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210 N. Park Ave.
P.C. Drawer 200
Winter Park, FL
327900200

Tel: 407-740-8575
Fax: 407-740-0613

o -/
D January 13, 1997

VRNV 7

Transmittal: T t;Z;/

Tenragsee .Regulatory Authority g ;Z%ng/;;?ér/fa

460 James Robertson Parkway

Nashville, TN 37219-0412 | ‘
(615) 741-3939 “ 6??C;Z/éyé%§)€39[/
nc.

RE: Application of American Long Lines, for a
Certificate to Resell Interexchange
Telecommunications Services in Tennessee

Dear Sir or Madame:

Enclosed for filing is the above-referenced application of
American Long Lines, Inc. ("ALL"). ALL initially proposes
to provide service in Tennessee at the rates listed in the
attached rate sheet. Updated rates will be provided to the
Commission upon request.

Also enclosed please find our check in the amount of $50.00
to cover the filing fee.

Please acknowledge receipt of this filing by returning,
date-stamped, the extra copy of this cover letter in the
self-addressed, stamped envelope enclosed for this purpose.

If any questions arise regarding this filing, please do not
hesitate to call me at (407) 740-8575. Thank you for your
assistance.

Sincerely,

Car Roesel

cc: Howard widra
to file: ALL - TN



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

KEITH BISSELL, CHATRMAN
STEVE HEWLETT, COMMISSIONER

SARA KYLE, COMMISSIONER
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APPLICATION FOR CERTIFICATE ?f'
TO PROVIDE OPERATOR SERVICES AND/OR .

AT

RESELL INTEREXCHANGE -
TELECOMMUNICATION SERVICES IN TENNESSEE “3
[RULE 1220-4-2-.57] SO
SECTION A = . -
— Vi —i
. > cn =
Part 1: General Information _:2 o
A. Name of Applicant: American Long Lines, Inc.
Address 410 Horsham Road City: _Horsham
State: Pennsylvania 2Zip Code: _19044 Phone No.(215)442-9700
B. Owner, Partners, or Corporate Officer
NAME ADDRESS CITY STATE | ZIP OODE
Alan Widra, 410 Horsham Road Horsham PA 19044
President and Owner
Rick Carbone, 410 Horsham Road Horsham PA 19044
Business Manager and CFO

C.

Name and telephone number of Tennessee contact person authorized to
respond to Commission inquiries Monday through Friday.

Name: Rick Carbone
Phone No. (215) 442-9700 Fax No. (215) 675-6795

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

Billing problems and other troubles can be reported by the customer
to ALL via its 800 number, (800) 922-7730. Customer service agents
are available Monday through Friday from 8:00 AM until 6:00 PM
EST. After hours calls are routed to an answering service with

paging to customer service and/or technical support.

(To be filled out by PSC)
Company ID Number

Date Approved
Evaluator

Mail the leted ag?lication and a check for $50.00 to: Tennessee Public Service

Camnission, P.O. Box

call

412, Nashville, ™N 37219-0412. Should you have questions
(615) 741-3939. ’ ’ ¥o any '




Check the type of telecommunication services you plan to provide in
Tennessee.

X Resell Interexchange 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.

At this time, operator assisted calls are routed to the underlying

carrier who brands and bills these calls at its tariffed rates.

List the state(s) you are authorized to operate in at this time.

Pennsylvania Oregon Massachusetts
New York Utah

Maryland Virginia

New Jersey Michigan

Rhode Island Montana

Delaware Colorado

Illinois Iowa

Ohio Texas

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

None

Areas in Tennessee to be served.

Statewide, to customers served by equal access end offices.

What type of customers will the company serve?
a. Business X
b. Residential X
c. Aggregators
(e.g. Hotels, Payphones)
d. Other (specify)

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




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'

What is the applicant's 10XXX or 800 access code? ALL's CIC code is
241,

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

The Company does not currently have or plan to have any such
facilities. The Company's underlying carriers, in concert with
ALL's switch in Pennsylvania, will provide all aspects of call
completion, including switching, routing and termination.

What facility-based network will the applicant be reselling?

ALL's underlying carriers include AT&T, Frontier, 1LDDS WorldCom,
MFS, and Totaltel.

Will the applicant be utilizing the 1local telephone company's
billing system or billing customers direct??

All calls will be _billed directly by American lLong Lines, Inc.

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.

Marketing will be handled by in-house marketing staff and may
include a variety of direct sales methods.

Describe the procedures the applicant will use to switch a
consumer's preferred interexchange service.

The company will adhere to prescribed FCC and Tennessee procedures
for PIC changes. The typical customer will initiate service by

signing an ILOA.

'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.
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T. Applicant has the ability and agrees to honor the form of call

blocking that the consumer has subscribed to with their 1local
telephone company.

Yes_ X No

U. Applicant gives permission to the 1local 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 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.

(2) Attach a copy of Certification of Authority issued by
Tennessee Secretary of State showing corporation's authority
to engage in business in Tennessee.

Part III: 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.

Part IV: Display 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 contaln 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.

