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Overnight Delivery

Flonda Public Service Commission
Division of Records and Reporting
2540 Shumard Oaks Boulevard
Gerald L. Gu :ter Bldg. Room 270
Tallahassee, FL. 32399-0850

{904) 488-4733

RE: Initial Altemative Local Exchange Cammier Application of

YourTel, Inc.

Dear Mr. [YHaeseleer:

DATE
SEP 0 81998

ORIGINAL

8201 Greensboro Dnve
Suite 1000

McLean, VA 22102
September 2, 1998

QYUID-TX

Enclosed for filing are the original and six (6) copies of the above referenced application of
YourTel, Inc. to provide Alternative Local Exchange Carrier Service in Flonda

Also enclosed is our check in the amount of $250 for the filing fee. Questions pertaining to this
application or tanfT should be directed to my attention at (407) 740-8575.

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

Thank you for your assistance.

Sincerely,

AT Moy

Rohit Menezes
Director - Business Analysis

Enclosures

cc. Ken Boley, Blumenfeld & Cohen
tms. 198000

RECEIVED & FILED
¥
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APPLICATION FORM
1. This is an application for ¥ (check one):

(x) Original authority (new company)

( ) Approval of transfer (to another certificated company)
Example. a certificated company purchases an existing
company and desires to retain the original certificate
authority.

( )} Approval of assighment of existing cartificate
(to a noncertificated company)
Example, a non-certificated company purchases an existing
company and desires to retain the certificate of authority
rather than apply for a new certificate.

( )} Approval for transfer of control (to ancther certificated company)
Example, 8 company purchases 51% of a certificated
company. The Commission must approve the new controlling

entity

2. Name of applicant

YourTel, Inc,

3. Name under which the applicant will do business (d/b/a):

YourTel, 1Inc,

4, If applicable, please provide proof of fictitious name (d/b/a) registration.

Fictitious name registration number:

FORM PSCICMU 8 (11796)
Requirad by Chapter 384337 1.8, 2



APPLICATION FORM

8. State whether any of the officers, directors, or any of the ten largest stockholders
have previously been adjudged baniruot, mentally incompetent, or found gu.:lty
of any felony or of any crime, or whether such actions may resuit from pending
proceedings. If so, please explain,

No offfcer or director of YourTel' Imw__

stuCkholders in YmrTeMmuu_hmde_

mentally incompetent, or found guilty of any felony ar of any crime,

9. If incorporated, please provide procf from the Florida Secratary of State that the
applicant has authority to operate in Flonda.

Corporate charter number: F98000004189

10. Pleass provide the name, titile, address, telephone number, Internet address, _and
facsimile number for the person serving as ongoing liaison with the Commission,
and if different, the llailson responsibie for this application.

ol

Rohit Menezes, As8istant Corporate Secretary, YourTel, Inc

8201 Greensboro Drive, Suite 1000, McLean, VA 22102

Phone: 703-847.5411 Fax: 703-847-5457

E-mail : rohitfyourtel,com

11, Please [ist other states in which the applicant is currently providing or has applied
to provide local exchange or alternative locai exchange service.

YourTel, Imc,, intends to &poly ipn the very pear futyre for authoriry

to provide local exchange service in the state of Maryland.

FORM PSC/ICMU 8 (1188)
Required by Chapter 364.337 P.S. 4



APPLICATION FORM
1. This is an application for ¥ (check one):

(x) Originai authority (new company)

{ ) Approval of transfer (to another certificated company)
Example, a certificated company purchases an existing
company and desires to retain the original certificate
authority.

{ ) Approval of assignment of existing certificate
(to a noncertificated company)
Example. a non-certificated company purchases an existing
company and desires to retain the cerificate of authority
rather than apply for a new certificate,

{ ) Approval for transfer of control (o another certificated company)
Exampile, a company purchases 51% of a certificated
company. The Commission must approve the new controlling

entlty.

2. Name of applicant:

YourTel, Inc.

3. Name under which the applicant will do business (d/b/a):

YourTel, Inc.

4 If applicable, pleasa provide proof of fictitious name (d/b/a) registration.

Fictitious name registration number:

FORM P5C/CMU 8 (1198)
Regqursd by Chapter 384.337 .S, 2



APPLICATION FORM

5. A. National mailing address including street name, number, post office box,
city, state, Zip code, and phone number.

YourTel Inc

820) Greenshara Driuae

Suite 1000

McLean, VA 22102

B.  Florida mailing address including street name, m:mber, post cffice
box, city, state, Zip code, and phone number.

Same as above

6. Structure of organization: ¥ Check appropriate box(s)

( ) Individual ( ) Corporation

(X )} Foreign Corporation ( ) Foreign Partnership

( ) General Partnership ( ) Limited Partnership

( ) Joint Venture ( ) Other, Flsase explain

7. if applicant is an individual, partnership, or joint venture, please give name,
titte and address of each legal entity.

FORM PSC/CMU § (1186)
Required by Chaptar 384337 F.8. 3



APPLICATION FORM
8.  State whether any of the officers, directors, or any of the ten largest stockholders
have previously been adjudged bankrupt, mentally incompetent, or found guilty

of any felony or of any crime, or whether such actions may resuit from pending
proceedings. If so, please explain.

No officer or director of YourTel' Incl\;m_mw.l_a.mu:__
stockholdere in YourTel. Inn;A h;a_n;:u1nuslx_haan.ad;udggd_bank;upsf_-

mentally incompetent, or found guflty of any felony or of any crime,

9. If incorporated, please provide proof from the Florida Secretary of State that the
applicant has authority 0 operate in Florida.

Corporate charter number;___ F98000004189

10. Please provide tha name, fitle, address, telephone number, internet address, and
facsimile number for the person serving as ongoeing liaison with the Commission,
and if different, the llaison responsible for this appiication.

Rohit Menezes, Asdistant Corporate Secretary, YourTel, Inc

o |

8201 Greensboro Drive, Suite 1000, McLean, VA 22102

Phone: 703-847-5411 Fax: 703-847.5457

E-mail : rohit@yourtel ,com

11.  Please list other states in which the applicant is currantly providing or has applied
to provide local exchange or alternative local exchange service.

YourTel, Inc,, intends to apply {n Che very pear future for aurharicy

to provide local exchange service in the state of Maryland .

FORM PSCICMU 8 (11/98)
Required by Chapter 184.137 .3, 4



12.

13.

14.

15.

18.

APPLICATION FORM

Has the applicant been denied certification In any other state? If so, please list
the stats and reason for denial.

No.

Have penaities been imposed against the applicant in any other state? If so,
please list the state and reason for penaity.

No.

Pleass indicate how a customer can file a service complaint with your company.

Jdr. Rohit Menezes, Assistant Corporate Secretary, is the Initial pulint

of contact for all service complaints. Hie eddress and other contact

infornation is provided above (see question 11)

Customers may also call (toll tree) B77-4YOURTEL

Please complete and file a price list in accordance with Commission Rule 25-
24.825.(Rule attached)

Pleasa provide all available documentation demonstrating that the applicant has
the following capabilities to provide alternative local exchange service in Fiorida.
A Financial capability.
Regarding the showing of findncial capability, the following applies:

The application shoyld contain the applicant's financial statements
for the most recent 3 years, including:

FORM PSC/CMU 8 (11/86)
Aequired by Chepter 384.337 F.5. 5



APPLICATION FORM
1. the balance sheet |
2. income statement
3 statement of retained eamings.

