
• ORIGINAL 

Ovemipt Delivery 

Florida Public Service Commission 
Division of Records and Reporting 
2540 Shumard Oaks Boulevard 
Gerald L. Gr ~ter Bldg. Room 270 
Tallahassee, FL 32399-0BSO 
(904) 488-4733 

DIJ10BlT 

DO 04 ·• 

DA'TE 

SEP08938 

RE: Initial Alternative Local Exchange Carrier Application ,lf 
YourTel, I•~ 

Dear Mr O'Haese1eer: 

820 I Greensboro Drwe 
Suite 1000 

Mclean, VA 22l02 
September 2. I QQR 

crv tllb- T'JI. 

Enclosed for filing are the origiual and si:K (6) copies of the above referenced application of 
YourTel, Inc. to provide Alternative Local E:Kchange Carrier Service in Florida 

Also enclosed is our check in the amount of 5250 for the filing fee. Questions pertaimng to th1s 
application or tariff should be directed to my attention at ( 407) 740-8575. 

Please acknowledge receipt ofthis filing by returning. file-stamped, the extra copy ofth1s cover 
leucr in the self-addressed, stamped envelope enclosed for this purpose: 

Thank you for your assistance. 

Smcerely, 

Rohit Menezes 
Director - Business Analys1s 

Enclosures 

cc Ken Boley, Blumenfeld & Cohen 
tms: fll98000 

RECEIVED & FILED 
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APPLICATION FORM 

1. This is an appiication for ..J (check one}: 

( x} Original authority (new company) 

( ) ApprovaJ of transfer (to another certificated company) 
Ex•mcle. a certificated company purchases an existing 
company and desires to retain the original certificate 
authority. 

( } Approval of auJgnment of existing certificate 
(to a noncertHicated company) 

Example. a non-certiftcated company purchases an existing 
company and desires to retain the certificate of authority 
rather than apply fer a new certificate. 

( ) Approval fer tranefer of control (to another certificated company) 
ExamPle. a eompany purchases 51% of a certifiC!!Ited 
company. The Cornmisalon must approve the ney,r controlling 
entity. 

2. Name of applicant 

YourTel, Inc, 

3. Name under which the appUcant will do business (dlb/a): 

YourTel, Inc, 

4. If applicable. please previae proof of fic:titloua name (dlbla) registration. 

Fictitious name registration number: ----

'0RM PSCICIIU • (11111} 
"-qu.lred tly Choi~MJ :llol.ll7 ,.s. 2 



APPLICATION FORM 

8. State whether 11rJ of the officers, directors, or any of the ten largest stockholders 
have previously been adJudged bankruot. mentally incompetent, or found guilty 
of any felony or of any crime, or whether such actions may result from pending 
proceedings. If so, please explain. 

No officer or director of Yourl'el',· Inc, .. and none of the ten lariesr 

stvc~holdere in YourTel. 
\ ' 

Inc. 1 M1 preyfgnel y been adJudged hpgkrupt, 

mentally tncomp~tent, or found guilLy of any f~lony or of any crime, 

9. If incorporated, please provide proof from the Florida Secretary of State that the 
applicant has aU1hority to operate in Florida. 

Co~nrtecharternwnber. ____ F9_s_o_oo_o_o_4_LB_9 ______ _ 

10. Please provide the name. title, address, telephone number, Internet address, and 
facsimile number for the person serving as ongoing liaison with the Commission, 
and if different. the Damon responsible for this appJication. 

Rohit Menezes, Aa•istant Corporate Secretary, YourTel, Inc., 

8201 Greensboro Drive, Suite 1000, McLean, VA 22102 

Phone: 703-847-5411 Faxi 703-847-5457 

E-111a1l rohit~yourtel,com 

11. Please list ather states i,, which the appf~eant is currently providing or has applied 
to provide local exchange or alternative Jocal exchange service. 

YourTel, lnc,, tntends to apoly ip the yery near future for nprhorlrl' 

to provide local exchange service in the state of ~ryland. 

FORM PSCICMU I (11 .. 1} 
R~1"-d by en...- _..l37 F.S. 4 



APPLICATION FORM 

1. This is an application for .J (cheek one): 

( x } Original authority (new company) 

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

( ) Approval of uaignment of existing certificate 
(to a noncertiftcated company) 

EgmDJt. a non-eertlftcated company purchases an existing 
company and de&it81 to retain the certificate of authority 
rather than apply for a new certificate. 

