TENNESSEE PUBLIC SERVICE COMMISSION
460 JAMES ROBERTSON PARKWAY Ca
NASHVILLE, TENNESSEE 37243-0505 "

KEITH BISSELL, cHairman
STEVE HEWLETT, coMMIsSIONER
SARA KYLE, commissiONER

PAUL ALLEN, executive pirecTor

Company ID: 00116517

American Teletronics Long Distance, Inc.
70 West Madison

Ste. 5500

Chicago, IL 60602

BEFORE THE TENNESSEE PUBLIC SERVICE COMMISSION
Nashville, Tennessee October 13, 1995

IN RE: CASE NUMBER: 95-03380

Application for Authority for Operator Services and/or Resell Interexchange
(Long Distance) Telecommunications Service and/or Telecommunications Operator
Services in Tennessee Pursuant to Rule 1220-4-2-.57.

-=-=-0RDER-~-~

This matter is before the Tennessee Public Service Commission upon the
application of the above-mentioned company for certification as a long
distance/interexchange reseller or telecommunication operator service
provider in Tennessee. The Commission considered this application at its
regularly scheduled Commission Conference held on October 11, 1995

and concluded that the applicant has met all the requirements for
certification and should be authorized to provide the resell of
interexchange telecommunications service and/or an operator service on an
intrastate basis.

IT IS THEREFORE ORDERED:

1. That the above-mentioned company is issued a Certificate of Convenience
and Necessity as an interexchange telecommuications reseller and/or an
operator service provider for state-wide service in Tennessee as specified
in its application on file with the Commission.

2. That said company shall complly with all applicable Commission rules and
regulations.

3. That this order shall be retained as proof of certification with this
Commission, and may be used to obtain appropriately tariffed access service
and billing arrangements from Commission authorized telecommuications
service providers.

4. That any party aggrieved with the Commission's decision in this matter
may file a Petition for Reconsideration with the Commission within ten (10)
days from and after the date of this Order.

5. That any Party aggrieved with the Commission's decision in this matter
has the right of judicial review by filing a petition wijh the Tennessee

Court of Appeals, Middle Section within sixty (60) daygffrom and after the
date of this Order.

Executive Director ymissiory/

———rt



KEITH BISSELL, CHAIRMAN
. STEVE HEWLETT, COMMISSIONER
SARA KYLE, COMMISSIONER

PAUL ALLEN, EXECUTIVE DIRECTOR

TENNESSEE PUBLIC SERVICE COMMISSION

460 JAMES ROBERTSON PARKWAY
NASHVILLE, TENNESSEE 37243-0505

TENNESSEE /
AMERICA 8t ITS BEST

APPLICATION FOR CERTIFICATE
TO PROVIDE OPERATOR SERVICES AND/OR
RESELL INTEREXCHANGE
TELECOMMUNICATION SERVICES IN TENNESSEE
[RULE 1220-4-2-.57]

SECTION A
Part 1: General Information
A. Name of Applicant American Teletronics Long Distance, Inc.
Address 70 West Madison, Suite 5500 Chicago \ \q”\
State_IL Zip Code 60602 Phone No. (312)372-7575  Quacowwectzd |+

B. Owner, Partners, or Corporate Officer

NAME ADDRESS CITY STATE 2IP CODE

John Paulsen 70 W. Madison Chicago IL 60602

Frank Aulenta 70 W. Madison CHicago IL 60602

Henry Paulsen 70 W. Madison Chicago IL 60602

C. Name and telephone number of Tennessee contact person authorized to respond to
Commission inquiries Monday through Friday.
Christina Weiksnar (312 372 -7575 312)372 -7706
Name Tennessee Phone No. Fax No.

D. List a toll-free telephone number that consumers can call to report service problems

and/or request refunds or adjustments._(800) 245-4232

E. Check the type of telecommunication services you plan to provide in Tennessee.
_X Resell Interexchange long distance services
____Operator Services

__ Other (describe below)
F. 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 I. N/A
G. List the state(s}\%ou are authorized to operate in at this time._All except ME, NM,
SC, SD, HI
(To be filled out by PS, 1S~ 3390
o be filled out by
Company 1D Number M
Date Approved__
Evaluator

Mail the completed application and a check for $50.00 to: Tennessee Public Service Commission, P.O.
Box 3412, Nashville, TN 37219-0412. Should you have any questions, call (615)741-3939.



H. List any states that you have been denied authority to provide service.

I Areas in Tennessee to be served.
All areas where facilities are available

J. What type of customers will the company serve?
a. Business_ X
b. Residential__X
c. Aggregators
(e.g. Hotels, Payphones)

d. Other (specify)

K. Do you allow a property imposed fee (PIF) to be added to the price of intrastate telephone
calls over your network? If yes, specify amount._no

L. Are your prices for intrastate services plus any PIF equal to or less than the dominant
carriers price for similar services? Yes_ % __ No

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

‘N. What is the applicant's 10XXX or 800 access code? 10216 or 10555

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

P. What facility-based network will the applicant be reselling?_WilTel

Q. Will the applicant be utilizing the local telephone company's billing system or billing
customers direct?? Applicant will utilize USBI and DCA, but will not bill customers direct

R. Describe briefly how the applicant plans to market their services in Tennessee? If an

independent telemarketer is going to be used, state company name and address.
Applicant will market its services through independent sales agents in

the state of Tennessee; Applicant will not utilize an independent
telemarketing firm to market its services in TN presently.

