
KEITH BISSELL, CHAIRMAN 

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

.. 

STEVE HEWLETT, COMMISSIONER PAUL ALLEN, EXECUTIVE DIRECTOR 
SARA KYLE, COMMISSIONER 

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. 

---ORDER---

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 ClO> 
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 w· h the Tennessee 
Court of Appeals, Middle Section within sixty C60) day f om and after the 
date of this Order. 



TENNESSEE PUBLIC SERVICE COMMISSION 
460 JAMES ROBERTSON PARKWAY 

NASHVILLE, TENNESSEE 37243-0505 

KEITH BISSELL, CHAIRMAN 

• STEVE HEWLETT, COMMISSIONER 

SARA KYLE, COMMISSIONER 

PAUL ALLEN, EXECUTIVE DIRECTOR 

APPLICATION FOR CERTIFICATE 
TO PROVIDE OPERATOR SERVICES AND/OR 

RESELLINTEREXCHANGE 
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 ~d 1~(\ 

B. Owner, Partners, or Corporate Officer 

NAME ADDRESS CITY STATE ZIP CODE 
John Paulsen 70 w. Madison Chicaqo IL 60602 
Frank Aulenta 70 w. Madison CHicago IL 60602 

Henry Paulsen 70 w. Madison Chicaqo IL 60602 

C. 

D. 

E. 

F. 

G. 

Name and telephone number of Tennessee contact person authorized to respond to 
Commission inquiries Monday through Friday. 
Christina Weiksnar (~ 372 -7_5_7_5 ______ @12 )372 -_77_0_6 __ _ 
Name Tennessee Phone No. Fax No. 

List a toll-free telephone number that consumers can call to report service problems 
and/or request refunds or adjustments. ( 800) 245-4232 

Check the type of telecommunication services you plan to provide in Tennessee. 
_!_Resell lnterexchange long distance services 
_Operator Services 
_Other (describe below) ___________________ _ 

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 

List the state(s) vou are authorized to operate in at this time. All except ME, NM, 
SC, SD, HI, M 

qs- 33~0 
(To be filled out by PS/Y~ /1 
Company ID Number ..... 1....,tQ2~----
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._n_o __ _ 

. 
L. Are your prices for intrastate services plus any PIF equal to or less than the dominant 

carriers price for similar services? Yes x 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 111

• 

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

0. Does the applicant now have or plan to have any telecommunication's facilities 
(e.g. switches, fiber lines) in Tennessee?_--""n=o'----------------

P. What facility-based network will the applicant be reselling?_W_il_T_e_1 ______ _ 

a. Will the applicant be utilizing the local telephone company's billing system or billing 
customers direct2? 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. 
App icant 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. 

1 Applicant is required to fill out an Infonnational Tariff fonn. Failure to fill out this fonn will cause the 
applicant's request to be rejected. 

2 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 loccil ·telephone company to provide the Commission a 
periodic sample of the reseller's intrastate toll calls. The purpose ~f this analysis is to 
audit the reseller's rates to assure they are at or below the dominant carrier's tariffed 
rates. Yes...!...__ No 

Part II: Organization Structure 

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 III) 
(2) Attach a copy of Certification of Authority issued by Tennessee Secretary of State 

showing corporation's authority to engage in business in Tennessee. (Appendix IV) 

Part Ill: 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 1 OK and/or stockholder reports. (Appendix v) 

Part IV: Disolay Card 

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, 8)3

, which includes a toll-free number consumers can call for 
serviGe problems and refunds. 

3lt 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: Rule Compliance Agreement 

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

• Has received, read, and understands the Tennessee Public Service Commission's (TPSC) 
lnterexchange Reseller Rules and Regulations, (Appendix Ill) 

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

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

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

Subscribed and sworn 
before me this l day 
of~,19C/(J ~ 

c~·.~ 
Notary Public -

OFFICIAL SEAL 
CHRISTINA M. WEIKSNAR 

NOTARY PUBLIC, STATE OF ILLINOll 
MY COMMISSION EXPIRES •MO·H 

seal 
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File Number .5583-621-3 

Wl!~ns. ARTict..Es oF INcoRPoRATioN 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.O. 1984 • 
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\"ul>m1t in J>11p.'iratc' Secreury of State 
State of Illinois 

File• 
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Sec:•9t•rv or Srn• 

DJte ;;i. - 8 · ~o hymnu MUst ~ tMtk •~ Qrtt{rd 
attit. Qlsi\lm· OJttk Ot' .. NON/ °"'""· pqe~ to ·~,.,..,,; of · 
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ARTICLE') OF INCORP'ORATION 
,,-v 

Lic•nll Fu S '-"' ·~ 
Franchht Tu S 7 r-~ 
FilinqFH S -

Pur~uant to the prov1s1ons of "The B11si11t.'lls Cu11i.Jr;iliu11 Act of 1983", the undersigned incoroorato" ~ 
htrl!by adopt the following Articles nf lncorpor1tlor.. · 