Further, a written explanation, which can include supporting documentation,
regarding the following should be provided to show financial capability.

1. Please provide documentation that the appiicant has sufficient
financial capabilty to provide the requested service in the
geographic area proposed to be served.

2. Please provide documentation that the applicant has sufficient
financlal capability to maintain the requested servics.

3. Piease provide documentation that the applicant has sufficient
financial capability to meet its lease or ownership obligations.

If available, the financial statements shouid be audited financial
statements.

if the applicant does not have audited financial statements, it shall be so stated.
The unaudited financial statements should then be signed by the appiicant's chief

executive officer and chief financial officer. The signatures_should attest that the financial
statements are trye and corect,

B. Managerial capability.
C. Technicai capabiiity.

(If you will be providing local intra-exchange switched telecommunications service,
then state how you will provide access to 911 emergency service. If the nature of the
emergency 911 servics access and funding mechanism is not equivalent to that provided
by the lccal exchange companies in the areas to be served, described in detail the
difference.)

FORM PSCCMU § (11/98)
Required by Chapter 384.337 £ 8. 6



APPLICATION FORM

AFFIDAVIT

By my signature below, |, the undersigned officer, attest to the accuracy of the
information contained in this application and attached documents and that the applicant
has the technical expertise, managerial abllity, and financial capability to provide
altemative local exchange service in the State of Florida. | have read the foregoing and
declare that to the best of my knowledge and belief, the information is true and correct.
| attest that | have the authority to sign on behalf of my company and agree to comply,
now and in the future, with all applicable Commission rules and orders.

Further, | am awars that pursuant to Chapter 837.08, Florida Statutes,
"Whoever knowingly makes a false statement in writing with the intent to
misiead a public servant in the performance of hia official duty shall be
guilty of a misdemeanor of the sscond degres, punishable as provided in s.

775.082 and s, 775.083",
Officiai: August 10, 1998
Signature Date
Title: _ Chalrman & Acting CEO (202) 8475411
Telephone Number
Address: 8201 Greengborg
—suite 1000

McLean, VA' 22102

FORM PSC/CHMU 8 (1136)
Required by Chaptar 384,337 F.S.



YOURTEL, INC.
Statement of Financial, Managerial, and Technical Capability

YourTel, Inc. (“YourTel” or “the Company™) is a start-up altemative local exchange
carmrier (ALEC), which is currently in its initial planning phase. YourTel has tdentified Florida
as one of the first two states in which it intends to offer local exchange services in competition
with incumbent local exchange carriers and other ALECs. In Florida, YourTel wili imtially seek
to provide local exchange services in the city of Tampa.

The attached financiai statements reflect the initiai capitalization of YourTel and a pro
forma projection of revenues and earnings for the next three years. The Company intends to
raise significant additional funding from private sources before the end of 1998 This furding,
which YourTel expects to total $20-530 million, will be .ed to finance a service rollout 1n 3-4
cities, including Tampa, Florida. After YourTel raises additional funding, it will be sufficiently
capitalized to provide and maintain local telecommunications services in Tampa Further, once
the Company has raised additional funding, YourTel will have sufficient financial capability to
meet its lease and/or ownership obligations. At this time, YourTel does niot have audited
financial statements.

Albert Halprin, former Chief of the Federal Communications Commission’s Common
Carrier Bureau, is Chairman and Acting Chief Executive Officer of YourTel. Dennis Elliott 1s
President of YourTel. Individually and collectively, the senior managers and directors of
YourTel have vast experience and expertise in all aspects of telecommunications service
provision. In the start-up phase, they are YourTel’s primary asset.

YourTel has not determined the exchanges within Flonda in which it intends 1o offer
services, no has YourTel defined the precise service offerings and pricing for its services
Accordingly, YourTel has not attached a draft price list about the exchanges YourTel will serve
or about YourTel’s services and pricing. Once centified as an ALEC, YourTel will, of course,
file a price list that will include all required information prior 1o the Company offening service in
Flonda.



YOURTEL, INC.
July 21, 1998
Sument
($000)
Balance Sheet - July 31, 19908 (est,)
Current Assets 400
Fixed Assets -0
Total Assets 400
Current Lisbilities 15
Long-Term Debt 0
Equity .21
Total Liab./Equity 400

ProF
($ Miliions) 1900 £000 <001 <2002
Income Statement
Revenue 4.0 12.0 30.0 680.0
Expanses

Customer SvcaNetwork Ops 22 8.0 12.0 20.0

SG&A 38 9.0 17.4 209

Depreciation/Amertization 16 ol L4 15.4
Operating income (Loss) (3.8) (6.4) (6.8) (4.3)
Interest (Income) @1 (0.5 185 9.0
Pretax Income (Loss) (2.5) (8.9) 2.7 47
Net Income (Loss) (2.5) (6.9) 27 47
Balance Sheet
Current Assets 21.2 8.9 200.2 180.6
Fixed Assets _6.4 12.0 _248 492

Total Asseats 278 21.8 224.8 2298
Liabilities 0.1 0.3 0.5 0.8
Equity &S 216 248.0

Total Lisbliities & Equity . 2298

[ ]
4
[+ ]
N
-
[ 2]
]
'y
[~ ]

1 hereby attest that the above mandated finmancial statements of
YourTel, Inc., are true and correct.

Albert Halprin

Chairman and Acting Chief Executive
Officer

YourTel, Inc,

Dated: jg}y 30, 1993

———— — e —— —



SsmrE W LEGLAN
SECRETARY OF STATE.
DIVISION OF CORPORATIONS
FILED 09:00 AM 06/15.1998
PELI238798 - 2911039

CERTIFICATu OF INCORPORATION
OF
YOURTEL, INC.

FIRST: The oame of the Corporation is Yourtel, Inc.

SECOND: Its registered office bs to be located &t 1220 N. Market St., Suite 606, Wilmingtou,
DE 19801, County of New Castls. The regisiercd sgent s American Incorporitors Ltd.
whose address is the same as above.

THIRD: The noature of businoss snd purpose of the corporstion Is to engage iu any lawful
act or activity for which corporations may be orgacized under (hc Delaware General
Corporstion Laws,

FOURTH: The total number of shares of stock which the corporation shall bave autbority
to lasoe is ¢twenty million (20,000,000). Of such shares, eighteen million, five bundred
thousand (18,500,000) are to be Class A, Commmon S¢ock, with a par value of §.10 per share
aond ane million, five bundred thousand (1,500,000) ave 10 be Class B, Comnmon Stock, with
a par value of $.10 per share.