( ) ApprovaJ for transfer of control (to another certificated company) 
Examole. a company purchaaes 51°AI of a certificated 
company. The Commission must approve the new controlling 
entity. 

2. Name of applicant 

'l'ourTel, Inc. 

3. Name under which the appf~eant will do business (dlb/a): 

YourTel, Inc. 

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

FictiUoua name registration number:----

FORM PSCICMU I (11111) 
ReqUI~ by Cha~ SI4.DT ,.S, 2 



5. A. 

APPLICATION FORM 

National maRing address induding street name, number, post office box, 
city, state, zfp code, and phone number. 

YpurTpl 
1 

Ips 

82Ql Gtpenehgra Q~i''Q 

Suite 1000 

MCLean. VA 221Q2 
0 

B. Flortda maDlng addreu induding street name, "' .. ,.,ber, post office 
box, city, lfate, Zip code, and phone number. 

Same as above 

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

( ) Individual 
( x ) Foreign Corporation 
( ) General Partnership 
( ) Joint Venture 

( ) CorporatiOn 
( ) Foreign Partnership 
( ) Umlted Partnership 
( ) Other, Please expJain _____ _ 

7. If applicant is an individual, par1nership, or joint venture, please give name, 
title and address of each legal entJty. 

'OIIlMitSCICIIU fl1111f) 
~"" CN.-r ~ P.S.. 3 



APPLICATION FORM 

8. Srate whether any·of the officers, directcrs, or any of the ten largest stockholders 
have previously been adjudged bankrupt, mentaiJy incompetent. or found guilty 
of any felony or of any crime, or whether such actions may result from pending 
proceedings. If so, pleale explain. 

No officer or director of YourTel~ \• 
Inc • and none of the ten laraesr 

' sr:otknolders in Yo.urTel. Inc., has preyinusly been adJudged bankrupt 
1 

mentally incompetent, or found guUty o( .-.ny felony or of any crime. 

9. If incorporated, please prov1de proof from the Florida Secretary of State that the 
applicant has authority to operate in Florida. 

Corporate charter number:. __ F9_s_o_o_oo_o_4_ts_9 ___ _ 

10. Please provide the name, title, address, telephone number. Internet address. and 
facsimile nwnber for the peraon serving u ongoing liaison with the Commission. 
and if different, the Daiaon rasponsJble for this application. 

Rohit Menezes, As41atant Corpo~ate Secretary, YourTel, Inc., 

8201 Greensboro Drive, Suite 1000, McLean, VA 22102 

Phone: 703-847-5411 Fax; 703-84Zr5457 

E-mail rohit~yourtel,com 

11. Please list other states in whic.'1 the applicant is currently providing or has applied 
to provide local exchange or alternative local exchange service. 

Your-Tel, lnc,, intends to apply to the yerv near fyture fqr autbarlt')l 

to provide local exchange service in tha state of ~aryland. 

FORM PSCICMU I (11/tll 
Requored by Cl\a~Qr :IW.l37 II.S. 



APPLICATION FORM 

12. Has the applicant been denied certlftcatfon ln any other state? If so, please llst 
the state and reason for dental. 

No. 

13. Have penalties been imposed against the applicant in any other state? If so. 
please Jist the state and reason fer penalty. 

No. 

14. P1ease hdlcata how a custcmer can file a service complaint with your company. 

:-rr. Roh1t Menezes, Assistant Corporate Secretary, is the initial point 

of contact for all service complaints. HiB address and other cuntart 

information 1e provided above (see question 11) 

Customers may also call (toll tree) 877~YOURTf.L 

15. Please complete and file a price nst in accordance with Commission Rule 25~ 
24.825.(Rule attached) 

18. Pleasa provide all available documentation demonstrating that the applicant has 
the fcBowing capabilities to provide alternative local exd'lange service in Florida. 

A. FinandaJ capability. 

Regarding the showing of flniincial capability, the following applies: 

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

5 



APPLICATION FORM 

1. the balance sheet 

2. income statement 

3. statement of retained earnings. 

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 appiJcant has sufficient 
financial capabiiJty ta provkle the requested service in the 
geographic aru proposed tD be served. 

2. Please provide documentation that the applicant haa sutftdent 
financial capabiBty tD maintain the requested service. 

3. Please provide documentation that the appUcant has sufficient 
financial capability to meet b lease or ownership obNgatione. 

NOTE: This doqmJentatlon may Include. but Is not limited to. 
financial statemordl· 1 pmitclld profit and lou statement. CTidit 
reterencn, qwQt blJlllll mqorta. and descripttgns ot business 
relatignshfpl wjth 11nandal inatitutfons. 