ALL does not propose to offer operator services to aggregator locations
at this time. In the event that ALL serves that market in the future,

ALL will develop signage consistent with Tennessee and FCC rules and
requlations governing service at aggregator locations.

3Tt is the responsibility of the reseller or operator service provider to
assure that the appropriate display card is affixed to the aggregates telephones.
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Part V: Rule Compliance Adgreement

A.

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

Has received, read, and understands the Tennessee Public Service
Commission's (TPSC) interexchange Reseller Rules and Regulations
(Appendix III);

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

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);

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

American Long Lines, Inc.

/Q/g‘/e .
ya CQ;A/4fy1_/K;¥

Rick Carbone, Business Manager and CFO

[~/0-97

Date

Subscribed and sworn

befo

e thlS
Ay 1997

\/of

- Notary Publ ﬁﬁ?gi&l;bﬁfggi

NOTARIAL SEAL

SAAR L GILLESPIE, Notary Fubiic
Horsham Twp Montgomery County

My Commicsion Fupires Sept 57 777




Attachment 1

AMERICAN LONG LINES, INC.

Articles of Incorporation and Bylaws



o v/
*_mzaﬁh of ﬁrtwgy, 86571579

@zparimmi of State

CERTIFICATE UF INCBRPBRATIUN

®ffice of the Becretary of the Commontuealth
Tu All ta Bhom These Presents Bhall Tome, Greeting:

BYRAB, Under the provisions of the Laws of the Commonwealth, the Secretary of the Commonwealth
is authortzed and required to (ssue a “'Certificate of Incorporation’ evidencing the incorporation of an enty.

m h BTYRUB, The stipulations and conditions of the Law have been fully complied with by
‘ AMERICAN LONG LINES, INC,

ﬁn‘[“zfur B, ?nUQ By That subject 10 the Constitutton of this Commonwealth, and under
the authority of the Laws thereof, [ do by these presenis, which [ have caused to be sealed with the Great Seal of

the Commonwealth, declare and certify the creation, erection and incorporation of the above in deed and in law
by the name chosen hereinbefore specifled.

Such corparation shall have and enjoy and shall be subject 1o all the powers, dutles, requirements, and
restrictions, specified and enjoined in and by the applicable laws of this Commonwealth.

(g WET under my Hand and the Great Seal of the Commnmlzh
al the Clty of Harrisburg, this oth day

September lnxhcmrqfour
Lord one thousand nine hundred and e@ighty-six

and of 1he Commo ith the MJ elaventh
Fe—

0941634

WOLF BLOCK SCHORR & SOLIS COHEN
ATTN FRANCES GAMBLE

12TH FL PACKARD BLDG

15TH & CHESTNUT STS
PHILADELPHIA, PA (9102
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RY~LAWS OF
AMERICAN LONG LINES, INC.

ARTICLE I ~ OFFICES

Section 1~-1. Registered Office., The rsgistsred
office of the corporation shall be locatad withir the
Commonwealth of Pennsylvania, at such place as the Board of
Directors shall, from time to time, determine.

Section 1-2. Other Offices. The corporation may also
have offices at such other places, within or without the
Commonwealth of Pemnsylvania, as the Board of Directors may,
from time to time, determine.

ARTICLE II - SHAREHOLDERS' MEETINGS

Seéction 2-1. BPlace of Sharsholders' Msetings.
Meetings of shareholders shall be held at such places, vithin
or without the Commonwealth of Pennsylvania, as may be fixed -
from time to time by the Board of Directors. If no such place
is fixed by the Board of Directors, meetings of the
shareholdafs shall be held at the registered office of the
corporation,

Section 2-2. Annual Meetirg. A meeting of the .
shareholders of the corporation shall e held in each calendar
year, commenci;g with the year 1987, on such date and at such
time as the Board of Dirsctors may determiae, or if the Boazd

of Directors fails to set a data and time, on the 30th

day of _September . 10:00 o'clock a.m., i not a legal
heoliday, and if such day is a leqal holiday, then sﬁch meeting
shall be held on the next tusiness day.
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At such annual meeting, there shall be held an
election of Directors.

Unless the Board of Directors shall deem it advisable,
financlal reports of the corporatiorn's business need not ke
sent to the shareholders and need nct be presented at the
annual meeting. If any rasport is deemed advisable by tke Boarzd
of Directors, such report may contain such information as the
Board of Dirsctars shall determine and need not be certified by
a Certified Public Accountant unless the Board of Directors
- shall so direct.

Section 2-3. Special Meetings. Special meetings of
the shareholders may be called at any time:

(a) By the President of the corporation; or

(b) By a majority of the Hoard of Directors; or

(c) By shareholders entitled to cast at least
one-£fifth of the votes which all shareholders are entitled to
cast at the meetirg.

Upon the written reguest of any perscn or persons
entitled to call a special meeting, which raquest shall set
forth the purpose for which the meeting is desired, it shall be
the duty of the Secratary to fix the date of such meeting to be
held at such time, not less than five (5) nor more than sixty
(60) days after the receipt of such request, as the Secratary
may detsrmine, and to give due notice thereof. If the
Secregtary shall nesglect or refuse te fix the date of such

meeting and to give notice thersof within five (3) days after .
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receipt of such requast, the person or persons calling the

meeting may da so.