S. Describe the procedures the applicant will use to switch a consumer’s preferred
interexchange service._Applicant will first obtain a verified, signed letter of
authorization executed by the person authorized to switch long distance providers;
orders for long distance service will be submitted electronically; LOA's will
be kept on premise or obtainable with 48 hours.

'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.
?A copy of a bill is required if the applicant is going to bill the customer direct.



T. 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

U. Applicant gives permission to the local telephone company to provide the Commission 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__

Part Il: Organization Str r

A. Type of Organization

Individual X __Corporation
Partnership Other (Explain on separate sheet)
B. If partnership and/or Non-resident

(1) Attach a copy of Articles of Incorporation and current by-laws. (Appendix IIT)
(2) Attach a copy of Certification of Authority issued by Tennessee Secrstary of State
showing comporation's authority to engage in business in Tennessee. (Appendix IV)

Part lll: Financial Information

A. Attach a current financial statement showing 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. (Appendix V)

Part IV: Displa I

Attach a copy of the display card to be placed on the aggregators telephone which shows what
operator services are to be provided. The card must contain all required information listed in
the attached Rule (1220-4-2-.57, B)®, which includes a toll-free number consumers can call for
service problems and refunds.

*1t is the responsibility of the reseller or operator service provider to assure that the appropriate display card is
affixed to the aggregates telephones.



Part V: Ruli mpliance Agreemen

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

e Has received, read, and understands the Tennessee Public Service Commission's (TPSC)
Interexchange Reseller Rules and Regulations, (Appendix I1f)

¢ Understands the penalties for non-compliance, and all associated fees to provide such
service.

o Will comply with the TPSC Interexchange Reseller Rules and all other applicable
Commission Rules and state laws, including T.C.A. Section 65-5-206 (Appendix IV),

e That all information provided in the attached registration document is true to the best of my
knowledge.

Amer;;@eletroyf}; Lon Dlsta e, Inc.

/ Date
% \//,U; Qeg\cgm_(

/
ny Offieial Title

Subscribed and swom
before me this _/ day covesasesasenonsacnsy

OFFICIAL SEAL
OfS_(If_ 1905 CHRISTINA M. WEIKSNAR

NOTARY PUBLIC, STATE OF ILLINOIS
‘/\/\ MY COMMISSION EXPIRES 4-10-99

Notary Pubhc

seal
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Pursuant to the provisions of “The Business Corporation Act of 1983, the undersigned incorporator's
: hereby adopt the foltowing Articlet of Incorparastior. ’

ARTICLE ONE  The name of the corporativn 1 AVERICAN TELETRONICS LONG DISTANCE, INC,

I:t':u'l ;-:vnl;m;( waord corporgtion’. company |, “incorpareted i

B LT T

. € v e
Cienitad ', ot an adbreviatian thereny)

ARTICLE TWQ  The name and sddres of it initial 1eqistared agent and its cegisterad otfice are: J

PALLSEN

- B . - —-—rh, .. -
‘200 Vame Misdie Name - Lést Neme )

Registered Office ... 208 South LaSalle Street (Suite 550)

v imas e ww

umber Street Suite (A P.O. Box alone 13 ngt sccedtadle

c _hicago 60697 Cook
‘ ” : County
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1O . ARVICLE THREE The purpose or purpotes for which the corporation i orgenized are: ‘
o 11 nat sufficient ypacse to sover this point, sdd ene or more sheeus of thiy size,

4
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Registered Agent

ARTICLE FOUR Paragraph 1: The suthorized shares shall be:

*Par Valua per ghare

o R 2 -
ir —
Paragraph 2: The preferances, qualiticetions, limitations, resteictions and the toecial or refative s1gnty -
wn respect of the sheres of each class sre-
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ARTICLE FIVE The numbierofsharestote stuadintislly, and the consideratian tobereceived by thecorporation there’or o

-ema *Par Valus Number of shares Conidideretion to be
Claws per share  propased to be lssued recaivad therefor
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ARTICLESIX  OFTIONAL el
The number of directors constituting the initis! board of durccton of (ho corporasion h ———
and the names and addrestes of the persons who sre to serve as directors untit the firre gnagal meeting o‘
sharehoiders or until their successors be elected and quality are:
Name Residential Address

ARTICLE SEVEN OPT/ONAL
{a) 1tis estimated that the value of all property to be owned by the corporation
for the following year wherever located will be: S
(b) It is estimated that the velue of the property to be located within the State
of 1linois during the following year will be: S
(c) Itis estimated that the gross amount of busi.ress which will be transacted by the
corporstion during the following year wili be: S
S

(d} Itis estimated that the gross amount of business which wull be transacted from
places of business in the State of lllinois during the following year wili be:

ARTICLE EIGHT OTHER PROVISIONS
Attach a separare sheet of this size for eny othier provition to be included in the Articles of Incarparation,
¢.g., authorizing preemptive rights; denying cumulative votir. v; regularing internal affairs: voring majority
requirements; fixing a duration other chan perpetual: etc.