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

If the applicant does not have auditad financial statementl, It shall be so stated. 
The unaudited financial ltat8mentl should then be signed by the applicant's chief 
executive officer and chief financial officer. The signatures should anest that the financial 
statements are true and correct 

B. Managerial capability. 

C. Technical capability. 

(If you Will be providing local intra-excharlge switched telecommunications service. 
then state how you will provide accesa to 911 emergency service. If the nature of the 
emergency 911 service ac:cesa and funding mechanism ia not equivalent to that pro·(ided 
by the local exchange companies in the areas to be served, described in detail the 
difference.) 

FORM PSC.'CMU I (1 1111) 
Requl,.d ~ CNII*r 364.D7 ,.._ 6 



APPLICATION FORM 

AFFIDAVIT 

By my signature below, I, the L.:nderaigned officer, attest to the aCCtJracy of the 
information contained in this application and attached documents and that the applicant 
has the technical expertiae, managerial abDity, and financial capabirrty to provide 
atternatiw k:af ..:hinge ..vice In a. State of Florida. r have read the foregoing and 
declare that to the belt of my knOwledge and belief, the infonnation is true and correct. 
I attest that I have the authority to sign on behalf of my company and agree to compty, 
now and in the future, with aD applicable Commission rules and orders. 

Further, I am awera that pul'8uant to Chapter 137.08, Florida Statutes, 
"Whoever knowfngly malce8 • faiH atatement In wrttlng with the lntant to 
mislead a public UNant In the perfonnance of hla official duty shall be 
guilty of a~ of th• ucond degree, punishable •• provided In •· 
ns.oaz and .. n1.oa·. 

Trtfe: Chairman & Acting CEO 

Address: 8201 Greenaborg 

Suite IQOO 

M~Lean, VA' 22102 

FORII PSCIC1IU I (111H} 
~ by a...- *..»7 P.S. 

August 10, 1998 

Date 

(202) 847 541 I 

Telephone Number 

7 



YOURTtL, INC. 

Statemeat of Fin1nci11, M1n1geri•l• 1nd Techniul C1p11bility 

YourTel, Inc. ( .. YourTel., or "the Company") is a start·up alternative local exchange 
camer (ALEC), which is currently In its initial planning phase YourTel has identified FloriJa 
as one of the first two states in wt\ich it intends to offer local exchange services in competition 
with incumbent local exchange carriers and other ALF.C's. In Florida, YourTel wlll initially seek 
to provide local exchange services in the city of Tampa. 

The attached financial statements reflect the initiaJ capitalimtion of YourTel and a pro 
forma projection of revenues and earnings for the next three years. The Company intends to 
raise significant additional fundins from private sour<:eS before the end of 1998 This fur.ding, 
which YourTel expeets to toeal $20..$30 million. will be t..ed to finance a service rollout m 3-4 
c;ties. including Tampa. Aorida. 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 capabtlity to 
meet its lease and/or ownership obligations. At this time, YourTe1 does not have audited 
financial statements. 

Alben Halprin. former Chief of the Federal Communications Comm1ss1on's Common 
Carrier Bureau, is Chairman and Acting Chief Executive Officer of Your Tel. Dennis Elliott 1s 
President of YourTet. Individually and oollectively, the senior managers and direc&ors of 
YourTel have vast experience and expertise in all aspects of telecommunications service 
provision. In the stan-up phase, they are YourTel's primary a.sset. 

YourTel has not detennined the exchanges within Florida in which it intends to offer 
serv1ces, no has YourTeJ defined the precise service offerings and pricing for its serv1ces 
Accordingly. YourTel has not attached a draft price list about the exchanges YourTel will scrv~ 
ur about YourTe1's servi<:eS and pricing. Once cenified as an ALEC, YourTcl wtll, of course. 
file a price list that will include all required infonnation prior to the Company offenng service m 
Florida. 



