and

That said corporation’s corporate powers, rights and privileges are not
suspended on the records of this office; and

That according to the records of this office, the said corporation is authorized to
exercise all its corporate powers, rights and privileges and is in good legal
standing in the State of California; and

That no information is available in this office on the financial condition, business
activity or practices of this corporation,

IN WITNESS WHEREOF, | execute this
certificate and affix the Great Seal
of the State of Califomnia this day
of December 19, 2003.

KEVIN SHELLEY : 3
Secretary of State

no

||
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Secretary of State
" Division of Business Services DATE: 03/03/04
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NOWALSKY BRONSTON & GOTHARD, APPLC
3500 N CAUSEWAY BLVD

SULTE 1442

METAIRIE, LA 70002

RE:

ADVANCED TEL, INC.

APPLICATION FOR CERTIFICATE OF AUTHORITY -
FOR PROFIT

WELCOME TO THE STATE OF TENNESSEE, THE ATTACHED CERTIFICATE OF
AUTHORITY HAS BEEN FILED WITH AN EFFECTIVE DATE AS INDICATED ABOVE,

A CORPORATION ANNUAL REPORT MUST BE FILED WITH THE SECRETARY OF STATE

DN OR BEFORE THE FIRST DATE OF THE FOURTH MONTH FOLLOWING THE CLOSE OF THE
CORPORATION'S FISCAL YEAR. PLEASE PROVIDE THIS OFFICE WITH WRITTEN
NOTIFICATION OF THE CORPORATION'S FISCAL YEAR. THIS OFFICE WILL MAIL THE
REPORT DURING THE LAST MONTH OF SAYD FISCAL YEAR TO THE CORPORATION AT THE
ADDRESS OF ITS PRINCIPAL OFFICE OR TO A MALLiNG AULIKE3SS FRGVIOED 0 THIS
VUFFICE IN WRITING. FAILURE TO FILE THIS RLCFORT OR TO MAINTAYMN A REGISTERED
AGENT AND OFFICE WILL SUBJECT THE CORPORATION TO ADMINISTRATIVE REVOCATION
OF ITS CERTIFXCATE OF AUTHORITY.

WHEN CORRESPONDING WITH THIS OFFICE OR SUBMITTING DOCUMENTS FOR
FILING, PLEASE REFFR TO THE CORPORATION CONTROL NUMBER GIVEN ABOVE.
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FOR:! APPLICATION FOR CERTIFICATE OF AUTHORITY - ON DATE: 03/03/04

FOR PROFIT

FEES

FROM: ) RECEIVED: $600.00 $0.00
NOWALSKY BRONSTON & GOTHARD/3500 N CAUSE
35001N&?CAUSEWAY BLV TOTAL PAYMENT RECEIVED: $600.00
STE 1442
METAITIR, LA 70002-0000 RECEIPT NUMBER: 00003442584

ACCOUNT NUMBER: 00362684

RILEY C. NDARNELL
SECRETARY OF STATE

55-445%