Al1!1CLE ONE Th• n1me ot thv carpor11ic,,111 ~-!..~. ~~'JR'.NI~ UJ'IG OfSTAi'CF., I~ 
' fS"411 c-1•ttra/" tit• wt!l'd ··~o,p()••tkl'l 00• ··ttJ""''"Y ', .. ltt<O''"--''.J 

ARTICLE TWO 

R~ilttrtd Agent .•. J<J-N ,. ... ,, ""'"'' _ _ ···--- _c.,... __ __._.PPU... ..... ......,.S_EN ___ ,_..,.._ ___ _ 
,\f4JJll .\.' ..... , , .. ,, ., .... , 

Registered Ottict 208 South LaSdlle Street (Suite ~50) 
.-.,;.;;,;,;,"r -.... 

--- _Pl I C:d_80 .• ·-·-~60~!.7 ______ c_".o_o_k_"".ll;c~o .. -.. -,L------
cir,. l'I' CtH11 .. ~ 

ARTICLE THREE Tht purPOlf or PUl'POlet fur wh1clt 1111 r:ur11or1tion It org1niHd art: 
If not 111fflclellt •INCi to oofff thlt "'"'· edd •Mor tn0•• lhooU of this 1110. 

70 EAlt;A €.F :DJ ,41tY L./J i<Jl"tll. 1Jc-ri11~r~ ~.r /lfl'f?" I ltFb 
VAJbJr~ 7"Ut. :Z:U.1AJ~·;J .. (]w.r JIJiJ".r ear,.~1t-At'1w /Jcr . 

·<!_;) 
ARTICLE FOUR Par.graph 1: Tht euthorized sh1rft shall~: 

ARTICLE FIVE 

PAID 
f(8 I \t90 

-----------·····-·------------------------
Peregraph 2: Th• prtftrtncet, qu1llfic1tions, llmltetlon1. rt1trlC'tlon1 end tht tPtCl•I or"'""'' ••9"11 ~ 
•ffP•ct of the thtr.tt of Hd\ c:l1u "' · 

....... 111fflcl.- tfMH '" eo- thl1 ,.. .......... OM ........ .,,_ of "''' ..... 

The numb11r ohh1rosto be 1uu11di111l1o1llv. and th• con1ld•11tlon to bit r"c""'•d by the corpertt1on tP,ert 11J• r• 
•p., V1lu1 Numbtr of ahorH Con1ld1rat1on to be 

Cl1u por 1huit propcued to be luuod r1e1lwed therefor 

_ tliii~~--:==--$.h?.f!. _____ ,_~_o ___ : s 1· ~ z;~.£_ 

• ------- ............ , ... , .......... _ .. ---.. -· .. ----s·----------
..... ·-· --·--·--------------
-- ·--·-·-----T-O_T_A_L--!:::::::'::...,.~_:1:-"'-.--l-•_{-J::-__ _ 

• .\. a1c11rtri~rf"--'tt to 1 "per value" ii opt10111I. 
,,., vllut it dt1trtd. 

Thia tPfc• may bf marktd "n/a" when no rtftrt.,ct •A 
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ARTICLE SIX OFT/ONAL 
The riumbtr of dlrt~on constituti"9 t"e initi1I board of dirc:cto"fs of tht eorP<>rii·~on It ----·--­
Ind th• n•mtt tnd 1ddrHrtt1 of the ~rsont who 1r1 to tf~ 11 di~ors until the fim tn!'luef mft'tino o! 
1h1rthoidl!rt or until thl!ir tucceuors bl! ttll'cted ind QU1llfy 1rr: 

Name RHldfntl1I Addrtn 

ARTICLE SEVEN OFT/0/\'AL 
(1! It is 11tim1ttd that th1 v1lue of 111 propenv to be owMd by the corporation 

for tht following year whtrtvtr IOC1ted will be: S -------
(bl It Is t1tim1ted thlt th• v1lu1 of the property to be loc1ted within th• Stitt 

of Illinois during the following year will be: S 
(CJ It is tStlmlted that the gross 1mount of busi.less which will be transactl!d by the 

corporation during the following ye1r will be: . S 
Id) It is estimated that the gross 1mount of business which will be transactl!d from 

pieces of business in the State of Illinois during the following year will be: S 

ARTICLE EIGHT OTHER /'RO VISIONS 
A ttoch o uparor~ slrut uf th/1 si:~ f nr eny othtr 1>rn1'irin11 "' M l11c/11dtd In th~ Arrldn of lncorp<1ro11nn, 
~.f., authorl:int pr~mpti"' rlthts: dtn}·int cumulati•ot •oti1. '!; rtplatint inttmal affairs: l'Otint majority 
rtqulrrmtnts: fixlnt a duration othtl' than PtTptflllll: ~re. 

-~ 

NAMES & ADDRESSES OF INCO~PORATORS 
The undersigned incorparator(s) hereby declare(s), under penalties of perjury, that tht staterr1ents 

mad! in the foregoing Articles of Incorporation are true. 