Section 2-4. Noticss of Sharsholders' Meetings.
Written notice stating the dats, place and hour and, if

required by law or these By-laws, the purposa, of any meeting
of the sharehclders, shall be gqliven to each shareholder of
record entitled to vote at the meetiag at least five (5) days
priot to the day named for the meeting, unless athervise

required by law. Such notices may be given at the discration

- of, or in tha name of, the Board of Dirsctors, President, Vice

President, Sacretary or Assistant Secretacy. When a meeting is
adjourned, it shall not be necessary ta give any notice of the
adjourned meeting or of the business to be transacted at an
adjourned mesting, other than hy announcement at the meeting at
which such.adjournment is taken.

Saction 2-5. Quorum of and Action by Shareholdars.
Unlass othervise provided in the Articles of Incorporation or
in a By-law adoptad by the Board of Directors (or the
Incorporators if no first Directors were named in the Articles
of Incorporation) at its organizaticn meeting following the
£iling of the Articlaes of Incorperation, the prasencs, in
persen or by proxy, of shareholders entitled to cast at least a
majority of the votes which all sharsholders are entitled to
cast cn the particular matter shall constitute a Quorum for the
Furpose of ccusidering such matter, and, unless othervise
specifically pxavided by law, the acts, at a duly o:ganizgd
meeting of the sharsholders pfesont,.in pctscﬁ or b} ptnxy,}
entitled to cast at least a majority of the votes which all

-3 -
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shareholders present are entitled to cast, shall be the acts of
the ahareholders.

The sharekoclders present at a duly organized meeting
can continue to do business until adjournment, notrwithstanding
the withdrawal of encugh sharsholders tc leave less than a
quorum.

| I£ 3 meeting cannct be organized because a querum has
not attended, thosa pressnt may, except as otherwise provided
by law, adjourn the meeting to such time and place as they may
determine, but in the case cf any meeting called for the
@laction of Directors, those shareholders wha atterd the second
of such adjourned meetings, although less than a quorum as
fixed in this section or in the Articlas of Iacorpeoration,
shall nevertheless constitute a quorum for the purpose of

electing Dirsctors.
Section 2-6. Voting. At least five (5) days hefore

any meeting of sharehoclders, the officer or agent having charge
of the transfer boocks of the corporation shall make a complste
1ist of the shareholders entitled to vote at such meeting,
arranged in alphabetical order, with the address of and the
number of sharss held by each, which list shall ke kept on file
at the registersd office of the corporation and shall be
subject to inspection by any shareholder at any time duriag
usual business hours. Such list shall alsc be produced and
kept open at the time and place of the meeting and shall be
subject to the inspection of any shareholder durigq the whole

time of the meeting.
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At all shareholders' meetings, sharsholders entitled
to vote may attend and vote either in person or by proxy. All
proxiaes shall be in writing, executed by the sharcholder or by
his duly authorized attorney-ia-fact, and shall be filed with
the Secretary of the corporaticn. A proxy, unless coupled with
an interest, shall be revocable at will, notwithstanding any
other agreement oz any provisicn in the proxy to the contrary,
but the revocation of a proxy shall not be effective until the
notice thergof hag been given to the Secretary of the
corporation. No unreveoked proxy shall be valid after eleven
(11) months from the date of execution, unless a longer time is
expresgly provided therein; but in no event shall a proxy,

less coupled with an interest, be votad on after three (3)
years from the date of its execution.

Except as otherwise specifically provided by law, all
matters ccming before the meeting skall bhe determined by a vote
of shares. §8uch vote shall be taken by voics unless a
shareholdar demands before the election beging that it be taken
by ballot, in which event the vote shall be takenm by writtem
ballot, and the Judga ar Judgss of Elaction or, if noane, the
Secratary of the meeting, shall tabulates and certify the
results of such vote,

Section 2-7. Participation in Meetings by Conference

Televhone. Any sharsholder who is otherxwise entitled to
participate in any meeting of the shareholders may attend, be

counted for the purposes of determining a quorum and exercise
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all rights and privileges to which he might be entitled were he
personally in attendance, including the right to vote, by means
of a conference telephone or similar ccmmunications equipment
by means of whick all persons participating in the meeting can
hear sach other.