YOURTEL. INC. 
July 21,1111 

Current 
(1000) 
&lance Sheet .. July 31, 1998 (eat.) 
Current Alleta 4100 
Fixed ANeta j 

Total ANeta 400 
Currwtt u.b1Utl81 15 
Long.. Term Debt 0 
Equity a§ 

Total Liab.JEquity oiOO 

ProFortDI 
(S MilliON!) 1111 
Income statement 

mm zmu 2QQi 

Revenue ~.0 12.0 30.0 80.0 
Expen ... 
Cuatomw SYC&Netv.ctk Opl 2.2 6.0 12.0 20.0 
SG&A 3.8 9.0 17.4 28.9 
O~on/AmortiZIItfan ...1.1 ~ u w 

Operating lncorn• (Loal) (3.8) (8.~) (8.8) (~.3) 
lntei'Qt (Income) Wl u JUl tam 
Pretax Income (Leu) (2.5) (&.9) 2.7 4.1 
Net Income (Loa) (2.5) (&.9) 2.1 4.7 

Balance sn.t 
Current All Itt 21.2 9.9 200.2 180.6 
FlxedAIHtl ..M ~ ~ ~ 
Tota'Aueta 27.8 21.& 224.8 22i.8 

Uabilltift 0.1 0.3 0.5 0.8 
Equity ru i1& aa.u m.g 
Total LlllbllltiH & Equity 27.6 21.& 224.8 228.8 

I hereby attest that the above mandated financial statements of 
YourTel, In<., are true and correct//;#: df.£:_ 

L~rin Y ---
Chainnan and Acting Chief Executive 

Officer 
Your-Tel, Inc, 

Dated: • :T~_J r_}.EJ..-1...22..,8 ~---



CBaTJiliCATa.. OF INCORPOJlA.110N 
Of' 

YOURTEL, lNC. 

fiRST: Tbe aamo or l.be Corporaeioa il YCNI"'el. lac. 

•••A• """ IC.£..A.-~ 
~TART or 51' .. 2'8'. 

DlVlSIOH or ~TIDNS 
FllZD 01:00 IJI 06/1./ 1998 

181338798 - 39JZOJ9 

5ECONQ: ~ rccblend olftce h to be kla1-J ll 1UO N. MarRc $., Suite 606, WlimlDcCou, 
DE 19801, CouDlJ of New Callie. Tba ~ -ceat Is Americaa lacorponlon Ltd. 
whole •~ tllbe tame •• abon. 
'lHIBD: The -~ of 1»~•'- ead purpole or tbe COJ'l)OJ'atiOD Is to eapse W 8D)' btwf'ul 
act or actl'fttJ ror wNdl COf'POra&loiU IDaJ be ocpa.W IIQdor Chc DelaWJare C~a~e,..t 
Corpondoa J .. ws. 
F011B1B1 '11» total ......_. of llbanl of .coek wWcb die ~llao da.U lul•e autbority 
to llnle tl t1INIIIJ aai1UoD (ZO,GOO.OOO). Of .ada.-..., eltbteea DU.Woa, fi•e bundred 
,,....,. (\1,500,000) an 10 be a.. A, c....,.. SCodt, wllh • par value of $.10 per share 
aud ODe ••Ilion, ftn: ..........s ...,....,. (l,M,OOO) an to be 0.• 8, Commoa Stcxk, witb 
a par •alae or S.lO pw ~bare. 
flliDI• 11M ume aDd mallac addnu or tile IDfOI PQdlor it u follows1 

Jaaet M. Canacdo 
1UO N. Mtltkce Sl., Suke 606 
Wlbalaactoa. DE 19801 

SIX'I'H: Tbo powers of tile IIDCier'llpH IDcorpontor wU1 termlaate apoo r.Jiac or thr 
certilk'ate ol ~. 1'be....,. aad meDIDa addreMM oldie ~ wbo wtlllft"V~ 
•s butiaJ dlreccon aadldle ftnt ea.aualmMtlaa of I&Ockholderl or 111110 • suceftiOr(s) 1.\ 
elected 11Dd qualified an: 

Albert Ralprlll 
1100 N~w Yon A•e. NW 
Suite 650E 
W~oo, DC 10005 

SEVEN11J, Eac:b penon wbQ sena or bas Rl'ftdu • ctinc&cw lbd DOt be pormcaUtl.iable 
co tbt corporadoa 01' k61&ockholden for IIIODifal7 damaa- ror lwatcb o( rtduciary ducy as 
a diredoc', ~daM tldl pnMrioa ... DOt e!lminete Grlialk tbe lla~WtJ ol• director: 
(0 for aa7 bnw:b ollo,altJ to tbe c:ol'pOnltloD or .,. stoelrholdenc (iS., ror ada or omia.s6o.as 
uot ID pod faith« wNda Ill""".._...,_.~ or • lmowiac 't'1olatloD or law; (l.Li) 
ror unlawful pa,mas< of diWieDd or .-wfbl MGck puacba• 01" r.cllaiptloa u f :h liability 
Is impc1511d UDda' S«floa 174 of t.be Geoeral C«pandoa lAM Of o.t..WU'eJ or (lv) ror •oy 
trallSIIcdoa rrom whlda die dinctor derhed aa bpropu penoql beDcl"at. 