EIFTH: The name aund mailing address of the locorporator is as follows:

Janet M. Caruceio
1220 M. Market St., Sulte 606
Wilmington, DE 19801

SIXTH: The powers of the undersigned incorporator will terminate upon filing of the
certificate of incorporation. The names and majling addresses of the persous who will serve
as initis] directors antil the first annust meeting of stockbolders or until s successor(s) is
clected and qustified are:

Albert Halprin

1100 New York Ave. NW
Suiie 650E

Washington, DC 20008

SEYENTH: Each person who serves or has sevved a5 a director shall not be personally liable
to the corporation or its stockholders for monetary damages for breach of liduciary duty as
R director, proviied that this provisioo shall not eliminate or Bmit the Uablllty of & director:
(D for any breach of loyaity to the corporation or its stockbolders; (il) for scts or omissions
oot in good [aith or which involve intentional misconduet or 8 knowing viclation of law; (LD
for unlawful payment of dividend or uniawfil stock purchass or redemplion as ¢ :h Lability
is Imposed under Section 174 of the General Carporation Laws of Delawnre; or (iv) for sny
transaction from which the director derived an improper personal bencfit.

I, THE UNDERSIGNED, for the purpose of forming a corporation under the laws of the
State of Delaware, do make, s and record this Certificete, and do certify that the facts
stated herein are true, and I bhave accordingly hersunto set my Land.




YOURTEL, INC.

BY-LAWS
OF

YourTel, Inc.

(A Delaware Corporation)

ARTICLE ]
Offices

SECTION 1. Registered Office. The registered office of the Corporation within the State of
Delaware shall be 1220 N. Market Street, Suite 606, Wilmington, DE, 19801.

SECTION 2. Other Offices. The corparation may also have an office or offices other than said
registered office at such place or places, cither within or without the State, as the Board of Directors
shall from time to time determine or the business of the corporation may require.

ARTICLE Ii
Meetings of Stockholders

SECTION 1. Place of Meetings. All meetings of the stockholders shall be held at such place, within
or without the State of Delaware, as the Directors may from time to time, fix.

SECTION 2. Annual Meeting. The annual meeting shall be held on the date and at the time fixed,
from time to time, by the Board of Directors, provided that the first annual meeting shal! be held on
a date within thirte-n (13) months after the organization of the Corporation, and each successive
annual meetings shail be held on a date within thirteen (13)months after the date of the preceding
annual meeting.

SECTION 3. Special Meetings. Special meetings of stockholders, unless otherwise prescnibed by
statute, may be called at any time by the Board of Directors, the Chairperson of the Board, ot the
President, and shall be called by the Secretary upon the request in wnting of a stockholder or
stockholders holding of record at least 20% of the voting power of the .ssued and vutstanding shares

Page !



YOURTEL, INC.

of stock of the Corporation entitled to vote at such meeting.

SECTION 4. Norice of Meetings. Written notice of each annual and special meeting of stockholders
stating the date, place, and hour of the meeting, and, in the case of a special meeting. the purpose or
purposes for which the meeting is called, shall be given to each stockhoider of record entitled to vote
thereat not less than ten (10) nor more than sixty (60) days before the date of the meeting. Business
transacted at any special meeting of stockholders shall be limited to the purposes stated in the notice.
Notice shall be given (a) personally, (b) by courier, transmission of a tclegram, cablegram, or other
means of electronic transmission (including by facsimile transmission or electronic mail via the
Intemnet) if a record of receipt or confirmation of completed transmission is obtained, or (c) by mail,
which shall be sent in a postage prepaid envelope, addressed to the stockholder at his or her address
as it appears on the records of the Corporation. Notice by mail shall be deemed given at the time
when the same shall be deposited in the United States mail, postage prepaid. Notice of any meeting
shall not be required to be given to any person who attends such meeting, except when such person
attends the meeting in person or by proxy for the express purpose of objecting, at the beginning of
the meeting, to the transaction of any business because the meeting is not lawfully called or
convened, or who, either before or after the meeting, shall submit a signed written waiver of notice,
in person or by proxy. Neither the business to be transacted at, nor the purpose of, an annual or
special meeting of stockholders need be specified in any written waiver of notice.

SECTION 5. List Of Stockholders. The officer who has charge of the stock ledger of the
Corporation shall prepare and make, at least ten (10) days before each meeting of stockholders, a
complete list of the stockholders entitled to vote at the meeting, arranged in alphabetical order,
showing the address of and the aumber of shares registered in the name of each stockbolder. Such
list shail be open to the examination of any stockholder, for any purpose germane to the meeting,
during ordinary business hours, for a period of at least ten (10) days prior to the meeting, either at
a place within the city, town, or village where the meeting is to be held, which place shall be
specified, in the notice of meeting, or if not specified, at the place where the meeting is to be heid.
The list shall be produced and kept at the time and place of the meeting during the whole tme
thereof, and may be inspected by any stockholder who is present.

SECTION 6. Quorum, Adjournments. The holders of a majority of the voting power of the issued
and outstanding stock of the Corporation entitled to vote thereat, present in person or represented
by proxy, shall constitute a quorum for the transaction of business at all meetings of stockholders,
except as otherwise provided by statute or by the Certificate of Incorporation. If, however, such a
quorum shall not be present or represented at any meeting of stockholders, the stockholders entitled
to vote thereat, present in person or represented by proxy, shall have power to adjoimn the meeting
from time to time, without notice other than announcement at the meeting, until a quorum shall be
present or represenied. At such adjourned meeting at which a quorum shall be present or
represented, any business may be transacted that might have been tran- *cted at the mecting as
onginally called. [fthe adjournment is for more than thirty (30) days, or. if atter adjournment a new

Page 2



YOURTEL, INC.

record date is set, a notice of the adjourned meeting shall be given to each stockhoider of record
entitled to vote at the meeting.

SECTION 7. Organization. At ezch meeting of stockholders, the Chairperson of the Board or, in
the Chairperson's absence, the President shall act as chairperson of the meeting. The Secretary, or
in his or her absence or inability to act, the person whom the chair of the meeting shall appoint, shall
act as secretary of the meeting and keep the minutes thereof.

SECTION 8. Order of Business. The order of business at all meetings of the stockholders shall be
a3 determined by the chair of the meeting.

SECTION 9. Voting. Each stockholder of either or both of Class A and Class B shares of the
Corporation shall be entitled at each meeting of stockholders to one vote for each share of capital
stock of the Corporation standing in his or her name on the record of stockholders of the
Corporation, regardless of Class:

(a) on the date fixed by the Board of Directors pursuant to these bylaws or the
Delaware General Corporation Law as the record date for the determination of
the stockholders who shall be entitled to notice of and to vote at such meeting;
or

() if no such record date shall have been so fixed, then at the close of business on
the day next preceding the day on which notice thereof shall be given, or, if
potice is waived, at the close of business on the date next precading the day on
which the meeting is held.

Except as set forth in the Certificate of Incorporation, all classes of capital stock of the Corporation
shall vote together as one class on all matters submitted to, or requiring a vote by, the Corporation’s
stockholders. Each stockholder entitled to vote at any meeting of stockholders may authonze
another person or persons to act for him or her by a proxy signed by such stockholder or his or her
attorney-in-fact, but no proxy shall be voted after one (1) year from its date, unless the proxy
provides for a longer period Any such proxy shall be delivered to the secretary of the meeting at
or prior to the time desiguated in the order of business for so delivering such proxies. When a
quorum is present at any meeting, the vote of the holders of a majority of the voting power of the
issued and outstanding stock of the Corporation entitled to vote thereon, present in person or
represented by proxy, shall decide any question brought before such meeting, uniess the question
is one upon which by express provision of statute or of the Certificate of Incorporation or of these
sylaws, a different vote is required, in which case such express provision shall govern and control
"he decision of such question. Unless required by statute, or determined by the chair of the meeting
to be advisable, the vote on any question need not be by ballot. On a vote by ballot, each ballot shall
be signed by the stockholder voting, or by his proxy. if *here be such proxy, and shall state the

Paye 3



YOURTEL, INC.

number of shares voted.