Section 2-8. Action by Unanimous Consent of
Shareholders. Any action which may bhe taken at a meeting of

the shareholders or a class of shareholders may be taken
vithout a2 meeting i1f a consant or consents in writing, setting
forth the action so taken, shall be sigred by all of the
sharsholders who would be entitled to vote at a meeting for
such purpose arnd shall be filed with ths Secratary of the
corporation. JIngsertion in the minute book of the corporation
hall be deemed £iling with the Secretary reqgardless of whether
the Sacretary or some other authorized person has actual
possession of the minute book. Written consents by all of the
shareholders executed pursuant to this section may be executed
in any zumber of counterparts and shall be deemed 2ffective a;
of the date set forth therein. | '
Section 2~9. 2Action by Less than Unanimous Consent of
Sharsholders. Only if the Articles of Incorporation so
provide, any action which may be taken at a meeting of the
ghareholders or of a class of shafeholders may be taken without
a meeting, 1f a ccnsent or consents in writing to such actianm,
setting fcrth the action so taken, shall te (a) signed by

sbareholdezs ertitled to cast not less than the larger of (i)
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two-thirds of the total number of votes which all shareholders
of the corporation or of s class of shareholders would be
entitled by the Articlas of Incorporation to cast upon such
action or (i1i) the minimum percentage of the vote required by
law, if any, for the proposed action, and (b) shall be filaed
with the Sacretary of the corporation. Ingertion in the minute
book of the corporation shall be deemed filing with the
Secretary reqgardless of whaether the Seéretary or some other
authorized person has actual possesaion of the minute book.
Written consents exscuted pursuant to this gection may be
executed iz any number of counterparts. Such action shall not
become effactive until after at least tean (10) days' written
notice of such actior shall have been given to each shareholder
of record entitled to vote therson. This paragraph shall not
be applicable to any action with respect te any plan or ,
amendment of the Articles of Incorporation to which Section 513
of the Pennsylvania Business Corporation law, concerning |
dissenters rights, ig applicable.
ARTICLE II! ~ BOARD OF DIRTCTORS
‘Section 3-1. Number. The Board of Directors shall

consist of (__) members. Once elected, Directors
shall serve until ths next annual meeting of sharsholders and
until their succesgssors are duly electsd and qualified or until
their earlia:iresignation or removal.

Section 3-~2. Place of Meeting. Meetings of the Board

of Directors may be held at such place within the Commonwealth
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of Pennsylvania or elsewhere as a majority of the Directors may
from time to time appoint or as may be designated in the notics
calling the meeting.

Seczion 3-3. Reqular Meetincs. A regular meeting cf
the Board of Dizasctors skall be held annually, immediately
following the anaual meeting of shareholders, at the place
where such meeting of the sharekolders is held or at such other
place, date and Hour as a majority of the newly elacted
Directors may designate. At such meeting, the Board of
Directors shall elect officers of the Corporation. In addition
to such rsqular meeting, the Board of Directors shall have the
power ta fix by resolution the place, date and hour of other
teqular meetings of the Board.

Section 3-4. Svecial Meetings. Special meetings of
the Board of Diractors shall be held vhenever ordered by the
President, by a majority of the executive ccmmittee, if any., or
by a majority of the Directors in office.

Section 3-5. Participation in Meetings by Confer—
ence Telephone. Any Director may participate in ary mseting of

the Board of Directors oz of any committee (provided he is
othervise entizled ta participate), be countsd for the purpose
of determining a qQuorum thersof and exercise all rights and
privileges to which he might be entitled wers he personally in
attsndance, including the right to vote, by means of conferencs
telaphone or cther similar communications equizment by means of

which all persons on the meeting can hear each other.
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Section 3-6. Notices of Meeting of Board of

Directors.

(a) Reqular Meetings. No notica shall be
required to be given of any rsqular mseting, unless the same is
held at other than the timne or place for holding such meetings
as fixed in accordance with Section 3-3 of these By-laws, in
which event cne (1) day's notice shall be given of the time and
place of such meeting.

(b} Special Meetings. Written notice stating

- the date, place and hour of any special meeting of the Board of

Directors shall be given at least one (1) day priocr to the date
named for the meeting.

Section 3-7. Quorum. A majority of the Dirsctors in
office shall be necessary to constitute a quorum for the
trangsaction of business, and the acts of a majority of the
Directors present at a meeting at which a quorum is present
shall be considered as the acts of the Board of Directors. If
there is no quorum present at a duly convened meeting of the
Board of Directors, the majority of those present may adjourn’
the meeting from time to time and place to place.

Saction 3-8, Irnformal Action by the Soard of
Dizectors. Any action which may be taken at a meetizg of the
Diresctors, or of the members of any committae of the Board of
Dizectors, may beé taken without a meeting if a consent cr
consents in writing, setting forth the action so takan, shall

be signed by all of the Dirsctors, or members of the ccmmittse,
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as the case may be, and shall be filed with the Secretary of
the corporatien. Insertion in the minute baock of the
corporation shall be deemed filing with the Secretary
regardless of whether the Secretary or some other authorized
person has actual possession of the minute bcok. Written
consents by all of the Directors or the members of any
committae of the Board of Directors exacuted pursuant to this
section may be exscuted in any number of counterparts and shall
be deemed effective as of the date set forth therein.

Section 3-9. DPowers.

(a) General Powers. The Board of Dizectors
shall have all the power and authority granted by law to the
Board, including all powers necessary or appropriate tao the
management of the business and affairs of the corporation.

(b) Specific Powers. Without limiting the

general powers conferred by the last preceding clause and the
powers conferred by the Articles and these By-laws of the
corporation, it is hereby expressly declared that the Board of
Directors shall have the failovinq powers: '

(1) To confer upon any officer or officers
of the corporation the pcwer to choose, remove or suspend
assistant officsrs, agents or saervants.