I, THE UND£RSlGNED. far rbe p~ ollcnaiala e01p01a1kla 'IIIUMr tiM laws ot tbe 
State or DelaWIIre, do INlll;•, lit. aact record tbk CutUI.c::ece, allad do eettU')' lba Jbe l'ads 
stated b.reln are ln., aad I ba•• aceord1DtJT ben..-o Jet my baDCL 



BY-LAWS 
OF 

YourTel, Inc. 

(A Delaware Corporation) 

ARTICLE I 

omce~ 

Yot"RTEL, L~c. 

SEcnON 1. .bgi.Jtued Office. The registered office of the Corporation within the State of 
Delawan: shall be 1220 N. MaaXet Street, Suite 606, Wilmington. DE, 19801. 

SEcnON 2. OtMr ()jjica. The corporation may also have an office or offices olber than said 
registered office at such place or places, eitba' 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 

Meedap of Stockbolden 

SECTION 1. P/Qa of MeetitrgJ. AU meetings oflhc 510ckholdm shall be held :u such place, within 
or without the State of Delaware, as the Directors may from time to time, fix. 

SECTION 2. Annual Mnting. The annual meeting shall be held on the date ;;u.d at the time fixed, 
from time to time, by the Board of Directors, provided that the first annual meeting shall be held on 
a date within thirte-n (13) month.l after the organization of the Corporation, and each success1ve 
annual meetings shall be hc:ld on a dale within thirteen (13 )months after the date of the preceding 
annual meeting. 

SECTION 3. Special M~etings. Special meetings ofstockholden, unless otherwise prescnbed by 
statute. may be c3Jled 31 any time by the Board of Directors. the Chairperson of the Board, or the 
Prcs1dent, :md shall be called by the Secretary upon the request in writing of a stm:kholder or 
slOckholders holding of record :Ule:l!t 20% of the voting power of the .ssued and llUtst.anding shares 

P:1ge I 



YOURTI:L, INC. 

of stock of the Corporation entitled to vote at sw:h meeting. 

SEcriON 4. Notice of Muting:~. Written notice of eadl annual and special meeting of S10Ckholders 
stating the date, place. and hour of the meeting. and. in the C36e of a special mcetin~. lbe purpose or 
purposes for which tbe meetiJJa ia called. sbal1 be given to each lloc:kholder of record entitled to vote 
th~ not leu tbln tea (10) DOl' more tbiD sixty (60) days before the dale oflhe meeting. Business 
transacted at any spcciaJ. rneerina of S10Ckholdc:rs sbaU be limited to the purposes staled in the notice. 
Notice shall be given (a) personally, (b) by cowier, tranmlissioo of a telegram. cablegnun. or other 
means of electronic tnmaniuion (including by facsimile transmission or electronic mail via lhc 
Inte:met) if a RlCOrd of receipt or confirmation of completed tnnanission is obtained. or (c) by mail, 
which shall be sc:m in a postap prepaid envelope. addRsacd to the stDckbolder at his or ber address 
as it appean on the records oftbe Corporation. Notice by mail shall be deemed given at the time 
when tbe smne shall be deposited in tbe United Staaa mail. posta&e prepaid. Notice of aoy meeting 
sball not be requirecl to be aiveo to my paoa wbo atteadltucb meeting, except wbeo such penon 
attends the meetiq in penoo or by proxy for the express purpose of objecting, at lhe beginning of 
the meeting, to tbe tranuction of my buaincu becaUJe the meeting is not lawfully called or 
convened. or wbo, either before or after the meeting. shall submit a signed written waiver of notice, 
in person or by proxy. Neither tbe busiDcu to be tranlacted at, nor the purpose of, an annual or 
special meeting of sroclcboldc:rs DOCd be specified in any written waiver of notice. 