Oat!d Febr.udr I • 19 ..2..0._ 

1. 
~dN1mn Post Office Addrns 

1. _2Q~ South LdSd I le Stree-t L"Yi..tLlJO) 

Oiicdgo, 111 j no ls 6.Q.6""'9._.Z ___ _ 
<:rr1·11·owrt Sr•" Z1r 

2. 2 . . -;:;;;.-;,,-;,. -·- - . . - . . Sr.rtr 

"'"""-----------·-- ·-·---··-·· ·-........ , fp/H# /1>/ltl/ -C1ry/1oWrt 

J. ·--··-·----··- 3. 
Swrtnvrt Srrrrr 

.••1rtt fpllut P''"'' Ctr.1·IT0Wrt Sri1tt z,,, 

·'"""',.,''' '""" ., '" ,,.. 011 ti, .. ,,.., JJCll'""'' ... ..,,,.,,,. ,....,. .. ·"'''" •• , ,,._ .. ,.,.. ''"'"'' '"°'"""'"' l'tf.,ft ..... ,_, !-t td<.! •. ,. ••.• ., ...... :,.: .·.·:-u-1 

~OTE: If I corperation ICU 11 incorpor1tor, th' n1me of th' corporation 1nd ~e st1te of lncorPOration shill be shown ind tht 
tucution shill bt by iu President or Vlce·Prnidtn~ ind verified by him, ind 1nest1d by its Seaet1ry or 1n Auittlnt S1cret1rv. 
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5583-621-3 

lUJ!tftlt!1, ARTICLES OF AMENDMENT TO TllF. ARTlCl.ES OP' 
INCORPORATION OF 

AMERICAN TELF.TRONICS LONG DISTANCE, INC. 
INCORPORATED UNDER THE LAWS OF THE STAT1': OF ILLINOIS HAVE REEN 
FILED IN THE OFFICE OF THE Sf-~CRETARY OF STATE AS PROVIDED BY THE 
BUSINESS CORPORATION ACT OF ILLINOIS, IN FORCE JULY 1, A.O. 1984. 
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Pursuant lo the provisions of "The Business Corporation Act of 1983': the undersigned corporation hereby adOpts 
these Articles of Amendment to Its Articles of Incorporation. 

ARTICLE ONE 

ARTICLE TWO 

The nal"le of the corperalion Is American Teletcooics LODQ Distance. Inc. 

The followtng amendment of the Articles of Incorporation was adopted on Apr i 1 1 5 

19 90 In the manner Indicated below. ("X" one bolt only.) 

Cl By a majority of the lncorperators. provided no directors were named In the articles of Incorporation 1nd 
no directors have been elected; or by a majority of the board ol directors. in accordance with Section 
10.10, the corperatlon having Issued no shares as of the time of adoption of this amendment 

(Nott1J 

0 By a mctjority of the board of directors. In accordance with Section 10.15. shares having been Issued but 
shareholder action not being reQU!red for the adoption of the amendment; 

- _ .• -· (Noi. J) 

r l By the sh~111hold11ra, In accordance wllh Section 10 ro. 1 resolution of the board ol directors having been 
duly adopted and submllled 10 the shareholders. Al a meeting of shareholders. not less than the minimum 
numbftr of voles required by statute and by the arttclea of incorperation were vot911 in fa't'Of of the amendment; 

(No#4J 

0 By the shareholders. In accordance with SectiOns 10.20 and 710. 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 number or YOtes reQuired by statute and by the articles 
of incorperalion Shareholders who have not consented In writing have been given notice In accordance 
~ith Section 7 10. 

(] By the shar11tioldflrs. In accordance wtth Sections 10 20 and 7 10. a resolutron of the board or directors 
hnve bettn <Ju.y •dopted and submi!tf'd 10 the ahareho~ra A consent In wri!lnQ hAS t>Mn signed by all 
the sharttholders en!llled to vote on this amendment. 

(No#4J 

f/NSERT AMENDMENT} 

(A fly 11niclt ~int amtfldtd u 1Pq111rrtt to lw wt fonlt '" tu tfltlfPtJ.J fS111t~sttd lt1fl1tlfa~ /M "" 11mtfldmtflr to t"lta,.,. ,,., nNPO'fl# 
llllfM I.I; RESOLVED. tltat tltt 11ntdn o/ /nt"Mporgrlofl lw amnrdtd to INd a /ollowrJ 

(NEW NAME) 

AUG! 0 1990 
All chanaes otMr than naiM. Include on pqe 2 

(oYtf) 

t· I)) 
1990 
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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. ' 
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Pase 3 

ARTICLE THREE The manner In wnich any exchange, rec1u1lfic1ti0n or cancellation ot Issued shares. or a reduction or 
the number of auth()rized shares of any class below the number or Issued shares or that class. provided 
for or effected by this amendment. Is as follows (If nor •Pt>lteable. inJert ""No Cfl•nQe ·1 