(i1i) To appoint any perscn, firm or
corporation toc accept and hold in trust for the corporation any
property rhelonging te the cetpcrafion or in which it is

interestsd, and to authorize any such person, firm or

- 10 -~
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corporation to exscute any documents and perform any dutjes
that may be requisite in relation to any such trust.

(1il) To appoint a pezson or persons to vots
sharas of another corporation held and owned by the corporation.

(iv) By resolution adopted by a majority of
the whole Beard of Directors, to designate one (1) or more
committees, each committee to consist of two (2) or more of the
Directors of the corporation. To the extent provided inm any
such resolution, and tc the extent permitted by law, a

ccomittee so designated shall have and may exercise the

'adthority of the Beoazd of Directors in the management of the

business and affairs of the corporation. The Board of
Directors may desigrnate one (1) or more Directors as alternate
members of any committee, who may replace any absent or
disqualified member at any maeeting of the committee. If
specifically granted this power by the Board in its resolution
establishing the commictee, in the absence or disqualification
of any member and all designated alternates of such committsee

or committaes or if the whole Board of Directors has failed to

designate alternats members, the member or members thereof

present at any-maeting and oot disqualified from voting,
wvhether or not ke or they constitute a quorum, may unanimously
appoint anaother Director te act at the meeting in the place of
any such absent or disqualified member.

(v) To fix the place, time and purpose of

meetings of shareholdars.

- 11 -
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(vi) To fix the compensation of Directors

and officers for their services.

Saction 3-10. Removal of Directors by Shareholders.
The entire Board of Directors or a class of the Board of
Directors, where the Board of Directors is classified with
respect to the power tg elsct Di:ectorg, or any individual
Director may be removed from office without assidning any cause
by the vote of shareholders entitled to cast at least a
majority of the votes which all shareholders would be entitled
Ata cast at any annual election of Directors or such class of
Directors. In case the Board of Directors or such class of the
Board of Directors or any orne or more Directors is so removed,
new Directors may be electsd at the same timeg. If the
shareholders are entitled to vote cumulatively for the Beard of
Directors or a class of the Board of Directars, no individual
Director shall be removed unless the entire Board of Directors
or class of the Board of Directors is removed in case the votes
of a sufficient number of skares are cast against the
resolution for his removal which, if cumulativsely voted at an’
annual election of Directors would be sufficient to elect cne
(1) or more Dirsctocrs to tha 3cazd of Directors or to the class.

Section 3-11. Vacancies. Vacancies in tle Board of
Directors, ineluding vacancies resulting fzem an increase in
the number of Dirsctors, may be filled by a majority of the

remaining members of the Board of Directors thoughk less than a

quorum, and ach rperson so elected shall be a Director until

B +

- 12 -
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his successor is duly elected by the shareholders., who may make

such @lection at the next annual meeting of the shareholders or

at any special meeting duly called for that purpese ard held

prior theretc, or until his earlier resignation or ramoval.
ARTICLE IV - OFFICERS

Section 4-1. Blection and Office. The corporation

shall have a President, a Secretary and a Treasurer who shall
be elscted by the Board of Directors. The Board of Directors

may elect as additional officers a Chairman of the Boazd of

Directors, one (1) or more Vice Presidents, and cne (1) or mcre

other officers or assistant officers. Any number of cffices
may be held by the same person.

Section 4-2. Taerm. Tha officers and aggistant
officers shall each serve at the pleasure of the Board aof
Directors and until the annual mseting of the Board of
Diractors following the next annual meeting of skarehclders
unlass remcved frcm office by the Board of Directors duzing
their respective tenures.

Section 4-3. Powers and Duties of the President.

Unless otherwvise detarmined by the Board of Directors, the
President shall have the usual dutiss of an exscutive officer
with general supervision over and direction cf the affairs of
the corporation. Iz the exercise of these duties and subject
to the limitations of the laws of the Commeonwealth of
Pennsylvania, these By-laws, and the actions of the Hoaxd of

Directors, he may appoinﬁ. suspend, an4 discharge employees,

- 13 -
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agents and assistant cfficers, fix the compensation of all
officers and assistant officers, shall preside at all meetings
of the shareholders at which he shall be present, and, unless
there is a Chairman of the Board of Directors, shall praside at
all meetings of the Board of Directors. He shall also do arnd
perform such other duties as frcm time to time may be assigned
to him by the Board of Directors.

Unless otherwise determined by the Board of Directors,

/
the President shall have full pcwer and authority on behalf of

'the corperation to attend and to act and to vote at any meeting

of tke sharehoclders of any corporatica in which the corporation
may hold stock, and, at any such meeting, shall possess and may
exercise any and all thae rights and powers irncident to the
ownership of such stock and which, as the owner thereof, the
corporation might have possessed and exercised.

Section 4-4. DPowers and Duties of the Secretary.