SEcnON 5. LUt Of SlockltoltJ.n. 1be officer wbo bas charge of the stock ledger of the 
Corporation sbaJ.l prepare md make, It last teD (1 0) days before each meeting of stockholdcrn, a 
complete list of tbc stoclcholden entitled to vote at the meeting. ammged in alphabetical order, 
showing the addreu of a:od the number of shares registered in the name of eacb stockholder. Sucb 
list shall be opeu to the examination of my stockholder, for any purpose germane to the meeting, 
during ordinary buaiaeu boun. for a period of at least ten (10) days prior to the meeting, either at 
a piKe within the city, town. or villap where the meeting is to be beld. which place shall be 
specified. in the DOtice ofmeeting. or if not specified. at the place where the meeting is to be held. 
The list shall be produced and kept a1 the time and place of the meeting during the whole time 
thereof, and may be inspected by my stockholder wbo is presenL 

SECTION 6. Quoi"UM, A.djoumments. The holders of a majority of the voting power of the issued 
and outstanding stock of the Corpor.ation entitled to vote thereat, present in person or represented 
by proxy, shall constitute a quorum for the transaction of business at all meetings of stockholde~. 
except as otherwise provided by statute or by the Certificate of Incorporation. lf, however, such a 
quorum shall not be present or represented al any meeting of stockholders, the stockholders entitled 
to vote thereat, present in penon or represented by proxy, shaH have power to adjo.un the meeting 
from time to time, without notice other than announcement at the meeting, unul a quorum shall be 
present or represented. At such adjowned meeting at which a quorum shall be present or 
represemed. any business may be transacted that might have been tran· 'cted at the meeting as 
originall y culled. If the :Jdjownment is for more than thirty (30) days. or. if after adjournment a new 

Page.! 



YOt'RTEL, INC. 

record date ia set, a notice of the adjourned meeting sh.aU be given to each stockholder of record 
entitled to vote a1 the meeting. 

SECTION 7. Organizatio11. At et~eh meeting of stockholders, the Chairperson of the Board or, in 
the Chairpenon's absence, the President sh.aJl act as chairperson of the meeting. The Secretary, or 
in his or ber absence or inability to act, the penon whom the chair of the meeting shall appoint, shall 
act as secretary of the meeting and keep the minutes thereof. 

SECTION 8. OrduofB.uinas. The order ofbusin.ess Ill all meetings of the stockholders shall be 
as determined by the chair of the meeting. 

SECTION 9. Yotinr. .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 staoding in his or her name on the record of stockholders of the 
Corporatio~ regardless of Clua: 

(a) 

(b) 

on the dale fixed by the Board of Directors pursuant to these bylaws or the 
Delaware General Corporation Law as the record dale for the dctcnnination of 
the stockholders who mall be entitled to notice of aod to vote at such meeting; 
or 

if no such record dale 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 
notice is waived, al the close of business on the dare next prcc~g the day on 
which the meeting is held. 

Except as set fonh in the Certificate of Incorporation. all classes of capital stock of the Corporation 
shall vote togcdler as one class on all matters submitted to, or requiring a vote by, the Corporation's 
stockholden. Each stoc.kbolder entitled to vote at any meeting of stockholders may authorize 
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 froru 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 desigtJated 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, unless the question 
is one upon which by express provision of staNte or of the Certific.Ue of Incorporatio:a or of these 
'Y laws, a different vote is required. in which case such e."tpress provision shall govern and control 
·he decision of such question. Unless required by starute. or determined b> the chair of the meeting 
to be advisable, the vote on any question need not be by baJioL On a vote by ballot, C3Ch ballot shall 
be signed by the stockholder voting, or by his proxy. if •here be such proxy, and shall state the 

Page J 



YomtTEL. I~c. 

number of shares voted. 

SECTION 10. lrupecton. The Board of Directors may, in advance cfany meeting of stockholders, 
appoint one or more inspectors to act a1 such meeting or any adjowmnent thereof. ;r any of the 
inspectors so appointed shzll fail to appear or act. rhe chair ofthe 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 her duties, sh.aU take and sign an oath 
faithfully to execute the duties of inspector a1 such meeting with sttict impartiality aDd according to 
the best of his or her ability. The inspectors shall determine the number of shares of capilal stock 
of the Corporation outstaDding md the voting power of each, the number of shares represented at 
the meeting. the existeucc of a quorum, the validity and effect of proxies, and shall ieecive votes, 
ballots, or consents, hear and detennine the results, and do !tuch acts as are proper to conduct the 
election or vote with fairness to all stockholders. On request of the chair of the meeting the 
inspectors shallllllke a report in writina of aay challenge, request, or matter detennincd by rhem and 

shall execute a cati..ficate 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. A.ctio11 by Coueru. Whenever the vote of stockholders a1 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 Inccnporation 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 thai would be 
necessary to authorize or take such action at a meeting at which all shares entitled to vote thereon 
were present and voted. 