NAMES & ADDRESSES OF INCORPORATORS

The undersigned incorporator(s) hereby declare(s), under penalties of perjury, that the statements
made in the foregoing Articles of Incorporation are true.

Dateg __February 1, .19 30

nature Srreer

ohn C. Paulsen _ Chicago, Illinols 60697 —
Name [please print) - Cirv/Town State
2. e e o e e e 2. .. -
. Sunarare Stveer
Name (pleage print) Tt T “CitylTown T Srate Zi
3 ——. 3. . :
Sy nature Street
.Name (please print} - i CityiTown State Zu
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NOTE: 11 a corporation scts #s incorporator, the name of the corporation and the state of incorporation shalf be shown and the
execution shall be by its President or Vice-President and verified by him. and attested by its Secretary or 8n Assistant Secretary,
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mhmztg' ARTICLES OF AMENDMENT TO THE ARTICLES OF

1NCORPORATION OF

AMERICAN TELETRONICS LONG DISTANCE, INC.
INCORPORATED UNDER THE LAWS OF THE STATE OF ILLINOIS HAVE BEEN
"FILED IN THE OFFICE OF THE SECRETARY OF STATE AS PROVIDED BY THE

BUSINESS CORPORATION ACT OF ILLINOIS, IN FORCE JULY 1, A.D. 1984,
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BCA-10.30 (Form Rev. Jan. 1986) File # -0 01-3
orm s e JIM EDGAR ' SSZ )

Submit in Duplicate Secretary of State This 8ace For Use By :
State of illinois Secretary of State

Remit payment in Check or Monev 1 Date %» 7.- ¢
Order, payable to *“Secretary of ARTICLES OF AMENDMENT .
Seate” . License Fee §

DO NOT SEND CASH! Franchise Tax §

. Filing Fee $
Clerk

Pursuant to the provisions of “The Business Carporation Act of 1983", the undersigned corporation hereby adopls
these Articles of Amendment to its Articles of Incorporation.

ARTICLE ONE The name of the corporation is ___American Teletronics Long Distance, Inc.

{Note 1)

ARTICLE TWO The following amendment of the Articles of Incorporation was adoptedon __Apnril 15 .

1990 ___ in the manner indicated below. (X" one box only)

5

-~ (& By a majority of the incorporators, provided no directors were named in the articles of incorporation and
* no directors have been elected; or by a majority of the board of directors, in accordance with Section
-— 10.10, the corporation having issued no shares as of the time of adoption of this amendmant:

~ . ) (Note 2)

- O By a majority of the board of directors. in accordance with Section 10.15, shares having been issued but
shareholder action not being required for the adoption of the amendment; . .-
s (~0" ’) : *

» {1 By the shareholdars, in accordance with Section 10 20, a resolution of the board of directors having been

duly adopted and submitted to the shareholders. At a meeting of shareholders, not less than the minimum er e

r\umbm of votes required by statute and by the articies of incorporation were voted in lavor of the amendment; e
(Note 4) S

L

O B8y the shareholders, in accordance with Sections 10.20 and 7 10. a resolution of the board of directors

- having been duly adopted and submitted to the shareholders. A consent in writing has been signed by

shareholders having not less than the minimum aumber ol votes required by statute and by the articles

. of incorporation Shareholders who have not consented in writing have been given notice in accordance
with Section 710,

. ! ' {Note &)

[J By the sharaholdars, in accordance with Sections 10 20 and 7 10, a resolution of the boatd of directors
have bean du.y 4dopted and submitted to the sharaholdars A consent In writing has been signed by all
the sharaholders entitled 1o vote on this amendmaent. e

(Note 4) o

(INSERT AMENDMENT)

(Any article being amended is required to be set forth in 13 entirety.) (Suggested language for an amendment to chann the cotpoqm
name is: RESOLVED, that the Articles of Incorporation be amended to read es follows:)

,_ PAID hv3 i 01990 '

AUG 1 ¢ 199

All changes other than name, include on page 2 _
{over) ¥




Resolved, that the Articles of Incorporation are hereby amended to
increase from 10,000 shares to 6,000,000 shares of no par value
common stock. ‘ .

PR SN
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Page 3

ARTICLE THREE The manner in which any exchange, reclassification or canceliation of issued shares. or a reduction of
the number of authorized shares of any class beiow the number of issued shares of that class. provicded
for or effected by this amengment, is as follows. (/f not appircadie. insert “'No change ')

No Change o(‘,

¥ F' X ;(
,
ARTICLE FOUR (a) The manner m which sad arooaad;sm ei’octs a cﬂange in the amount of paid-in capital (Paid-in capial

replaces the terms Stated Caprtal and Paid in Surplus dm 18 equal to the total of these accounts) is as follows
(! not applicable, msert “No chang’ #y <.