Unless otherwvise determined by the Board of Directors, the
Sacretary shall be resporsible for the keeping of the minutes
of all meetings of tte Board of Directors, sharsholders and all
committees, in books provided for that purpose, and for the
giving and serving of all noticss for tke corgpozation. He
shall have charge of the corporate seal, the certificate books,
transfer books and stock ledgers, and such other books and
papers as the 2oard of Directors may direct. He shall perform
all other duties ardinarily incident to the offics of Secratary
and shall have such cthex powers and perform such other duties

as may te asaigned to him by the Board of Directors.
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Secticn 4-5. Powers and Duties of the Treasurer.
Unless otherwise determined by the Board cf Directors, the
Treasurer shall have ckarge cf all the funds and securities of
the corporation which may come lnto his hands. When necsssary
or proper, unless ctherwiss determined by the Beoazd of
Directors, hae shall endorse for collection on behalf of the
corporation checks, notas, and other obligations, and shall
deposit the same to the credit of the corporatiocn in such banks

oz depcsitories as the Board of Directors may designate and

~ghall sign all receipts and vouchers for payments made to the

corporation. He shall sign all checks made by the corporatioen,
except when the Board of Directors shall ctherwise direct. He
shall be responsible for tﬁe reqular entry in books of the
carporation to be kept for such purpose, full and accurate
account of all funds and securities received and paid by him on
account of the corporation. Whenever required by the Board of
Directors, he shall render a statement of the financial
conditicn of the corporation. He shall have such other powers
and shall perform such other duties as may be assigned to him-
from time to time by the Beard of Directors. He shall give
such bond, if any, for the faithful performance of his duties
as shall be required by the Board of Directaors and any such

bend shall remain in the custody of the President.
Section 4-6. Povers and Duties of the Chairman of the

Boazd of Directors. Unless otherwise detsrmined by the Beard

of Dizectors, the Chairman of the Board of Directors, if any.
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shall preside at all meetings of Dirsctors. He shall have such
other powers and perform such further duties as may be assigned

to him by the Board of Directors.

Section 4-7. Pcwers and Duties of Vice Presidents and

Asgistant Officers. Unless otherwise determined by the Bcard
of Directors, each Vice President and each assistant officer
shall have the powers and perform the duties of his respective
superior officer. Vice Presidents and assistant officers shall

have such rank as may be designated by the Bocard of Directors.

Vice Presidents may be designated as having respensibility for

a specific area of the corroration's affairs, in which event
such Vice President skall be superior to the other Vice
Presidents in relation ﬁo matters within his area. The
President shall be the superior officer of the Vice

Presidents. The Treasurer and Secretary shall be the superior

officers of tha Assistant Treasurers and Aszsistant Secretaries,

respectively.
Section 4-8. Deleqation of Office. The Board of

Directors may delegate the pawers or duties of any officer of

the corporation to any other pérsom frem timé to time.
Section 4-9., Vacancigs. Tke Board of Directors shall

have the pover to £ill any vacancies in any office occurring

from whatever reasen.
ARTICLE V - CAPITAL STOCX
Section 5-1, Share Certificates. ZEvery shars

certificate shall be sigred by the Chairman of the Board or the
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Prasident or Vice President and by the Treasurer, Assistant
Treasurer, Secretary or Assistant Sacretary and sealed with the
corporata seal, which may be a facsimile, engraved or printed,
but where such certificate i3 signed by a transfer agent or a
reqgistzar, the signature of any corporate officer upon such
certificate may be a facsimila, engraved or printed.

Section 5-2. Trangfer of Shares. Transfer of shares
shall be made on the books of the corporation only upen
surrender of the ghare certificate, duly endorsed or with duly

‘executed stock powers attached and otherwise in proper form for

transfer, which certificate shall be cancelled at the time of
the transfer.

Secticn 5-3. Determination of Shareholders of Record
and Closing Transfer Books. The Board ¢f Directors may fix a
tima, not more than fifty (50) days prior to the date of any
meeting of shareholders, or the dats fixed for the payment of
any dividend or distribution, or the date for the allotment of
rights, or the date when any change or conversion or exchange
of shares will be made or go into effect, as a record date for
the determinaticn of the shareholders entitled to notice of or
to vote at any such meeting, or entitled to zeceive payment of
any such dividend or distrikution, or to rsceive any such
allotment of rights, or to exercise the rights in respect to
any such change, conversion or exchange of shares or
otherwise. In such case, cnly such shareholders as shall re
sharsholders of rscord ca the dats sc fixed shall he entitled
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to notice of or to vote at such meeting, or to receive payment
of such dividend, or to receive such allotment of rights, or to
exercigse such rights, as the case may be, notwithstanding any
transfer of any shares on the books of the corporation aftez
any record date fixed as aforesaid. The Board of Directors may
close the books of the corporation against tripsfa:s of shares
during the whole or any part of such period, and, in such cage,
written or printed notice thereof shall be mailed at least ten
(10) days before the closing thereof to each shareholder of
record at the address appearing on the recards of the
corporation or supplied by him to the corporation for the
purpose of notice. Whlle the stock transfer books of the
corporation are closed, no transfer of sharss shall be made
thereon. Unless a record date is fixed by the Board of
Directors far the determination of shareholdaers entitled to
receive notice of, or vote at, a shareholders' meeting,
transferees of shares which are transferred on the books of the
corporation within ten (10) days next preceding the date of
such meeting shall not be entitled to notice of or to vote at
such meeting. The carpd:ation may treat the registered owner
of each share of stock as the person exclusively entitled to
vate, to receive notifications and otherwise to exsrcise all
the rights and powerxz of the owner thereof.