SECTION 10. Inspectors. The Board of Directors may, in advance ¢f any meeting of stockholders,

appoint one or more inspectors to act at such meeting or any adjournment thereof. !f any of the
inspectors so appointed shell fail to appear or act, the chair of the meeting shall, or if inspectors shall
not have been appointed, the chair of the meeting may appoint one or more inspectors. Each
inspector, before entering upon the discharge of his or ber duties, shall take and sign an oath
faithfully to execute the duties of inspector at such meeting with strict impartiality and according to
the best of his or her ability. The inspectors shall determine the number of shares of capital stock
of the Corporation outstanding and the voting power of each, the number of shares represented at
the meeting, the existence of a quorum, the validity and effect of proxies, and shall receive votes,
ballots, or consents, hear and determine the results, and do such acts as are proper to conduct the
election or vote with faimness to all stockholders. On request of the chair of the mecting the
inspectors shall make a report in writing of any challenge, request, or matter determined by them and
shall execute a certificate of any fact found by them. No director or candidate for the office of
director shall act as an inspector of an election of directors. Inspectors need not be stockholders.

SECTION 11. Action by Consenr. Whenever the vote of stockholders at any special or annual
meeting thereof is required or permitted to be taken for or in connection with any corporate action,
by a statute or provision of the Certificate of Incorporation or of these bylaws, the meeting and vote
of stockholders may be dispensed with, and the action taken without such meeting and vote, if a
consent in writing, setting forth the action so taken, shall be signed by the holders of outstanding
stock entitled to vote thereon having not less than the minimum number of votes that would be
necessary to authorize or take such action at a meeting at which all shares entitled to vote thercon
were present and voted.

ARTICLE III
Board of Directors

SECTION 1. General Powers. The business and affairs of the Corporation shall be managed by or
under the direction of the Board of Directors. The Board of Directors may exercise all such authonty
and powers of the Corporation and do all such lawful acts and things as are not by statute or the
Certificate of Incorporation directed or required to be exercised or done by the stockhoiders.

SECTION 2. Number, Qualifications, Election, and Term of Office. The number of directors
constituting the initial Board of Directors shall be six (6). Thereafter, the number of directors may
be fixed, from time to time, by the affirmative vote of a majority of the entire Board of Directors or
by action of the stockholders of the Corporation. Any decrease in the numbe. >tf directors shall be
effective at the ime of the next succeeding annual meeting of stockholders uniess there shall be

Page 4



YOURTEL, INC.

vacancies in the Board of Directors, in which case such decrease may become effective at any time
prior to the next succeeding annual meeting 1o the extent of the number of such vacancies. Directors
need not be stockholders. Each director shall hoid office until his or her successor shall have been
elected and qualified, or until his or her death, resignation, or removal as hereinafter provided in these
bylaws.

SECTION 3. Place of Meetings. Meetings of the Board of Directors shall be held at such place or
places, within or without the State, as the Board of Directors may from time to time determine or as
shall be specified in the notice of any such meeting.

SECTION 4. First Meeting. The Board of Darectors shall meet for the purpose of organization, the
election of officers, and the transaction of other business, as soon as practicable after each annual
meeting of stockholders, on the same day where such annual meeting shall be held. Notice of such
meeting need not be given. Such meeting may be held at any other time or place (within or without
the State) which shall be specified in a notice thereof given as hereinafier provided in Section 7 of
this Article III.

SECTION 5. Regular Meetings. Regular meetings of the Board of Directors shall be held at such
time and place as the Board of Directors may fix. If any day fixed for a regular meeting shall be a
legal holiday at the place where the meeting is to be held, then the meeting, which would otherwise
be held on that day shall be held at the same bour on the next succeeding business day. Notice of
regular meetings of the Board of Directors need not be given except as otherwise required by statute
or thesc bylaws.

SECTION 6. Special Meetings. Special mectings of the Board of Directors may be called by the
Chairperson of the Board or by two or more directors of the Corporation, or by the President.

SECTION 7. Notice of Meetings. Notice of each special meeting of the Board of Directors (and of
each regular meeting for which notice shall be required) shall be given by the Seccretary as
hereinafter provided in this Section 7, in which notice shall be stated the time and place of the
meeting. Except as otherwise required by these bylaws, such notice nced not state the purpose of
such meeting. Notice of each such meeting shall be mailed, postage prepaid, to each directer,
addressed to his or her residence or usual place of business, by first-class mail, at least three (3) days
before the day on which such meeting, is to be held, or shall be sent addressed to him or her at such
place by telegraph, cable, telex, courier, electronic transmission (including by facsimile transmission
or electronic mail via the Internet), or other similar means, or be delivered personally or be given by
telephone or other similar means, at least twenty-four (24) hours before the time at which such
meeting is to be held. Notice of any such meeting need not be given to any director who shall, either
before or after the meeting, submit a signed waiver of notice or who shall attend such meeting,
except when he or she shall attend for the express purpose of objecting, at th~ beginning of the
meeting, to the transaction of any business because the meeting is not lawfully called or convened.

Page §



YOURTEL, INC.

SECTION 8. Quorum and Manner of Acting. A majority of the Board of Directors then in office
shall constitute a quorum for the transaction of business at any mecting of the Board of Directors,
and, except as otherwise expressly required by statute or the Certificate of Incorporation or these
bylaws, the act of a majority of the directors present at any meeting at which a quorum is present
shall be the act of the Board of Directors. In the absence of a quorum at any meeting of the Board
of Directors, a majority of the directors present thereat may adyourn such meeting to another time
and place. Notice of the time and place of any such adjourned meeting shal] be given to the directors
unless such time and place were announced at the meeting at which the adjournment was taken to
the other directors. At any adjourned mecting at which a quorum is present, any business may be
transacted which might have been transacted at the meeting as originally called The directors shall
act only as a Board and the individual directors shall have no power as such

Section 9. Organization. At each meeting of the Board of Directors, the Chairperson of the Board,
or, in the absence of the Chairperson of the Board, the President (or, in his or her absence, another
director chosen by a majority of the directors present), shall act as the Chair of the meeting and
preside thereat. The Secretary (or, in his or her absence, any person appointed by the chair) shall act
as secretary of the meeting and keep the minutes thercof.

SECTION 10. Resignations. Any director of the Corporation may resign at any time by giving
written notice of his or her resignation to the Corporation. Any such resignation shall take effect at
the time specified therein or, if the time when it shall become effective shall not be specified therein,
immediately upon its receipt. Unless otherwise specified therein, the acceptance of such resignation
shall not be necessary to make it effective.

SECTION 11. Pacancies. Any vacancy in the Board of Directors, whether arising from death,
resignation, removal (with or without cause), an increase in the number of directors, or any other
cause, may be filled by the vote of a majority of the directors then in office, though less than a
quorum, or by the sole remaining director, or by the stockholders at the next annuai meeting thereof
or at a special meeting thereof.