ARTICLE Ill 

Board or Dinc:ton 

SECTION 1. General Powers.· The business and affairs of the Corporation shall be managed by (')r 
under the direction of the Board ofD~tors. The Board of Directors may exercise all such authority 
and powers of the Corporation and do all such lawfuJ acts and things as are not by statute or the 
Certificate of Incorporation directed or required to be exercised or done by the stockholders. 

SECTION 2. Number. Qualifications, Election. and Tenn of Office. The nwnber of directors 
constituting the initial Board of Directors shaH be six (6). Thereafter, the nwnber of directors may 
be fixed, from time to time, by the affirmative vote ofa majority of the entire Board of Directors or 
by action of the stockholders of the Corporation. Any decrease in the nwnbe. Jf directors shall be 
effective at the time of the next succeedin):l annual meeti'lg of stockholders unless there shall be-
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vacancies in the Board of Directors, in which case such decrease may become effective a1 a.rty time 
prior to the next succeeding annual meeting to tbe cxteo1 of the number of such vacancies. T)ircctors 
need not be stockholders. Each director shall bold office until his or her successor shall have been 
elected and qualified, or until his or her dealh. res:ign.aa:ioo. or removal as hereinafter provided in these 
bylaws. 

SECTION 3. Place of Meerings. Meetings of the Board of Directors shall be held a1 such place or 
places, within or without the State. u the Board of Directors may from time to time determine or as 
shall be specified in the notice of any such meeting. 

SECTION 4. Finr Meeting. The Board of Duectors sba1l meet for the purpose of organization. the 

election of officm. and the transaction of other business, 11 soon as pncticable after each annual 
meeting of stockholders, on the same day where such annual meeting shall be held. Notice of such 
meeting need DOl be givm.. 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 hereinafter provided in Section 7 of 
this Article m. 

SECTIONS. Rttgrdar Meertnp. Regular meetings of the Board of Directors shall be held a1 such 
time and place u the Board of Directors may fix. If any day fixed for a regular meeting 5ball 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 sball be held a! abe same hour on the next succeeding business day. Notice of 
regular meetings of the Board ofDirectors need not be given except as otherwise required by statute 
or these bylaws. 

SECTION 6. SpeciiJJ Meetinp. Special meetings of the Board of Directors may be called by the 
Cbahpcrson ofthe Board or by two or more directors of the Corporation. or by the President. 

SECTION 7. Norice of Meetintp. Notice of each special meeting of the Board of Directors (and of 
each regular meeting for which notice shall be required) shaH be given by the Secretary 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 nr;ed not state the purpose of 
such meeting. Notice of cacb such meeting shall be mailed, postage prepaid. to each director, 
addressed to his or her resi~.ence or usual place ofbusiness, by first-class mail, at least three (3) days 
before the day on which such meeting, is to be held. or shaJI be sent addressed to him or her a1 such 
place by telegr.~ph, 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, a1 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 J.ttend for the express purpose of objecting, at tr"' beginning of the 
meeting, to the transaction of any business because the meeung is not lawfully called or convened. 
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SECTION 8. Quorum and MIVUieT of Acting. A majority of the Board of Directors then in office 
shall constitute a quorum for the tt'IIDSaCtion oJ business al any meeting of the Board of Directors, 
and. except as otherwise expressly requiJed by starute or the Certificate of Incorporation or these 
bylaws, the act of a majority of the directors present al any meeting al which a quorum is present 
shall be the act of the 80IId of .Directors. In the absc:ace of a quonun 11 any meeting of the Board 
of Directors, a majority of die direc:ton prescntlbereal may adjourn such meeting to another time 
and piau. Notice oflbe time IDd piKe of any IUCb adjournal rneerinalball be given to the directors 
unless such time and place were azmoUDCed 11 tbe mcctiJlg al which the adjournment wu taken to 
the other directors. At my adjourned meeting at which a quorum is present. any business may be 
transacted which migbt have been trantacttd at die ~ng a originally called Tbc diRctors shall 
act only as a Board and tbe iDdividual directon sbaU bave DO power u JUCb. 