. t'.f“ ":'
No Change Nt
(b) The amount of paid-in capital(Paid in Capital replaces the terms Stated Capdal and Paid in Surplus and s
equalto the total of these accounts) as changed by this amendment s as follows (I not applicable, insert “No

change™)

Before Amendment After Amendment
Paid-in Capltal 100 $_..100

(Compiete either item 1 or 2 below)

(1) The undersigned cormoration has caused these articles to be signed by Its duly authorized officers, each of whom
affirm, under penalties of perjury, that the facts stated herein are true.

Dated ; . 19
(Exoce Ngwe aof Corporstion} .
attested by by
(Rigneture of Secervary or Arwsiont Secvetery) (Signoture of President or Vice Prosdont)
(Type or Priat Neme end Ditle) {Trpe or Preat Neme ond Tithe)

(2) it amendment is authorized by the incorporators, the incorporators must sign below.
OR -

if amendment is authorized by the directors and there are no officers, then a majority of the directors or such directors as
may be designated by the board, mus! sign below.

The ralq_qed affirms, under penatlties of perjury, that the facts stated herein are true.
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NOTE 1.

NQTE 2:

NOTE 3:

NOTE 4:

Form BCA-10.30

NOTES and INSTRUCTIONS

State the true exact corporate name as it appears on the records of the office of the Secretary of State,
BEFORE any amendmaents herein reported.

Incorporators are permittec to adopt amendments ONLY belore any shares have been issued and before
any directors have been named or elected. (§ 10.10)

Directors may adopt amendments without shareholder approval in only six instances, as follows:

{a)to remove the names and addresses of directors named in the articles of incorporation;

‘(bito remove the name and address of the initial registered agent and registered office, provided a state-
ment pursuant to § 5.10is also filed;

(c)to split the issued whole shares and unissued authorized shares by multiplying them by a whole number,
s0 long as no class or series is adversely affected thareby;

(dito change the corporate riame by subsututing the word “corpcration”, “incorporated™, “company”, “limited”,
or the abbreviation “corp., “inc.’, “co.", or “Itd.” for a similar word or abbreviation in the name, or by ad-
ding a geographical attribution to the name;

(e)to reduce the authorized shares of any class pursuant to a cancellation statement filed in accordance
with § 9.05,

() to restate the articles ot incorparation as currently amended. (§ 10.15)

All amendments not adopted under § 10.10 or § 10.15 require (1) that the board of directors adopt a resolu-
tion setting forth the proposed amendment and (2) that the shareholders approve the amendment.

Shareholder approval may be (1) by vote at a shareholders’ meeting (cither annual or special) or (2) by con-
sent, in writing, without a meeting.

To be adopted, the amendment must receive the atfirmative vote or consent of the holders of at least 2/3
of the outstanding shares entitled to vote on the amendment (but if class voting applies, then also at least
a 23 vole within each class is required).

The articles of incorpotation may supetcede the 2/3 vote requirement by specifying any smaller or larger
vote requirement not iess than a majority of the outstanding shares entitled to vote and not fess than a
majority within each class when class voting applies. (§ 10.20)

: When shareholder apprbval is by written consent, alt sha-eholders must be given notice of thé proposed

amendment at least S days before the consent is signed. i the amendment is adopted, shareholders who
have not signed the consent must be promptly notitied of the passage of the amendment.(§§ 7.10 & 10.20)

*

_Sec‘remy pt State

RETURN TO:
Springheid, iinots 62756
Telephone 217 — 7826961

Corporation Departmeni

Filing Fee $25.00

ARTICLES OF AMENDMENT

Fiting Fee for Re-Stated Articles $100.00
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o mmag‘ ARTICLES OF AMENDMENT TO THE ARTICLES OF
INCORPORATION OF

n AMERICAN TELETRONICS LONG DISTANCE, INC.
INCORPORATED UNDER THE LAWS OF THE STATE OF ILLINOIS HAVE REEN

> FILED IN THE OFFICE OF THE SECRETARY OF STATE AS PROVIDED BY THE
BUSINESS CORPORATION ACT OF ILLINOUS, IN FORCE JULY 1, A.D. 1984.
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-~ BCA-10.30

ARTICLES OF AMENDMENT l

Fies § 563 -(47)-3

{Rev. Jan. 1991)
Socrcta:;'o?g:u F SUBMIT IN DUPLICATE
Department of Bu-iness Se ‘
Spﬁan-dd.lt 62*/5";’ss e , L E DP A I Tria opece ter uoe by
Telephone (217) 782-6961 DEC Date ;'5:75'3?-7,
TR0 00C 17 1991 e s
Remit payment in check of money -GEORGE H. RYAN ;:? Foe 325\
order, payable 10 “Secretary of State * RETARY OF STATE ahy $ 5
. ————— e Approved: );“’ ”

1. CORPORATE NAME: _American Ielétronicsj.om Distance, Inc.

2. MANNER OF ADOPTION:

(Note 1)

The following amendment of the Articles of Incorporation was adopted tn _September 1

18 91 __ in the manner indicated below. ( *X" one box only)

O

By a majority of the incorporators, provided no directors were named in the articies of incorporation and no directors have been

slected; or by a rmajority of the board of directors, in accordance with Section 10.10, the corporation having issued no shares

as of the ume of adoption of thig amendment;

O

being required for the adoption of the amendment;

O

and by the articles of incorporation were voted in {avor of the amendment;

been given notice in accordance with Section 7.10;

009

smendment.