Section 5-4. Lost Share Certificates. Unless waived
in wholae ¢z in part by the Board of Directors, any person

tequesting the issuance of a new certificate in lieu of an
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alleged lost, destzoyed, mislaid or wrongfully taken
certificate, shall (a) give to the corporatlon his hond of
indemnity with an accaptable surety; and (b) satisfy such other
reagonable recuicements as may be imposed by the corporation.
Thereupon, a new share certificate shall be issued to the
registersd owner or his asa{gns in lieu of the allaged lost,
destroyed, mislaid or wrongfully taken certificats, provided
that the request therefor and igsuance thereof have been made
before the corporation has notice that such shares have been
acquired by a bona fide purchaser.

ARTICLE VI - NOTICES; COMPUTING TIME PERIODS

Saction 6-1. Contents of Notice. Whenever any notice
of a meeting is required to be given pursuant to these By-laws
o:4the Articles of Incorporation or cotherwise, the notice shall
specify the place, day and hour of the meeting and, in the case
of a special meeting of ahi:eholders or whare otherwise
required by law, the general nature of the business to be
transacted at such meeting.

Section §-2. Method of Notice. All rotices shall ke
given to each person entitled theretao, either personally orx by
sending a copy therscof through the mail or by telegraph,
charges prepaid, to his address appearing on the books of the
corporation, or supplied by him to the corporation for the
purpose of notice. If notice is sent by mail or telegraph, it
shall be deemed %o have been given to the person entitled
thereto vhen depasited in the United States Mail or with the

telegraph office :5: tiansmission.
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Section 6-3. Computing Time Periods. In computing
the number of days for purposes of these By-laws, all days

shall be counted, including Saturdays, Sundays or holidays:
provided, howevar, that if the final day of any time peried
falls on a saturday, Surday or holiday, then the final day
shall be {eemed to be the next day which is not a‘Saturday,
Sunday or hpliday. In computing the number of days for the
purpose of giving notice of any meeting, the date upon which
the notice is given shall be counted but the day set for the
meeting shall not be counted. Notice given twenty-four (24)
hours before the time set for a meeting shall be deemed one (1)
day's notice.

ARTICLE VII - INDEMNIFICATION OF DIRECTORS AND
OFFICERS AND OTHER PERSONS

Section 7-1. Indemnification. The corporatien shall
have the power to indemnify any person vho was or i3 a party or
1s threatened to be made a pé:ty to any threatened, pending or
completed ac:i&n, suit or proceeding, whether civil, criminal,
adminigtrative or investigative (other than an action by or in
the right of the corporation), by zeascn of the fact that he is
or was a Director, officer, employe=e or agent of the
corporation, or is or was sarving at the request of the
corporation as a Director, officer, employes or agent of
another corporation, partaershipy, joint venture, trust or other
enterprise against expenses ({including attorneys' fees),

judcments, fines and amounts paid in settlement actually or

-~
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reasorably incurred by him in connecticn with such actien, suit
or proceeding i1f he acted in good faith and in a manner he
reagcnably believed to be in, or not oppeosed ta, the hest
iaterest of the corporaticn, and, with respect to any criminal
action or prcceeding, had no reasonable cause to beliave his
conducz was unlawful. The tarmination of any action, suit or
proceeding by judgment, order, sattlement, conviction, or upon
a plea of nolo contendere or its equivalent, shall not, of
itself, czeate a presumption that the person did not act in
good faith and in a manner which he reasonably believed to be

'in, or not opposed to, the best interest of the corporation,

and, with respect to any criminal action or proceeding, had
reason to believe that his conduct was unlawful.

The corporation shall have the power to indemmify any
person who was or is a party, ox is threatened to be made a
party to any threatsned, pending or completed action or suit by
or in the right of the corporation to procure a judgment in its
favor by reason of the fact that he is or was a Director,
officer, employee or agent of the corporation, or is or was
serving of the tequest of the corporation as a Director,
officer, employee or agent of ancther coipo:ation, paztnership,
jolat venture, tsust or other en%e:prisa agalinst expenses
(including attorneys' fees) actually and reasonably incurred by
him in connection with the defemse or settlement of such action
or suit if he acted in good faith and in a manner he reascnably

telieved to be in, ar not opposed to, the best iaterest of the
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corporation aj:'except that no indemnificagzgn shall be made in
zespect of any claim, issue or matter as to which such.petsan
shall have been adjudged to be liable for negligence or
misconduct in the performance of his duty to the corporation
unless and only to the extent that the court of common pleas of
the county in which the zegistered office of the c¢orporation is
located or the court in which such action or suit was brought
shall detaermine upon application that, despite the adjudication
of liability but in view of all the circumstances of the case,
such person is fairly and reascnably entitled to indemnity for
such expenses which the court of common pleas or such other
court shall deem proper.