SECTION 12. Removal of Directors. Any director may be removed, either with or without cause,
at any time by the holders of a majority of the voting power of the issued and outstanding capitai
stock of the Corporation entitled to vote at an election of directors. Any director may be removed
for cause by the Board of Directors.

SECTION 13. Compensation. The Board of Directors shall have authonty to fix the compensation,
including fees and reimbursement of expenses, of directors for services to the Corporation.

SECTION 14. Committees. The Board of Directors may, bv resolution passe-! by a majonity of the
Board of Directors. designate one or more committees, .nciuding an Executive Committee, each
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cornmittee to consist of one or more of the directors of the Corporation. The Board of Directors may
designate one or more directors as alternate members of any committee who may replace any absent
or disqualified member at any meeting of the committec. Except to the extent restricted by statute
or the Certificate of Incorporation, esch such committee, to the extent provided in the resolution
creating it, shall have and may exercise all the powers and authority of the Board of Directors and
may authorize the seal of the Corporation to be affixed to all papers which require it Each such
committee shall serve at the pleasure of the Board of Directors and have such name as may be
determined from time to time by resolution adopted by the Board of Directors. Each committee shall
keep regular minutes of its meetings and report the same to the Board of Directors.

SECTION 15. Action by Consens. Unless restricted by the Certificate of lacorporation, any action
required or permitted to be teken by the Board of Directors or any committee thereof may be ken
without a meeting of all members of the Board of Directors or such committee, as the case may be,
consent thereto in writing, and the writing or writings are filed with the minutes of the proceedings
of the Board of Directors «r such committee, as the case may be.

ARTICLE IV
Officers

SECTION 1. Number and Qualifications. The officers of the Corporation shall be elected by the
Board of Directors and shall include the President, one or more Vice-Presidents, the Secretary, and
the Treasurer. The Board of Directors shall elect as an officer of the Corporation a Chairperson of
the Board, and may elect other officers including one or more Assistant Treasurers and one or more
Assistant Secretaries as may be necessary or desirable for the business of the Corporation. Any two
or more offices may be held by the same person except the offices of President and Secretary. Each
officer shall hold office until his or her successor shall have been duly elected and shall have
qualified, or until his or her death, resignation, or removal, as hereinafter provided in these bylaws.

SECTION 2. Resignations. .'.ny officers of the Corporation may resign at any time by giving written
notice of his or her resignation to the Corporation. Any such resignation shall take effect at the time
specified therein or, if the time when it shall become effective shall not be specified, immediately
upon receipt. Unless otherwise specified therztn, the acceptance of any such resignation shall not
be necessary to make it effective.

SECTION 3. Removal. Any officer of the corporation may be removed, either with or without
cause, at any time by the Board of Directors at any meeting thereof.

SECTION 4. Chairperson of the Board. The Chairperson of the Board <hall be 2 member of the
Board, an officer of the Corporation, and, if present, shall preside at each meeting of the Board of
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Directors or of the stockholders. He or she shall advise and counsel with the President, and, in his
or her absence, with other ex.ecutives of the Corporation, and shall perform such other duties as may
from time to time be assigned by the Board of Directors. Until such time as the Board of Directors
has elected a Chief Executive Officer of the Corporation, the Chairperson shall serve as Chief
Executive Officer of the Corporation.

SECTION 5. Vice Chairperson of the Board. The Vice Chairperson of the Board shall in the
absence of the Chairperson of the Board preside at each meeting of the Board of Directors or the
stockholders. The Vice Chairperson of the Board shall also perform such duties as may from time
to time be assigned by the Board of Directors.

SECTION 6. Chief Executive Officer. The Chief Executive Officer of the Corporation shall perform
all duties incidental to the office of the Chief Executive Officer and such other duties as may from
time to time be assigned by the Board of Directors.

SECTION 7. The President. The President shall be the chief operating officer of the Corporation.
He or she shall perform all duties incident to the office of the President and chief operating officer
and such other duties as may from time to time be assigned by the Board of Directors.

SECTION 8. Vice-President. Each Vice-President shall perform all such duties as from time to me
may be assigned to him or her by the Board of Directors or the President At the request of the
President, or in his or her absence or in the event of his or her inability or refusal o act, the Vice-
President, or if there shail be more than one, the Vice-Presidents, in the order determined by the
Board of Directors (or if there be no such determination, the Vice-Presidents in the order of their
election), shall perform the duties of the President, and, when so acting, shall have the powers of and
be subject to the restrictions placed upon the President in respect of the performance of such duties.

SECTION 5. Treasurer. The Treasurer shall

a. Have charge and custody of, and be responsible for, all the funds and
securities of the Corporation;

b. Keep full and accurate accounts of receipts and disbursements in books
belonging to the Corporation;

¢. Deposit all moneys and other valuables to the credit of the Corporation in
such depositonies as may be designated by the Board of Directors or pursuant
to its direction,

d. Receive, and give receipts for, moneys due and payable to the Corporation
from any source whatsoever;
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e. Disburse the funds of the Corporation and supervise the investments of its
funds, taking proper vouchers therefore;

f. Render to the Board of Directors, whenever the Board of Directors may
require, an account of the financial condition of the Corporation; and

g. In general, perform all duties incident to the office of Treasurer and such
other duties as from time to time may be assigned by the Board of Directors.

SECTION 10. Secretary. The Secretary shall

a. Keep or cause to be kept, in one or more books provided for that purpose,
the minutes of ail meetings of the Board of Directors, the committees of the
Board of Directors, and the stockholders;

b. See that all notices are duly given in accordance with the provisions of
these bylaws and as required by law;

c. Be custodian of the records and the seal of the Corporation and affix and
attest the seal to all certificates for shares of the Corporation (unless the seal
of the Corporation on such certificates shall be a facsimile, as hereinafter
provided) and affix and attest the seal to all other documents to be executed
on behalf of the Corporstion under its seal;

d. See that the books, reports, staterments, certificates and other documents
and records required by law to be kept and filed 2re properly kept and fled;
and

¢. In general, perform all duties incident to the office of Secretary and such
other duties as from time to time may be assigne’ by the Board of Directors.

SECTION 11. The Assistant Treasurer. The Assistant Treasurer, or if there shall be more than one,
the Assistant Treasurers, in the order determined by the Board of Directors (or if there be no such
determination then in the order of their clection) shall, in the absence of the Treasurer or in the event
of his or her inability or refusal to act, perform the dutics and exercise the powers of the Treasurer
and shall perform such other duties as from time to time may be assigned by the Board of Directors.

SECTION 12. The Assistant Secretary. The Assistant Secretary, or if there be more than one, the
Assistant Secretaries, in the order determined by the Board of Directors (or if there be na such
determination. then in the order of their election) shall, in the absence of the Sev. etary or in the event
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of his or her inability or refusal to act, perform the duties and exercise the powers of the Secretary
and shall perform such other duties as from time to time may be assigned by the Board of Direciors.

SECTION 13. Officers’Bonds or Other Security. If required by the Board of Directors, any officer
of the Corporation shall give a bond or other security for the faithful performznce of his or her
duties, in such amount and with such surety as the Board of Directors may require.