(INSERT AMENOMENT)

By the shareholdars, in accordance with Sections 10.20 and 7.10. a resolution of the board of directors having been duty adopted
and submdted to the sharehoiders. A consent in writing has been signed by sharehoiders having not less than the mimmum
number of votes required by siatute and by the articles of incorporation. Sharehoiders who have not consented in writing have

By the sharshoiders, ir accordance with Sections 10.20 and 7.10. a resolution of the board of directors having been duty adopted
and submitted to the sharehoiders. A consent in writing has been signed by all the sharehoiders entried t0 vole on this

(Note 2)

By a majority of the board of directors, in accordance with Section 10.15, shares having been issued by shareholder aciion not .

{Note 3)

By the shareholders, in accordance with Section 10.20, a resolution of the board of directors having been duly adopted and
submitted {0 the shareholders. At a mesting of sharghoiders. not less than the minimum number of votes required by statute ’

(Note 4)

(Note 4)

i
(Notw &)

{Any article being amended is required 1o be sef forth in its entirety. }{Smotwhwhmammmlmmmmmbmm

8 RESOLVED, that the Arlicies olhoomonhonbumondodbrudu foows )

(NEW NAME)

Mchanmmma(f\ur;n.hdudaonmoz
over
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RESOLUTION

AMERICAN TELETRONICS LONG DISTANCE, INC.
Articles of Amendment
Articl» Two

RESOLVED, that the Articles of incorporstion of this corporation be amended by changing the Article wt
Four theraof g0 that, as amended, said Article shall be and read as follows: e

The totsl number of shares of all classes of stock which the corporation shall have
suthority to issue is Fifteen Million (15,000,000) shares which shall be divided into two
classes as follows: Fourteen Miiiion Five Hundred Thousand (14,500,000) shares of
Common Stock of no par value per share [Common Stock) and Five Hundred Thousand
(500,000) shares of 10% Cumulstive Convertible Preferred Stock of no par value
{Preferred Stock).

The designations, voting powaers, preferences and relative, participating, optional
or other special rights, and qualificstion, limitations or restrictions of the Common
Stock and other general provisions relating thereto shall not be amended.

The designations, voting powers, preferences and relative, participating, optional
or other special rights, and qualification, limitations or restrictions of the Preferred Stock
and other general provisions relating thereto shall be as follows:

{s) The holders of the Preferred Stock, in preference to the holders of Common
Stock are entitied in each year to receive, when declarad and issued by the Board of
Directors, cash dividends in an amount equal to the annual rate of ten parcent {(10%)
of the invested equity capital of each such holders, payable semi-annually on the 15th
day of June and December in each year commencing on June 15, 1992. Any
dividends unpaid in the Preferred Stock during any period will accumulate and be paid
before any dividends are pasid on Common Stock. Accumulations of Dividends on the {
Preferred Stock will not besr interest. S

(b} Cash dividends on the Preferred Stock shall commence to accrue and shall be
cumulstive:

(1) It issued on or prior to the record date for the June 15, 1932 dividend on the
Preferred Stock, then from date of issuance; and

(2) if issued during the period commencing immediately atter the record date for a
dividend on shares of Preferred Stock and ending at the close of the payment date for
such dividend, then from such dividend payment date.

(c) No Jdividends shall be paid upon, or declared and set apart for, sny share of
Preferred Stock, or any shares of the corporation’s Preferred Stock, for the then
current dividend period, unless and until the Board of Directors of the corporation shafl
have duly and lawfully declared and paid in full afl accumulated dividends required to
be psid to the holders of the Preferred Stock of the corporation.

{d) The holders of Preferred Stock shall be entitied to the same number of votes per
share on each matter submitted to 8 vote of stockholders as in given to the holders of
Common Stock.
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(e) At any time, tha holders of Preferred Stock may elect to convert their shares of
Preferred Stock to Common Stock oi1 the basis on one share of Preferred Stock for
three and one-third shares of Common Stock; howsver, there shall be no fractional
shares issued, but a fractionsl share ghall be counted and issued as one full share if
such fraction equals or exceeds one-hatlf of one share. A fractions! share which is less
than one-hatif of one share shall not be counted or issued as 8 shere of Common Stock.
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m"wh-hiehmnchm.ndua-cmmucmwmuuodlham.ornmo‘mwummuoswnmvy
g8 below the nuMber of issusd shares of hat Class, Provided 1of o #fected by es BMencdment 1 as folows (¥ not Appicabie e “No

change’)

No Change

(l)mwhmmmdmAMhmmdM-mml (Pavg-n caprial replaces the terms Stated Capar
8nd Paid-in Surphue and is equal 10 1he 10181 Of hese acCOUNtS) 4 88 foliows. (¥ POt appicable. nsert ‘No charpe)

‘ No Change

(b?Thomdodd—hW(PmammmSmodcmew-mSawinndnoouauomma!ofmu
Sccounts) s changed by this amendment is as folows: (F not apphcatie. insert "No change’)