No Change -t, 
-~ rr \ 

.,;:'~ -::.. 
ARTICLE FOUR (a) The manner in wnic:h &a•d a~nt eifects a c"8noe in the amount of paid-in capital (Paid-in capital 

replaces the terms Stated Caprtai and ftaid in Surplus bfJ II equal to the total of these accounts) 11 IS follows 
(If nor appl1c•btc. ,,,serr .. No chanaa'ih -:s~ 

~-, ·' 
' 

No Change 

(b) The amount of pa1d-1n capital(Pald In Capital replaces the terms Stated Capital and Paid 1n Surplus and is 
8(1ual 10 the total ol ttiese accounts) as changed by this amendment rs as fOllows (If nor appt1cab1e. inserr .. No 
change'") 

Before Amendment Alter Amendment 

Pal~n Caplt1I s __.1,..0_0 ____ s ion 

(COmplN either Item 1 or 2 below) 

(1) The undersigned corporation has cauMd theM articles to be 11gned by Its duly atithorized officers, each of whom 
affirm, under penalties of perjury, that the facts stated herein are true. 

Dated -------, 19 ------
li.tf ,.,._ e/ C~J. 

attested by 

(2) H amendment Is author'.zed by the lnoorporators, the lnoorporatora must aJgn below. 

OR 

H amendment Is authorized by the directors and there are no officers, then a maJortty of the directors or such directors as 
may be designated by the board, must algn below. 

The ralgnecl afflnn1, under penaltlel of perjury, that tht facta atated herein .,. true. 

0 } . . ) 1D _go_ . 
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NOTES 9nd INSTAUCT10NS 

NOTE 1: State the true exact corporate name as it appears on the records of the office ot the Secretary of State. 
BEFORE any amendments herein reported. 

NOTE 2: lncorporators are perml!tec.; lo adopt amendments ONLY before any shares have been Issued and before 
any directors have been named or elected. (§ 10.10) 

NOTE 3: 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 or Incorporation; 
(b)to remove the name and address or the Initial registered agent and registered office. provided a state­

ment pursuant to § 5.10 is also filed; 
(c)to split the issued whole shares and unlssued authorized shares by multiplying them by a whole number. 

so long as no class or series Is adversely affected thereby; 
(d)to change the corporate riame by substituting the word "cOrpc.ration", "Incorporated", "company", "limited", 

or the abbreviation "corp.'', "Inc:: "co:: or "ltd." for a similar word or abbreviation in the name, or by ad­
ding a geographical attribution to the name: 

(e)!o reduce the authorized shares of any class pursuant to a cancellallon statement filed In accordance 
with§ 9.05. 

(f) to restate the articles or Incorporation as currently amended. (§ 10.15) 

NOTE 4: 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 vole at a shareholders' meeting (either annual or c;pecial) or (2) by con­
sent, in writing, without a meeting. 

To be adopted, the amendment must receive the affirmative vote or consent of the holders of 11 least 213 
of the outstanding shares enlllled lo vote on the amendment (but if class voting apl)lies, then also at least 
a 213 vote within each class is 1equlr~. 

The articles of incorporation may supercede the 2/3 vote requirement by specifying any smaller or larger 
vote requirement not less 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) 

NOTE 5: When shareholder approval Is by written consent, all sM·eholders must be given notice of the proposed 
amendment at least 5 days before the consent is signed. If the amendment Is adopted, shareholders who 
have not signed the consent must oe promptly notified of the passage of the amendment.(§§ 7.10 & 10.20) 
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Geofoe H. Ryan 
Secretary of Stale SUSMfT IN DUPLICATE 

Ff l EDP A I.[) "::.:::." Oepartnwnl of &r~ness Services 
Spnngfield. IL 62156 
T~ (2171 '82·6961 
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JV~ F"..nettise Tax 