SECTION 14. Compensation. The compensation of the Officers of the Corporation for their
services as such officers shall be fixed from time to time by the Board of Directors. An officer of
the Corporation shall not be prevented from receiving compensation by reason of the fact that he or
she is also a director of the Corporation.

ARTICLE V
Stock Certificates and Their Transfer

SECTION L. Stock Certificates. Every holder of stock in the corporation shall be entitled to have
a certificate, signed by or in the name of the Corporation, by the President or a Vice-President and
by the Secretary or an Assistant Secretary of the Corporation, certifying the number of shares owned
by him or her in the Corporation. If the Corporation shall be authorized 10 issue more than one class
of stock or more than one series of any class, the designations, preferences, and relative,
participating, optional, or other special rights of each class of stock or series thereof, and the
qualifications, limitations, or restriction of such preferences and/or rights shall be set forth in full or
summarized on the face or oack of the certificate which the Corporation shall issue to represent such
class or series of stock, provided that, except as otherwise provided in the Delaware General
Corporation Law, in lieu of the foregoing requirements, there may be set forth on the face or back
of the certificate which the Corporation shall issue to represent such class or series of stock, a
statemnent that the Corporation will furnish without charge to each stockholder who so requests the
designations, preferences, and relative, participating, optional, or other special rights of each class
of stock or series thereof and the qualifications, limitations, or restricticns of such preferences and/or

rights.

SECTION 2. Facsimile Signatures. Any or all of the signatures on a certificate may be a facsimile.

Ln case any officer, transfer agent, or registrar who has signed or whase facsimile signature has been
placed upon a certificate shall have ceased to be such officer, transfer agent, or regisirar before such
centificate is issued, it may be issued by the Corporation with the same effect as if he or che were
such officer, transfer agent, or registrar at the date of issue.

SECTION 3. Lost Ceriificates. The Board of Directors may direct a new certificate or certificates
10 be 1ssued in piace of any certificate or certificates theretofore i1ssued by ' : Corporatior: alleged
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to have been lost, stolen, or destroyed. When authorizing such issue of a new certificate or
certificates, the Board of Directors may, in its discretion and as a condition precedent to the issuance
thereof, require the owner of such lost, stolen, or destroyed certificate or certificates, or his or her
legal representative, to give the Corporation a bond, in such sum as it may direct, sufficient to
indemnify it against any claim that may be made against the corporation on account of the alleged
loss, theft, or destruction of any certificate, or the issuance of such new certificate.

SECTION 4. Transfers of Stock. Upon surrender to the Corporation or the transier agent of the
Corporation of a certificate for shares duly endorsed or accompanied by proper evidence of
succession, assignment, or authority to transfer, it shall be the duty of the Corporation to issue a new
certificate to the person entitled thereto, cancel the oid certificate, and record the transaction upon
its records, provided, however, that the Corporation shall be entitled to recognize and enforce any
lawful restriction on transfer. Whenever any transfer of stock shall be made for collateral security,
and not absolutely, it shall be so expressed in the entry of transfer if, when the certificates are
presented to the Corporation for transfer, both the transferor and the transferee request the Cor-
poration to do so. '

SECTION 5. Transfer Agents and Registrars. The Board of Directors may appoint, or authorize any
officer or officers to appoint, one or more transfer agents and one or more registrars.

SECTION 6. Regulations. The Board of Directors may make such additional rules and regulations,
not inconsistent with these bylaws, as it may deem expedient concerning the issue, transfer, and
registration of certificates for shares of stock of the Corporation.

SECTION 7. Fixing Record Date. In order that the Corporation may determine the stockholders
entitled to notice of o1 io vote at any meeting of stockholders or any adjournment thereof, or to
express consent to corporate action in writing without a meeting, or entitled to receive payment of
any dividend or other distribution or allotment of any rights, or entitled to exercise any rights in
respect of any change, conversion, or exchange of stock, or for the purpose of any other lawful
acticn, the Board of Directors may fix, in advance, a record date, which shall not be more than sixty
(60) nor fewer than ten {10) days before the date of such meeting, nor more than sixty (60) days prior
to any other action. A determination of stockholders of record entitled to notice of or to vote at a
meeting of stockholders shall apply to any adjownment of the meeting, provided, however, that the
Board of Directors may fir a new record date for the adjourned meertng.

SECTION 8. Registered Stockholders. The Corporation shall be entitled to recognize the exciusive
right of a person registered on its records as the owner of shares of stock to reccive dividends and
to vote as such owner, shall be entitled to hold liable for calls and assessments a person registered
on its records as the owner of shares of stock, and shall not be bound to recognize any equitable or
other clum to or interest in such share or shares ot stock on the part of any other person, whether or
not it shall have express or other notice thereof, except as otherwise provided oy the laws of

Page 11



YOURTEL, INC.

Delaware.

ARTICLE V1
Indemnification of Directors and Offlcers

SECTION 1. General. The Corporation shall indemnify any person who was or is a party or is
threatened to be made a party to any threatened, pending, or completed action, suit, or proceeding,
whether civil, criminal, administrative, or investigative (other than an action by or in the right of the
Corporation) by reason of the fact that he or she is or was a director, officer, employes, or agent of
the Corporation, or is or was serving at the request of the Corporation as a director, officer,
employee, or agent of another corporation, partnership, joint venture, trust, or other enterprise,
against expenses (including attorneys' fees), judgments, fines, and amounts paid in settlement
actually and reasonably incurred by him or her in connection with such action, suit, or proceeding
if such person acted in good faith and in a manner reasonably believed to be in or not opposed to the
best interests of the Corporation, and, with respect to any criminal action or proceeding, had no
reasonable cause to believe the conduct was unlawful. The termination of any action, suit, or
proceeding by, judgment, order, settlement, conviction, or upon a plea of nolo contendere or its
equivalent, shall not, of itself, create a presumption that the person did not act in good faith and in
a manner which he or she reasonably believed to be in or not opposed to the best interests of the
Corporation, and, with respect to any criminal action or proceeding, had reasonabie cause to believe
that the conduct was unlawful.

SECTION 2. Derivative Actions. The Corporation shail indemnify any person who was or is a party
or is threatened to be made a party to any threatened, 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 or she is
or was a director, officer, employee or agent of the Corporation, or is or was serving at the request
of the Corporation as director, officer, employec, or agent of another corporation, partmership, joint
venture, trust, or other enterprise against expenses (including attomeys' fees) actually and reasonably
incurred by him or her in connection with the defense or settlement of such action or suit if he or she
acted in good faith and in a manner he or she reasonably believed to be in or not opposed 1o the best
interests of the Corporation. No indemnification shall be made in respect of any claim, issue, or
matter as to which such person shall have been adjudged to be liable for negligence or misconduct
in the performance of his or her duty to the Corporation unless and only to the extent that the cowt
in which such action or suit was brought shall determine upon application that, despite th=
adjudication of liability but in view of all the circumstances of the case, such person is fairly and
reasonably entitied to indemnity for such expenses which the court shall deem proper.

SECTION 3. Indemnification in Certain Cases. To the extent that a director, off* ~er, employee. or
agent of the Corporation has been successful on the ments or otherwise in defense of any action. suit.
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or proceeding referred to in Sections 1 and 2 of this Article V1, or in defense of any claim, issue, or
matter therein, he or she shail be indemnified against expenses (including artomeys' fees) actually
and reasonably incurred in connection therewith.