No Change
hmkmv After Amendment
Paid-in Capral s . %
(Complete either ttem § or @ below)

The underslgﬁod corporation has causedthis statementtobe signe:lbyitiduly authorized officers, each ol whom attirms,
under penalties of perjury, that the facts stated herein are true. :

gnature of Secreliry Or Assisiant Secrelary) _‘,_/ﬁ—fsgumuhc&nuv.cohnmnu

Frénk R. Aulenta, Secretary' John C. Paulsen, President
(Tpe or Print Name and Tive) - (Type or Prnt Neme and Trve)

if amendment is authorized by the incorporators, the incorporators must sign befow.
OR

¥ amendment is authorized by the directors and thers are no officers, then a majority of the directors or such directors
as may be designated by the board, must sign batow.

The undersigned afflirms, under the penalties of perjury, that the facts statrd herein are true.

Dated : .19
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1. CORPORATE NAME: American Teletronics Long Distance, Inc.

(Note 1)

2. MANNER OF ADOPTION:

The tollowing amendment of the Articles of Incorporation was adopted on November 16,
19 92___ in the manner indicated below. ( X" one box only)

L__ By a majority of the incorporators, provided no directors were named in the articles of ihcorpora:ion and nc directors have been

elected: or by a majority of the board of directors, in accordance with Section 10.10, the corporat:on having issued no shares
as of the time of adoption of this amendment;

(Note 2)

By a majority of the board of directors, in accordance with Section 10.15, shares having been issued by sharsholder action not
being required for the adoption of the amendment;

[l

- {Note 3)

EE By tne shareholders, in accordance with Section 10.20. a rosolution of the board of directors having been duly adopted ard
submitted o the shareholders. Ata meeting of shareholders, not less than the minimum number of votes required by statute
and by the articles of incorporation ware votad in favor of the amendment;

(Note 4)

«—— Bythe shareholders, in accordance with Sections 10.20 and 7.10, aressiution of the board of directors having been duly adopted
and submitted 10 the shareholiders. A consent in writing has been signed by shareholders having not less than the minimum
number of votes required by statute and by the articles of incorporation. Sharehoiders who have not consented in writing have
been given notice in accordance with Section 7.10; .

. (Note 4}

By tne sharehoiders. in accordance with Sections 10.20 and 7.10. a resolution of the board of direct:s hav:ng deen duly acoptec

and submited to the shareholders. A consent in writing has been signed by all the shareho:cers enttied to vote on r:s

amendment. .

(Note 4)
(INSERT AMENDMENT)

{Any article being amended is required to be set forth in its entirety.) (Suggested language for an ames.dment to change the corporate name
is RESOLVED, that the Articles of Incorporation be amended to read as follows:)

(NEW NAME)

All changes other than name. include on page 2
(over)
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Article 4. The amended first paragraph of Article 4
provides as follows:

The total number of shares of all classes of stock which the
corporation shall have authority to issue is Forty Million
(40,000,000) shares which shall be divided into three classes as
follows: Thirty-Four Million Five Hundred Thousand (34,500,000)
shares of Common Stock of no par value per share (Common Stock),
Five Hundred Thousand (500,000) shares of 10% Cumulative
Convertible Preferred. Stock of no par value per share (Preferred
Stock), and Five Million (5,000,000) shares of Preferred S“ock,
no par value, of which the Board of Directors may, by an
affirmative vote of a majority of the directors, classify or
reclassify any unissued authorized shares thereof from time to
time by setting or changing the preferences, conversion, or other
rights, voting powers, restrictions, limitations as to dividends,
qualifications, or items or conditions of redemption thereof.

Articles 8, 9, 10, 11, ard 12 are added as followst

Article 8. In the event of any tender offer for the shares
of common stock of the Corporation ("Shares"), for the purpose of
obtaining direct or indirect control or beneficial ownership as
defined by Rule 13d-3 of the Securities Exchange Act of 1934 of
ton percent (10%) or more of the outstanding shares, which 10%
includes any Shares already owned by the tender offeror, whether
in one transaction or a series of transactions, such shares ghall
be purchased by the tender offeror for no less than the highest
of (1) the book value of the Shares, (2) the highest price paid
for any of the Shares on the open market within the previous 18
months, or (3) the highest tender offer or market price paid by
the tender offeror for any of the Shares within the previous 18
months, including any brokerage commissions, transfer taxes, and
soliciting dealer's fees, paid by the tender offeror. However,
this Article shall not be effective as to a particular tender
offer or series of tender offers if such tender offer or series
is approved by an affirmative vote of at least 75% of the members
of the Board of Directors.

Article 9. Before expiration of his term a Director may
only be removed for cause and for no other reason. A director
may be removed for cause at any meeting of shareholders, duly
called and at which a quorum if present, by the affirmative vote
of the holders of a majority of the votes entitled to be cast
thereon. At such meeting, after the removal of a director, the
shareholders may elect a successor or successors to fill any
resulting vacancies for the unexpired term of the removed
director(s).