Remit payment In check or money 
Ofder. payable to "Secretary of State.· 

~~~EO.~c;e H. RY AN 
4i11iWRiTARY OF ftATI 
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PeMlfy srr:; "' 

Approved: (l(J"" ~.--. __ _ 

1. CORPORATE NAME: M!erican Igletronics lpng Di?itancr, Inc. 
(Not•,, 

2. MANNER OF ADOPTION: 
The following amendmen1 of the Artieles of Incorporation was adopted Ut _.Se,....p_...tert\b!=......,...,· ,.r_l.._ ____ _ 

19 !l.L- In the manner Indicated below. ( •x· one box only) 

0 By a majOrily of the incorpofators. provided no directors were named In the articles of Incorporation and no directOfS have been 
eleded; or by a majority of the board of direetor1. In 8CCO'dance with Section 10.10, the corporation having lllUt'd no share' 
n of the time of ad09tlOn of th•• amendment; 

(Note 21 

D By a majority of the board of directors. In accordance with Section 10.15. shares having been Issued by 1haf9holder acaion not 
being required for the adoption of the amendment: 

(Note 3) 

D By the shareholders. in accordance with Section 10.20, I l'HOlutiOn of the board of difectors ~been duly.adopted and 
IUbmitted to the shareholder&. At a meeting of shareholders. not ten than the minimum number of V01ft '9QUnd by statute 
and by the a11ic:les of mcorporation were voted In favor of the amend!Nnt; 

D 

(Nol4•) 

Bytheshareholders,lnaccordancewithSec:tions 10.20and7.10.a...solutionoftheboardofdirectorshavingbffndulyadopted 
and 1ubmlfted to the shareholders A consent in writing has beef'l ligned by shareho4ders "-ving not less than the minimum 
number of votes required by statute and by the al1ic:lff of incorporation. St\ar9holderl who have not consented In writing have 
been given notloe in accordance with Section 7. 1 O; 

<Note•> 
Bylhe shareholders, Ir aoc:ordaneewlth SectiOns 10.2i> and 7. 10. a ...solution ofthe board of directors having been duty adopted 
and submitted to the 1hareh0idef1 A con .. nt In wrttmo t\11 b99n llgMd by all the 1hareh0tderl entitled to vote on tws 
811'91 ldment. • 

<Nott•> 
(INSERT AMENOMENT} 

(Any -11ic1-be1ng •,,,.nMd It~;~ to be NI forth In /ta tntlmy.J (~tted tanou. tor an •!Mndment todla• ftWt corpor1r. ,,.,,,. 

" RESOC. VED. that tM Art~• of #rtcOl'p(JntiOll btl ~ ~ tNd., lollowl:J 

(NEWNAME) 
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RESOLUTION 

AMERICAN TELETRONICS LONG DISTANCE, INC. 
Ank:lea of Amendment 
Anfclr. Two 

RESOL VEO, that the Articles of Incorporation of this corporation be •mended by ch1nging the Article 
Four ther"'Of so that, H •mended, 11ld Article 1h1n be •nd read 11 follows: 

The total number of shares of 111 cS.aaes of stock which the corporation shall hive 
•uthorlty to Issue la Fifteen Million (15,000,0001 sharta which shill be divided Into two 
cl11se1 H follows: FourtHn Million Ave Hundred Thouund (14,500.000) shares of 
Common Stock of no par value SNr 1h1re (Common Stock) ind Five Hundred Thousand 
(500,000) 1h1res of 10% Cumulative Convertible Preferred Stock of no par value 
(Preferred Stock). 

The designations, voting powers, preferences •nd relative, p1rticip1ting, oPtional 
or other •~l•I rights, ind qu•llftCatk>n, llmlt1tlon1 or restrictions of the Common 
Stock •nd other general provisions relating thereto ah1ll not be amended. 

The designations, voting powera, preferences •nd relative. participating. oPtion•I 
or other 1peci1I right1,1nd qualification, limitations or restrictions of the Preferred Stock 
1nd other gener1I provisions rel1ting thereto 1h1ll be H follows: 

(•) The holders of the Preferred Stock, In preference to the holders of Common 
Stock ire entitled In Heh y11r to receive, when decl1red 1nd isaued by the Board of 
Directors. cash dividends In 1n amount equal to the 1nnu1l r1te of ten percent (10%1 
of the Invested equity c1plt1I of Heh such holders. p1y1ble aemi·1nnually on the 15th 
day ·of June ind 0ecflmber In Hch year commencing on June 15, 1992. Any 
dividends unpaid In the Preferred Stock during 1ny period will 1ccumul1te 1nd be paid 
before •nv dividends 1re p1ld on Common Stock. Accumul1tlon1 of Dividends on the 
Preferred Stock will not beer Interest. 

(b) C11h dividends on the Preferred Stock shall commence to 1ecrue 1nd shall be 
cumulative: 

(1) If issued on or prior to the record date for the June 15, 1992 dividend on the 
Prefttred Stock, then from date of i11u1nce: end 

(2) If Issued during the period commencing Immediately after the record date for 1 