SECTION 4. Procedure. Any indemnification under Section | and 2 of this Article VI (unless
ordered by a court) shall be made by the Corporation only as authorized in the specific case upon
a determination that indemnification of the director, officer, employee, or agent is proper in the
circumstances because he or she has met the applicable standard of conduct set forth in such Section
1 and 2. Such determination shall be made: (a) by the Board of Directors by a majority vote of a
quorum consisting of directors who were not parties to such action, suit, or proceeding; or (b) if such
2 quorum is not obtainable, or, even if obtainable and a quorum of disinterested directors so directs,
by independent legal counse! in a written opinion; or (c) by the stockholders.

SECTION 5. Advances for Expenses. Expenses incurred in defending a civil or criminal action, suit,
or proceeding may be paid by the Corporation in advance of the final disposition of such action, suit,
or proceeding as authorizod by the Board of Directors in the specific case, upon receipt of an
undertaking by or on behalf of the director, oficer, employee, or agent to repay such amount, unless
it shall ultimately be determined that he or she is entitied to be indemnified by the Corporation as
authorized in this Article VL

SECTION 6. Rights Not Exclusive. The indemnification provided by this Article VI shall not be
decmed exclusive of any other rights to which those seeking indemnification may be entitied unider
any law, bylaw, agreement, vote of stockholders, or disinterested directors, or otherwise, both as to
action in his or her official capacity and as to action in another capacity while holding such office,
and shall continue as to a person who has ceased to be a director, officer, employce, or agent and
shall inure to the benefit of the heirs, executors, and administrators of such a person.

SECTION 7. Insurance. The Corporation shall have power to purchase and maintain insurance on
behalf of any person who is or was a director, officer, employee or agent of the Corporation, or is
or was serving at the request of the Corporation as a director, officer, employee, or agent of another
corporation, partnership, joint venture, trust, or other enterprise, against ary liability asserted against
him or her and incurred by him or her in any capacity or arising out of his or her status as such,
whether or not the Corporation would have the power to indemnify him or her against such liability
under the provisions of this Article VL.

SECTION 8. Definirion of Corporation. For the purposes of this Article VI, references 1o “the
Corporation” include all constituent corporations absorbed in a consolidation or merger as well as
the resulting or surviving corporation. so that any person who is or was a director, officer, employee,
or agent of such a constituent corporation as a director, officer, employee, or agent of another
corporation, parmership, joint venture, trust, or other enterpnse shall stand in the same position
under the provisions of this Articte VI with respect to the resuling or survivir | cormoration as he
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or she would if he or she had served the resulting or surviving corporation in the same capacity.

ARTICLE VII
General Provisions

SECTION 1. Dividends. Subject to statute and the Certificate of Incorporation, dividends upon the
shares of stock of the Corporation may be declared by the Board of Directors. Dividends may be
paid in cash, in property, or in shares of stock of the Corporation, unless otherwise provided by
statute or the Cetificate of Incorporation.

SECTION 2. Reserves. Before payment of any dividend, there may be set aside out of any funds
of the Corporation available for dividends such sum or sums as the Board of Directors may, from
time to time, in its absolute discretion, think proper as a reserve or reserves to meet contingencies,
or for equalizing dividends, or for repairing or maintaining any property of the Corporation, or for
such other purpose as the Board of Directors may think conducive to the interest of the Corporation.
The Board of Directors may modify or abolish any such reserves in the manner in which the

reserves were created,

SECTION 3. Seal. The seal of the Corporation shall be in such form as shall be approved by the
Board of Directors.

SECTION 4, Fizscal Year. The fiscal year of the Corporation shall be fixed, and once fixed, may
thereafter be changed by resolution of the Board of Directors.

SECTION 5. Checks, Notes, Drafis, and So Forth. All checks, notes, drafts, or other order for the
payment of money of the Corporation shall be signed, endorsed, or accepted in the name of the
Corporation by such officer, officers, person, or persons as from time to ime may be designated by
the Board of Directors or by an officer or officers authorized by the Board of Directors to make such
designation.

SECTION 6. Execution of Contracts, Deeds, and So Forth. The Board of Directors may authorize
any officer or officers, agent or agents, in the name and on behaif of the Corporation, to ¢nter into
or execute and deliver any and all deeds, bonds, morigages, contracts, and other obligations or
instruments, and such authority may be genera! or confined 1o specific instances.

SECTION 7. Voting of Stock in Other Corporations. Unless otherwise provided by resolution of
the Board of Directors. the Chairperson of the Board or the President, from tim. to time, may (or
may appoint one or more attomeys or agents to) cast the votes which the Corporation may be entitled
to cast as a shareholder or otherwise in any other corporation, any of whose shares or secunties may
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be held by the Corporation, at meetings of the holders of the shares or other securities of such other
corporation, or to consent in writing to any action by any such other corporation. In the evext one
or more attorneys or agents are appointed, the Chairperson of the Board or the President may instruct
the person or persons so appointed as to the manner of casting such votes or giving such consent.
The Chairperson of the Board or the President may, or may instruct the aftcrneys or agents
appointed to, execute or cause to be executed in the name and on behalf of the Corporation and under
its seal or otherwise, such written proxies, consents, waivers, or other instruments as may be neces-

sary or proper in the premises.
ARTICLE VI
Amendments
These bylaws may be amended or repealed or new bylaws adopted (a) by action of the stockholders

entitled to vote thereon at any annual or special meeting of stockholder, or (b) by action of the Board
of Directors.
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RESTATED CERTIFICATE OF INCORPORATION
OF YOURTEL, INC.

The undersigned, the Chairman and Chief Executive Officer of YourTel, inc., a
corporation organized and existing under the laws of the State of Delaware, hereby
certifies as follows:

l. The name of the Corporation 1s. YowrTel, Inc. The Centificate of

Incorporation of the Corporation was filed with the Secretary of State of the State of

Delaware on June 19, 1998.

2. This Restated Certificate of Incorporation restates and amends the
provisions of the original Certificate of Incorporation of this Corporation as heretofore in
effect and was duly adopted by the Corporation’s Board of Directors prior to the
Corporation’s receipt of any payment for any of its stock in accordance with the
provision of Sections 241 and 245 of the General Corporation Law of the State of

Delaware.

3. The text of the Certificate of Incorporation is Lereby restated to read as

herein set forth in full;

FIRST: The name of the Corporation is: YourTel, Inc.

SECOND: The registered office of the Corporation in the State of Delaware is
located at 1220 N. Market St., Suite 606, Wilmington, DE 19801, County of New Castle.
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The name of the Corporation’s registered agent at such address is American Incorporators
Ltd.

THIRD: The nature of the business or purposes to be conducted or promoted by
the Corporation is to engage in an;’ lawful act or activity for which corporations may be
organized under the General Corporation Law of the State of Delaware.