Article 10. The By~Laws shall be amended as provided in the
By-Laws, except that the following By-Law provisions are hereby
adopted by the shareholders, and may be amended only by an
affirmative vote of at least 80% of the outstanding shares of




Tne mannern which any exchange. reclassiicaton of cancetiation ot 1SSued shares, Of a recuction of the numeer of authonzed shares of any
class betow the numbor of 1ssued shares of that class. provided 10’ or eected Dy this amenament, 1S as 1010wsS (/f ot apoicabdie, insert “No
change”)

200 shares of common stock, $5.00 par value were converted on a one for one g
basis {nto shares of common stock, no par value, ;

{a) The mannar in which said amendmant effects a change in the amount of paid-in capial (Paid-in capiat replaces the terms Stated Capital
and Paid-m Surplus and is equal to the totat of these accounts! s as follows: (If not appiicable. insert “No cnange®)

No Change ‘

() The amount of paid-in capital (Paid-in Capital replaces the terms Stated Capital and Paid-in Surpius and is equal 1o the total of these
fccounts) as changed by this amendment is as foltows: (If not appiicable. insert “No change®)

No Change

Before Amandment  Ater Amenament

Paid-in Capitat $ $

{Complete sither ltem 5§ or 8 below

The undersigned corporation has caused this statementtobe signed by fis duly authorized officérs, eachof whomatfirms, . JE

under penalties of perjury, that the facts stated herein are true.
Dated A‘Pﬁ,l—\ 1 , b@ ' @ Distance, Inc.

P

attested by

Or Assistant Secretary)

2 ap p e
(Type or Pant Name and Title) {Type or Print Name and Titie)

If amendment is authorized by the incorpotators, the incorporators must sign below.

OR
It amendment is authorized by the directors and there are no officers, then a majority of the directors or such directors Lr
as may be designated by the board, must sign below. 5 e
JJ
The undersigned aftirms, under the penalties of perjury, that the facts stateiﬁ&_ﬁ?&ﬁ true. ;
o 2 )
Dated 19 52 SN N\
] o\ }2) Wt

AR QO IS
At AN 2&
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voting stock of the Corporation at a meeting of the shareholders
duly called for consideration of such amendment:

(a) The provision concerning the number, tenure,
qualification and vacancies of, and nominations for the
Board of Directors: and

{b) The provisions concerning removal for cause of the
Directors.

. Transactions of the Corporation involving
merger, consolidation, sale of assmeta or other actions resulting 2
in transfer of substantially all the assets of the Corporation i,
(vhethar in one transaction or a series of transactions) shall %
roquire an atfirmative vote of the holders of at least 80% of the
voting stock held by shareholders who are not parties to such a
transaction or individuals or entities directly or indirectly
controlling, controlled by, or under common control with any such
shareholders, or members of the immediate farily of any such
shareholders. Members of the immediate family shall be defined
as spouse, parent, child, grandparent, grandchild, or sibling.

Article 12. Articles 8, 9, 10, 11, and 12 of the Articles
of Incorporation may only be amended, altered, changed, or
repealed by a resolution duly adopted by an affirmative vote of
the holders of not less than 80% of the outstanding shares of .
voting stock of the Corporation at a meeting of the shareholders
duly called for consideration of such amendment, alteration,
change or repeal.
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:ﬁg.&i '°:02 701792, Pl e i s STATE OF ILLINO!IS EI?E':JOORAT'ON
DOMESTIC CORPORATION ANNUAL REPORT
PLEASE TYPE OR PRINT CLEARLY IN BLACK INK 0 5583-621-3

1) CHANGES ONLY: REGISTERED AGEN?(.'MGt Madison Suite 5500)Q‘
REGISTERED OFFICE) 4 4 g T11inols 6060

CITY, IL ZIP CODE COUNTY o/ &
2.} CORPORATE NAME, REGISTERED AGENT, REGISTERED OFFICE, CITY, IL, 2IP CODE
AMERTCAN TELETRGNICS LONG. DISTANCE, g‘: ! L P
INC, R , Lok
% CHRISTINA M WEIKSNAR 1042892 A . N Y
208 S .LASALLE 4550 CooX frn N
CHICAGO, IL. 40604 ~ - oo . county T YYaSgs
. : :,{_'O\ g
o e~ Skl )
Co iCCn - RYAN
3.1 Date lncoqmra(edoz,os /1990 ’ ETARY cr STATE
4.} The names and residential addresses’of ALL officers & directors MUST be listed here!
OFFICE NAME — A NUMBER & STREET CITY : SfATE rdl -
Present | John_C. Paulsen 70_West Madison Ste.5500 Chicago IL 60602
Seomay | Frank Aulenta-- -~ - 70 West Madison Ste.5500 Chicago IL 60602
Teeaswee | Frank Aulenta 70 West Madison Ste.5500 Chicago 1L 60602
Dreectar John C. Paulsen. ... 70 West-Madison Ste.5500 Chicago IL 60602
Director Frank Aulenta 70 West Madison_ Ste.5500 Chicago IL 60602
Dwector

5.} 11 51% or more of tha stock 1s ownad by a minority or famale, nlaasa chack appropriate box [ Minority Owned  (J Femate Owned
6.0 Number of shares authorizad and issued (as of 11/30/92 )