dividend on shires gf Preferred Stock end ending 1t the close of the payment date for 
such dividend, then from such dividend payment d1te. 

(c) No dividends 1h1ll be paid upon, or declared ind set •P•rt for, •ny 1h1re of 
Preferred Stock, or 1ny shares of the corporation' a Preferred Stock, for the then 
current dividend period, unless •nd until the Board of Directors of the corporation shan 
h1v1 duly •nd lawfully declared •nd paid In full an 1ccumul1ted dividends required to 
be paid to the holders of tht Preferred Stock of the corporation. 

(d) The holders of Preferred Stock shall be entitled to the same number of votes per 
share on Heh mattir submitted to 1 vote of stockholders H 1n- given to the holders of 
Common Stock. 



c:\" 
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(t) At any tit'M, tht holders of Pre•errtd Stock may elect to convert their 1h1rt1 of 
Preferred Stock to Common Stock Of 1 the baala on one ahart of Prtftrred Stock for 
three end oneethitd ah1r11 of C°"""4ft Stock: howevef', there ahlll bt no freetlontt •hire• Issued, but I frictional &hire lhlll bt counted Ind luued II one full ahart If 
IUCh f1'ICtlon equ1l1 or excffda one-hllf of one at... A. frlctionll shirt which la leu 
thin one-hlff of one &hire lhll not bt counttd or luued u 1 shirt of Common Stock. 
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3. The llW"'9f In wflictl.., hdlengt, tedaulfcatlO'I Of~ of itsued 11\ern. Cl' I '9dve'f>on of""~ r:I bUl'\Ot I~ \"-'H ol 1~r 
dlll below IN numbef Of lltll9d lhltft Of tNt CllSa. ~ IOf or 9"ect«I by ltlrl lmit,.,,,,..,, " n ~ (tr not APtJl>e•~ .nsr-i "No 
~-, 

No Chanoe 

4'. (I) The "*'Mr In wtllch laid lmet ldlMnl efltcll I dllf!Ol In IN amount ol Pl(l·ln caiprtel (Plld-111 C1011a1 reo'ICft the t.1rns Stated C1~11 
end fl'lld·ln luf1llul end .. eQUll IO"" IOCll Of lhtM ICC)C)Unll) .. 11 loltowt. ,,, not~. lfttMf 'No ctw~~·, 

5. 

6. 

No Change 

(b~ The lmOUtll of peld-jn Clpllal (Plid-lft Ceplt8I ~ "" *"" Staled CIC)llal and Plld·lft 5ufi>lus Ind .. eQUll 10 !he 10111 o! !hen 
ecoounll) M dlenged by this ameodmerc ii u tolowa: (If not~. "-ff "No c:M•"I 

No Change 

·------ ··-----
(Complete either Item I or I betow) 

The undersigned corporation has caused this statement to be aigne-:S by Its duly authorized offieers. each of whom affirms. 
under penalties of perjury, that the facts tta1ed herein are true. 

7 
, 

attested by 

nk R. Aulenta, Secretary Paulsen, President 

H amendment II IWthOrlled by tht lncorporatotl, the lncorporatorl mus1 sign below. 

OR 

If amendment II authorized by the directors and thefe are no officers, then a majority of the directors or such directors 
as may be designated by the board, must Sign bftlow. 

The undersigned affirms, undef the penalties of perjury, that the facts ttatrlCf herein are true. 

Oated ___________ , 19 -
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1. CORPORATENAME: ___ A_~_r_1~c~a~n_T~e~le~t~r~o~n~1c~s~~~n~g~0_1s~t_a_n~ce~·~I-oc~·--------~ 
(Note 1) 

2. MANNER OF ADOPTION: 
The following amendment of the Articles of Incorporation was adopted on November 16, 

19 .2L 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 incorpora:io,, and nc directors have been 

elected: or by a majority of the board of direct>rs. in accordanCf' with Section 10.1 O. the corporat:on ha·.nng issued no shares 
as of :he time of adoption of this amendment; 

(Note 2) 

C By a majority of the board of directors, in accordance with SectiOn 10.15, shares having been issued by shareholder action not 
being required for the adoption of the amendment: 

- --{Note 3) 

llJ By tne shareholders. in accordance with Section 10.20, a resolution of the board of directors having been duly adopted ard 
submitted to the shareholders. At a meeting of shareholders, not less than the minimum number of votes required by statute 
and by the articles of incorporation were voted in favor of the amendment: 

(Note4) 

By the shareholders, in accordance with Sections 10.20 and 7. 10, a res~uti0'1 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 m1n1mum 
numoer of votes reauired by statute and by the articles of incorporation. Shareholders who have !lOt consented in wr1t1ng have 
been given r.otice in accordance with Section 7.10; 

(Note4) 
By t~e shareholders. in accordance with SeCtions 10.20 and 7. 10. a resolution of the board of dire~o~ hav•r.g been duly acoir.ec 