FOURTH: The total number of shares of all classes of stock which the
Corporation shall have authority to issue is Twenty Million (20,000,000) shares of which
Three Million Five Hundred Thousand (3,500,000) shares shall be Class A Common
Stock of the par value of $0.10 per share, One Million Five Hundred Thousand
(1,500,000) shares shail be Class B Common Stock of the par value of $0.10 per share,
and Fifteen Million (15,000,000) shares shall be Preferred Stock of the par value of $0.10
per share. A statement of the designations of the authorized classes of stock or any series
thereof, and the powers, preferences, and relative, participating, optional, or other special
rights and qualifications, limitations, or restrictions thereof, or of the authority of the
Board of Directors to fix by resolution or resolutions such designations and other terms,
is as follows:

A. PREFERRED STOCK

The shares of Preferred Stock may be issued from time to time to
time in one or more series. The Board of Directors is hereby vested with
authority to fix by resolution or resolutions the designation of each series
of Preferred Stock and the powers, preferences, and relative, participating,
optional or other special nghts and qualifications, limitations, or
restrictions thereof, including, without limiting the generality of the
foregoing, such provisions as may be desired conceming the dividend
rights, the dividend rate, conversion rate, conversion rights, voting rights,
rights in terms of redemption (including sinking fund provisions), the
redemption price or prices, and the liquidation preferences and such other
subjects or matters as may be fixed by resolution or resolutions of the
Board of Directors under the General Corporation Law of the State of
Delaware; and to fix the number of shares constituting any such series,
and to increase or decrease the number of shares of any such series (but
not below the number of shares thereof then outstanding). In case the
number of shares of any such series shali be so decreased, the shares
constituting such decrease shall resume the status which they had pnor to
the adoption of the resolution or resolutions originally fixing the number
of shares of such series,

B. COMMON STOCK
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Subject to all of the preferences and rights of the Preferred Stock
or a series thereof that may be fixed by resolution or resolutions of the
Board of Directors, (i) dividends may be paid on the Class A Common
Stock and Class B Common Stock of the Corporation as and when
declared by the Board of Directors, out of funds of the Corporation legally
available for the payment of such dividends, and (ii) except as otherwise
provided in this Certificate of Incorporation, each shae of Class A
Common Stock and Class B Common Stock of the Corporation, voting
together as one class, shall be entitled to one vote on all matters on which
common stock is entitled to vote and in such manner as may be provided
by law.

If at any time the holders of stock of the Corporation are entitled to
vole on or in respect of (a) any stock split, combination of shares,
recapitalization, or any other change in the capital structure of the
Corporation; (b) any merger, consolidation, spin-off, split-off, spin-out,
split-up, reorganization, partial or complete liquidation or other
distribution of the Corporation’s assets or issuance of rights or warrants to
purchase securities; or (¢) any other corporate transaction or event having
an cffect similar to any of the foregoing( a “Corporate Transaction™), then,
in addition to the Class B Common Stock voting together with the other
stock of the Corporation on such Corporate Transaction, the affirmative
vote of the holders of a majority or more of the outstanding shares of Class
B Common Stock of the Corporation, voting together as a separate class,
shall also be required to authorize such Corporate Transaction.

FIFTH: At all elections of directors of the Corporation, or at elections held under
specified circumstances, each holder of stock or of any class or classes or of a series or
series thereof entitled to vote for the election of directors shali be entitled to as many
votes as shall equal the number of votes which (except for this cumulative voting
provision)} such holder would be entitled to cast for the election of directors with respect
to such holder’s shares of stock multiplied by the number of directors to be clected by
such holder; such holder may cast all of such votes for a single director or may distribute
thern among the number of directors to be voted for, or for any two or more of such
directors as such holder may see fit. Election of directors need not be by written ballot
unless and to the extent the By-Laws of the Corporation so provide.

SIXTH: In furtherance and not in limitation of the powers conferred by statute,
the Board of Directors is expressly authorized to make, alter or repeal from time to time
the By-Laws of the Corporation in any manner not inconsistent with the laws of the State
of Delaware or the Certificate of Incorporation of the Corporation.

SEVENTH: The Corporation reserves the right at any time and from time to time
0 amend, alter or repeal any provision contained in this Certificate of Incorporation in
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the manner now or hereafter prescribed by law, and all nights, preferences, and pnivileges
conferred upon stockholders, directors, and officers by and pursuant to this Centificate of
Incorporation in its present form or as hereafter amended are subject to the right reserved
in this Article.

EIGHTH: A director of the Corporation shall not be personally liable to the
Corporation or its stockholders for monetary damages for breach of fiduciary duty as a
director, except for liability (i) for any breach of a director’s duty of loyalty to the
Corporation or its stockholders, (ii) for acts or omissions not in good fuith or which
involve intentional misconduct or a knowing violation of law, (iii) under Section 174 of
the General Corporation Law of the State of Delaware, or (iv) for any transaction from
which the director derived any improper personal benefit. If the General Corporation
Law of the State of Delaware is hereafter amended to further reduce or to auti,orize, with
the approval of the Corporation’s stockholders, further reductions in the liabtlity of the
Corporation’s directors for breach of fiduciary duty, then a director of the Corporation
shall not be liable for any such breach to the fullest extent permitted by the General
Corporation Law of the State of Delaware as so amended.

To the extent not prohibited by applicable law, this Corporation shall provide
indemnification of (and advancement of expenses to) such agents (and any other persons
to which Delaware law permits this Corporation to provide indemnification) through by-
law provisions, agreements with such agents and other persons, vote of stockholders or
disinterested directors or otherwise, in excess of the indemnification and advancement
otherwise permitied by Section 145 of the General Corporation Law of the State of
Delaware, subject only to the limits created by applicable Delaware law (statutory or non-
statutory), with respect to actions for breach of duty to the Corporation, its stockhoiders,
and others.

Any repeal or modification of any of the foregoing provisions of this Article
EIGHTH shall not adversely affect any right or protection .. a director, officer or agent
of this Corporation (or any other person to which Delaware law permits this Corporation
to provide indemnification) existing at the time of, or increase the liability of any
director, officer or agent of the Corporation (or other person) with respect to any acts or
omissions of such director, officer or agent (or other petson} occurring prior to, such
repeal or modification.

NINTH: The Corporation shall have perpetual existence.

TENTH: Notwithstanding any other provisions of this Certificate of Incorporation
or the By-Laws of this Corporation (and notwithstanding the fact that some lesser
percentage may be specified in law, this Certificate of Incorporation, or the By-Laws of
this Corporation), the affirmative vote of the holders of a majonty or more of the
outstanding shares of Class B Common Stock, voting together as a separate class, shall
also be required to (a} amend, alter or repeal any provision con’ ined in paragraph “B.
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YOURTEL, INC.

COMMON STOCK" of Article FOLRTH of this Certificate of Incorporation , (b) udopt
any provision of, or to be included in, this Centficaie of Incorporation inconsistent with
any provision contained in paragraph “B. COMMON STCCK™ of Ariucle FOURTH o
this Certificate of Incorporation, or {¢) take any action that changes the aumber of shares
of Class B Common Stock authorized in this Certificate ol Incorporaror ot adversely
affects the voting rights of the holders of Class B Cominon Stucl,

IN WITNESS WHEREOQFT, this Resjated Certificate ¢! Incorjporauon ks been

executed by the undersigned as of this j’_{ day of August 1998

YOURTEL. INC. // /// g
By /:/% A/ - -

Albert Halprin, Chaimun arf
Actizg Chiet Exceutive Officer
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