Section 7-2. Advances. Tha corporation may pay the
expenses incurred by any person entitled to be indemnified by
the corporation in defanding a civil or criminal actioen, suit
or proceeding in advance of the final disposition of such
action, ssuit or proceeding upon zeceipt of an undertaking, by
or on behalf of such persor, to repay such amount unless it
shall ultimately be determined that he is entitled to he
indemmified by tha corporaticn as authorized by law.

. Section 7-3. Insurancs. TRe corporation may purchase
and maintain insurance onr behalf of any person who is or vas a
Director, officer, employee oz agent, of the corporation oz who
ig or was gerving in any capacity in any other corporation or
erganization at the request of the corporation against any

liability asserted against him or incurred by him in any such
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capacity or arising out of his status as such, whether or not
the corporation would have the power to indemnify him against

such liability under law.
ARTICLE VIII - FISCAL YEAR

The Board of Directors shall have the power by
resolution to fix the fiscal year of the corporation. If the
Boazd of Directors shall fail to do so, the President ghall fix

the figcal year.
ARTICLE IX — AMENDMENTS

The shareholde:s_cntitled to vote thereon shall have.

zhe power to alter, amend, or repeal these By-laws, by the vote

of shareholders entitled to cast at least a majority of the
votes which all sharsholdars are entitled to cast thereon, at
any regular or special meeting, duly convened after notice to
the shareholders of such purpose. The Board of Directors, by a
majority vote of those voting, shall have the power to alter,
amend, and repeal these By-laws, at any reqular or special
meeting duly convened after notice of such purpese, subject
always to the power of tke sharsholders to further alter. amend
or rapeal these By-laws.
ARTICLE X - INTERPRETATION OF BY-LAWS

All vords, terms and provisiocns of these By-laws shall
be interpreted and defined by and in accordance with the
Pennsylvania Business Corporation Law, as amended, and as

amended from time to time hereaftsr.
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Attachment 2

AMERICAN LONG LINES, INC.

Tennessee Secretary of State Authority




DEC-73-96 MON 5:28 PM  ACCOUNTE "3 DEPARTMENT FAX NO. 215 7§ 3519 .

[Eh ]

APPLICATION POR CEBTTRCATE OF AUTHORITY FOR
REC l"ED

F\LED T L. v 0T 3TATC
To mwilg chuf&g&nu of Tennessee:

e 6 mr% 48-23-103 of the Tennessce Business Corporation Act. the undensigned cor-
porati e mﬂate of authority to transact business in the State of Tennessce, and for that pur-

pose sewx forth:

1. The name of the corporation Is __F\oeg. cane Lu% L. nes, Tnc.

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

[NOTE: The Secretary of State of the State of Tennassee may not lssue a certificate of suthority to a forcign corpora-
tioa for profit if its name does not comply with the requirements of Section 48-14-101 of the Tennesses Business Cor-
poration Act. If obtaining a certificats of authority under an assumed corporate name, an application must be fifed
pursuant to Section 48-14-101(d).]

2. The state or country under whose law it i lncorporated hEen (LS_\,)(\) A

3. Tho date of its incorporstion is - 30,19 (must be month, day, and year), and the period
of durailon, if other than perpetual, is

-

4. The complete street address (including zip code) of ks principal office is

L{_[_O Hu/dna K.l HorQLnM PA \QOL‘ (
Street City State/Country 2ip Code

5. The complete strect address (inciuding the counry and the gdp code) of its registered office in thiy state is

30d Floae 230 Fourth Ave N, Naswyvie  TH F2i§ - 86757
Street Clty/Sute County Zip Code

The name of lts registered agent at that office s
Josepn  Magtn | Je Bsa

6. The namcs and compiete business addresses (Including zip code) of its curreat officers are:  (Attach separate sheet
if necessary.)

\ -~ \ : \a - . OF T L2
Ri Rd. W 04

7. The names and complete business addresses (including zp code) of s current board of directors are:  (Atwach
separate sheet if necessary.)

Alan : Dicec S | 0% A

8. The corporation is a corporation {for profit.
9. If the document is aot 1o be effective upon flling by the Secremy of State, the ddayed effective date/time is

—_ 19 (date), (time).
[NOTE: A delayed effective dase shall pot be later than the 0th duy after the date this document is flled by the Sccrotary
of Siaze.)
[NOTE: This application muxt be accompanied by a certficate of exist (orad t of similar import) duly

authentdcated by the Secretary of State or other official having custody of corporate records in the state or couauy
under whose law it is incorporated. The certificate shall not bear a date of more than one (1) month prior 10 the date

the application is filed in this siate.)

11/"/9‘ Amenican Lono Lmls_;zu!(__
Signature Date Name of rpont.Ion

9:(“«’-"‘-"7’ éA/{WA St FIey
Signer's Capacity Slmtu.rc 7/

ﬁ’L"( J (AP Jenie Se e SAN T

o Name (typed or printed) \im
P 554431 (Rev. 7/93) orva 1479