ard submitted to the shareholClers. A consent in wnti!'lg has been signed by all the share,,o:cers en:i:teCI to vote on ?r:s 
amendment. 

(Note4) 

(INSERT AMENDMENT) 

(Any article being amended is required to be set forth in its entirety.) (Suggested language for an amer.dment to char.ge 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) 



.. . .. 
Resolutlon 

Article 4. The amended first paraqraph of Article 4 
provides as follows: 

The total number of shares of all classes of stock which th£ 
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 lOt 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 ther~of from time to 
time by settinq or chanqinq the preferences,· conversion, or other 
rights, voting powers, restrictions, limitations as to dividends, 
qualifications, or items or conditions of redemption thereof. 

Artial•• a, t, 10, 11, a~d 12 are added •• follow•• 

Attlglo a. In the event ot any tender otter tor th• •hare• 
or common atock ot the Corporation ("Share•"), tor the purpose ot 
obtaining direct or indirect control or beneficial ownership as 
defined by Rule lld-3 of the Securities E~change Act of 1934 of 
ton poro•nt (10\) or more ot th• out•tftndin9 •hare•, which 10\ 
includes any Shares ftlready owned by the tender ofteror, whether 
in one transaction or a series of transactions, such shares ahall 
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 hiqhest tender offer or market price paid by 
the tender offeror for any of the Shares within the previous 18 
months, includinq any brokerage commissions, transfer taxes, and 
solicitinq dealer's fees, paid. by the tender offeror. However, 
this Article shall not be ette¢tive as to a particular tender 
of fer 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 sh~reholders, 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 meetinq, after the removal of a director, the 
shareholders may elect a successor or successors to fill any 
resultinq vacancies for the unexpired term of the removed 
director(s). 

Article 10. The By-Laws shall be amended as provided in the 
By-La~ts, except that the followinq By-Law provisions are hereby 
adopted by the shareholders, and may be amended only by an 
atfirmative vote of at least 80\ of the outstandinq shares of 
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3. T1111m111n•r1n wl'ucn any e1cn1nQ11. reclH111hcauon or cani:ettauon 01 issued !lnares. or a reouct1on ot IM nu"'~' 01 autnonz•d snarM ol anv 

class t>etow tn• numt>or of issued shares ot tnat clan. provided to• or ettected 0y tnrs 1menom11n1. is as 10110..-.s 1/1 not IOOllC.J~. ins11tf ·tvo 
c~ng11·i 

200 shares of common stock, $5.00 par value were converted on a one for one 
basis into shar-es of co11111on stock, no par valu~. 

4. 111 Tne manMr in which 11td amendment eltect1 a cnange in tnt amount of patd·m capital (Pald·tn Cll)ltat reoiaees the terms Stated C1Q1ta1 
and P•id·m Surplus and is IQual to tnt total of these accounts! " as loltows: (If not aOOlieable. 1Merf "No cn1nge·1 

5. 

No Change 

(bl The amount of paid-In capital (Paid-In Ctpltal f9t)laces the tennt Stated Capital and Paid-In Sutplus and ii equal to the total of these 
accounts) as Changed by this amendment IS as follows: (If not appiicable. insetr "'No c/langt'") 

No Change 

Before Amendment Alter Amendment 

Pald·ln Capital '----- •·-----

Distance Inc. 

by~~~~~~~:-v;:~:=.:;,-~-

--r.&UA...i;JUil.Uii.U.llOii.a.. ...... ..uo.11111..1...L------~==--lll.~~4.li~iUO.U-!.-'-~;u.w:~---------
(T~ or Pnnr NatM and T1t1-J (Type"' Pnrtt Name and T1t•1 

6. If amendment Is authorized by the lncorpotators. the lncorporators 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. must sign below. ,..c, £J;, 
The undersigned affirms, under the penalties of perjury, that the facts statei~~~ true. 

·0 '>:>V)~ 
Dated , 19 _ _.,~·~~·Y.. ··:·~ 

.......... ~~ .. <:} t· ~ 
--~ \ •! (\ 
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votinq stock of the Corporation at a meeting of the shareholders 
duly called for consideration of such amendment: 

(a) The ptovision concerning the number, tenure, 
qualificat;~on and vacancies of, and nominations for the 
Board of D~rectors: and 

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

, 
Article 11. Trftnaactiona ot th• Corporation involvinq 

merqer, consolidation, ••l• ot ••••t• or other action• reaultinq 
in tran•t•r ot aubatantially all th• ••••t• ot the corporation 