CLAsS _ ~ TTTTSeRieS. T T PARVALUE T NUMBER AUTHORIZED NUMBER ISSUED
COMM=-QUTST 5 .00000 200,000
COMM 14500090 200,000
PREF 500000

IMPORTANT! Whenaver the amount in itan1 8 o« 7a differs from the Saceataty of State’s recorcs, the anclosed BCA 14 30 must b completad
7a.) The amount of paid-in capital as of 11730792 is: ¢ _1,000
g ™~

P
(
) The Paid iy Ca, an tecord g\h [
. / /* "/
»8) B 2 s a
I{

\4
~JfAnr Ay ]
T— Under the penalty of perjury and as an suthorized
. officer, | daclaro that this annuul report and, i apphc-
AETURN TO: abln, the statoment of changoe of requstarad agant
' andrar officn, pursuant ta pravisions of the Businass
wtineat of Ausiness Services s Corporation Act, has boen axamened by me and s, to
stary of State the bast of my knowindgn and beliet, trye, correct. and
wglield, IL. 62756 comptlote.
ashone (217) 782.7808

[PLEASE COMPLETE THE

Socretary Of Stntn i $ ___ . 1 O.O_Q

President .. -
{Fetter} (Cato)

ket
AR LIS

REVERSE SIDE OF THIS




Secretary of State L
Corporations Section
James K. Polk Building, Suite 1800
Nashville, Tennessee 37243-0306

A
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-~ A

DATE: 08/29/95

REQUEST NUMBER: 3048-

TE EPHONE CONTACT : /ég
ME:

FILE DAT
EFFECTIVE D%ME/T

CONTROL NUMBER: 02995

TO:

AMERICAN TELETRONICS
55TH FL, 3 1ST NATL
70 W MADISON ST
CHICAGO, IL 60602

RE:
AMERICAN TELETRONICS LONG DISTANCE, INC.
APPLICATION FOR ngg%gICATE OF

AUTHORITY - FOR P

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
R BEFORE THE FIRST DATE OF THE FOURTH MONTH FOLLOWING THE CLOSE OF THE
CO%?ORAT%ON S FISCAL YEAR. PLEASE PROVIDE THIS OFFICE WITH WRITTEN
FICATION 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 PROVIDED TO THI

QEERSE AN URTING, FOILRE 10 RALE THIS RESORT 0%, 0 N LNERRYE REGLERTER

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 ON DATE: 08/29/95
AUTHORITY - FOR PROFIT

FEES
FROM: RECEIVED: $300.00 $300.00
AMERICAN TELETRONICS
70 W. MADISON ST. TOTAL PAYMENT RECEIVED: $600.00
CHICAGO, IL 60202-0000 RECEIPT NUMBER: 00001843040
ACCOUNT NUMBER: 00222288

RILEY C. DARNELL
SECRETARY OF STATE




APPLICATION FOR CERTIFICATE OF AUTHORI1: ¥ FOR
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., AVERTCAN TELETRONICS LONG DISTANCE, INC.
95 AUB 29 Rt~
To the Secret ate of the State of Tennessee:
RILE Y %’%Noiéasma
SE%PSEMB) he provisions of Section 48-25-103 of the Tennessee Business Corporation Act, the undersigned cor-
poration hereby applies for a certificate of authority to transact business in the State of Tennessee, and for that pur-
pose sets forth:

1. The name of the corporation is American Teletronics Long Distance, Inc.

If different, the name under which the certificate of authority is to be obtained is

[NOTE: The Secretary of State of the State of Tennessee may not issue a certificate of authority to a foreign corpora-
tion for profit if its name does not comply with the requirements of Section 48-14-101 of the Tennessee Business Cor-
poration Act. If obtaining a certificate of authority under an assumed corporate name, an application must be filed
pursuant to Section 48-14-101(d).]

2. The state or country under whose law it is incorporated is_ 11110018

3. The date of its incorporation is _ February 8, 1990 (must be month, day, and year), and the period
of duration, if other than perpetual, is

4, The complete street address (including zip code) of its principal office is

70 West Madison, Suite 5500 Chicago, Illinois 60602
Street City State/Country Zip Code

5. The complete street address (including the county and the zip code) of its registered office in this state is

1912 Hayes Street Nashville, Tennessee 37203 Davidson County
Street City/State County Zip Code

The name of its registered agent at that office is

National Registered Agents, Inc.

6. The names and complete business addresses (including zip code) of its current officers are:  (Attach separate sheet
if necessary.)

John Paulsen, President 70 W. Madison, Suite 5500 Chicago, IL 60602
Frank Aulenta, Vice- President, Secretary 70 W. Madison, Suite 5500 Chicago, IL 60602

7. The names and complete business addresses (including zip code) of its current board of directors are:  (Attach
separate sheet if necessary.)

John Paulsen 70 W. Madison, Suite 5500 Chicago, IL 60602
Frank Aulenta 70 W. Madison, Suite 5500 CHicago, IL ©060Z

Henry Paulsen 70 W. Madison, Suite 5500 Chicago, IL 60602

8. The corporation is a corporation for profit.

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