(whoth~r in on• tranaaotion or a ••ri•• ot tranaactiona) •hall 
require an nttirmative vote ot the holder• of at leaat 80' of the 
voting stock held by shareholders who are not parties to such a 
transaction or individuals or entities dlrectly or indirectly 
controlling, controlled by, or under common control with any such 
shareholders, or members of the im:nediate family of any such 
shareholders. Members of the immediate family shall be defined 
as spouse, parent, child, grandparent, grandchild, or sibli.ng. 

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 les• 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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Fiie Prtor to: 
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- . , 
' "-" -· · .•. STATE OF ILLINOIS CORPORATION 

FILE NO. 
DOMESTIC CORPORATION ANNUAL REPORT 

PLEASE TYPE OR PRINT CLEARLY IN BLACK INK D 5583-621·3 

1.1 CHANGES ONLY: REGISTERED AGEN~-t u-..1i S it 550 Jy: 
REGISTERED omct'.:... ~ rou son u e <Y'C 
CITY, IL ZIP CODE ~go. Illinois 606044.._ 

2.1 CORPORATE NAME, R~{ilSTWD AGENT, REGISTERED OFFICE, CITY, IL, ZIP CODE 

AMER I c AN ·r'e"t ~~t R-;6'N I ~s LONG DI ST A NC e, 
INC• .. ··'! 

~ CHRISTIN~ M WEIKSNAR 042892 
208 S .,LASALLE ·#550 
CHICAGO, IL. 60604 

3.1 Date Incorporated 02/08/1 9 90 
4.) The names and residential addresses' of ALL officers & directors MUST be listed here! 

OFFICE NAME NUMBER & STREET. CITY 

COUNTY o / b 

STATE 

I-!. f?YAN 
C;: Si'Arc: 

ZIP 
Prns1dent Jqt:iQ_C. P~_1-~~Q 70 ~st Madison St~.5500 Chicago IL 60602 
S.•crntary FraQk_~!,t_l~j:~· . ... 70 Wes_~!~on Ste.5500 Chicaqo IL 60602 
TrrA,ur .. r ~aJ.l!c_A!,~,le.r:i.ta 70 ~!?j_f:1a.QJson Ste.5500 ChicagQ IL 60602 
Oirrctor _Jotm C. P~µls~p -· 70. -~~t. ~_j.~9(l Ste.5500 Chicaao IL 60602 
01recl0t Frank Aulenta 70 West Madison Ste.5500 ChicagQ IL 60602 
Oir~c•nr 

S.I 11 s1•. or morf! of lhn stock 1s ownflr1 hv a minority or fflmllle, olfllllll! chock appropriate ho• q Minority Ownttd q Fem•le Owned 

6.1 N11111h"r 111 tillltrHM 1111thurl111cl 11ncl '~"'"'" ''"' of 11 13 0 / 9 2 J: 

¢L~SS -·-· -~--==~!B_(~]:==-:_~~~=-P~RV~~.Q.E==·----NUM~ER AUTHORl7.ED NUMBER ISSUED 
c_o11~-0JJJ..s s_._o_o_o_o_o ------··-roo.ooo 
c_o9 --~1 4~5 curn.o~o______ 29_0_.JJ_Q_o_ 
PREF ------------"5_0_0_Q.Q_O,._ ___________ _ 

--·-------·-----· --------------
----------------- ---------· 

RETURN TO: 

•rtn .. nt of Ru1ln•n ServlcH 
•t••Y al !;t•t• 
"Vfi•ld, IL. 62756 
2hotte(2171712·7101 

ITEM 8 MUST BE SIGNED! 

Undor the pen•lty ol perjury •nd H •n •uthc>rited 
ottocor, I dnclaro that thos annuMI report and, ol ~pploc­
ahln, 1he 1111tnmf'nt ot ch11non of "'Ot•fftrnd •onnl 
nmlior ntficn, 1u1u1unnt to proviAlnn1 of thf' Au1mn11 
C<'fJK•rnlton Act. hn! htu~n mtnm1nnc1 hv me end 1A. to 
thr l!ft!'ll of my knowl"c1fln nncf h«?lirl, truft, c..:orrect. and 
complete. 



Secretary of State \_/, 

Corporations Section 
James K. Polk Building, Suite 1800 

Nashville, Tennessee 37243-0306 

TO: 
AMERICAN TELETRONICS 
55TH FL, 3 lST NATL 
70 W MADISON ST 
CHICAGO, IL 60602 

RE: 
AMERICAN TELETRONICS LONG DISTANCE, INC. 
APPLICATION FOR CERTIFICATE OF 
AUTHORITY - FOR PROFIT 

DATE: 08/29/95 
REQUEST NUMBER: 3048-1014 
TELEPHONE CONTACT: (615) 741-0537 
FILE DATE/TIME: 08/29/95 0931 
EFFECTIVE DATE/TIME: 08/29/95 0931 
CONTROL NUMBER: 0299569 

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 
~~~~~EA~M M~~I6~GwI[tI~H~5Ee~ ~e~Ec6~PBR~~i8~TT8RA6~I~~s~~lt~v~ ~~~o8l'~~~ 
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 - FOR PROFIT 

FROM: 
AMERICAN TELETRONICS 
70 W. MADISON ST. 

CHICAGO, IL 60202-0000 

ON DATE: 08/29/95 
FEES 

RECEIVED: $300.00 $300.00 
TOTAL PAYMENT RECEIVED: $600.00 

RECEIPT NUMBER: 00001843040 
ACCOUNT NUMBER: 00222288 

RILEY C. DARNELL 
SECRETARY OF STATE 



APPLICA'flON FOR CERTmCATE OF AUTHORh i FOR 

r~l-~~lCAN mEffiONICS ~ ~i~~~' ';~~ ·L '
1 

95 ~UG Z9 N 
To the Sec_r.e~~tt. of the State of Tennessee: 

R\Lt.' y Of S\A\E 
s~Wih the 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 lling 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-lOl(d).] 

2. The state or country under whose law it is incorporated is_I_l_l_in_o_i_· s ____________ _ 

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 

S. 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, SU1te 5500 CHicago, IL 60602 
Henry Paulsen 70 w. Madison, Suite 5500 Cl)icago, 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 