Section 9. Organization. At each meetina of the Board ofDin:cton, the Chairpmon of the Board. 
or, in the absence of the Cbairpenon of the Board, the President (or, in his or her absence, another 
director chosen by a majority of the directors pn:sc:ot), sbaU act u tbe Chair of the meeting and 
preside thereat. Tbe Seaetaty (or, in his or her abseuce, aoy person appoimed by the chair) sball act 
as secretary of the meetiDg and keep the minutes thereof 

SECTION 10. IUsignDiiou. Any director of the Corporation may resign a1 any time by giving 
wrirtc:n notice ofbis or her resiption to the Corporation. Any such resignation sball take effect a1 

the time specified therein or, if the time when it sball become effective shall not be specified therein. 
immediately upon ibJ n:ceipt. Unless otherwise specified therein. the acceptance of such resignation 
shall not be necessary to o::ake it effective. 

SECTION 11. Yacancia. 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 maj~rity of the directors then in office, though les.s than a 
quorum. or by the sole remaining d.irec:tor, or by the Slock:bolders a1 the next annual meeting thereof 
or at a special meeting thereof. 

SECfiON 12. Removal of DiTecton. Any director may be removed, either with or without cause, 
at any time by the holden of a majority of the voting power of the issued and outstanding capitai 
stock of the Corpon.tion entitled to vote a1 an election of directors. Any director may be removed 
for cause by the Board of Directors. 

SECTION 13. Comperuatiott. 1be Board of Directors shall have authority to fix the compensation. 
including fees and reimbursement of expcn.scs, of directors for services to the Corpor:uion. 

SECTIO~ 1-l. Commillus. The Board of Directors may, by resolution passc--l by a maJonty ofrhc: 
Bo;1rd of Directors. designate one or more conuninees, :ncluding an Execuuve Commin~. each 
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committee to c:oosi.st of one or more of the directors of the Corporation. The Board of Directors may 
designate one or more directors u altemale members of any committee who may replace any absent 
or disqualified member at any meeting of the committee. Except to the atenl restricted by statute 
or the Certificate of Incorporation, each such committee, to the extent provided in the resolution 
creating it, sball have aDd may exercise all the powers and auUwrity of the Board of Directors and 
may authorize tbe seal of the Corporation to be affixed to all papers which require it Each such 
committee shaD serve at the pleasure of the Board of Directors and have such name u may be 
detennincd ftom time to time by resolution adopted by the Board of Directors. ~h committee shall 
keep regular mim~te~ of its meetings and report the same to the Board of Directors. 

SECilON lS. Action by Conselll. Unless restricta.i by the Certificate oflocorporation. any action 
required or pamiued to be Ilk= by the Board of Directors or any committee thereof may be Ulken 
without a meetiu& of all memben of the Board of Di.m;tors or such committee, u the case may be, 
consent then:co in writing. and the writing or writings are filed with the minutes of the proceedings 
of the Board ofi>irec:ton llr such committee, as the case may be. 

ARTICLE IV 

omcen 

SEcriON 1. Ntuttber and Qruzlijictztions. The officers of the Corporation shall be elected by the 
Board ofDin=cton and sbaJJ include the President. one or more Vice-Presidents, the Secretary, and 
the Treasum-. The Board of Di.m;tors 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 Stadaries as may be necessary or desirable for the business of the Corporation.. Any two 
or more offices may be held by the same penon except the offic= of President and Secretary. Each 
officer shall bold office until his or her successor shall have been duly elected and shall have 
qualified. or until bis or ber death. p:signation. or removal, as bcrcinafter provided in these bylaws. 

SECilON 2. RaigMtioru. :.ny officen of the Corpor.dion may rc:s1gn at any time by giving written 
notice of his or her resignation (0 the Corporation.. Any such resignation shall lake effect a1 the time 
specified. therein or, if the time when it shall become effective shall not be specified, immediately 
upon receipt. Unless otherwise specified. ther!!in, 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 ~. Chairperson of the Board. The Cha.ill'erson of the Board .. ~~II be a member of the: 
Board, a..n officer ofthe Corporation. and, if present, ~haJJ preside at each meeting of the Board of 
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Direc:ton or of tbe llaekbolderl. He or she shall advise and counsel with the President, and, in his 
or her absence, with ol:hc:r l:l:c:cw:ivcs oftbe Corporation. aod sbaJI perform such other duties as may 
from time to time be assig!Wd by tbe Board of Directors. Until sucb time as the Board ofDi.recto~ 
bas elected a Chief Executive OfliC'er of the Corporation. the Chairperson shall serve as Cruef 
Executive Officer oftbe Corporation. 

SECTION S. Vice Chairpeno11 of til• BOIZI'd. The Vice Chairperson of the Board shall in the 
absence of the Chairperson oftbe Board preside at each meeting of the Board ofDi.recto~ or the 
stockholders. The Vice Chairperson of the Board shall also perform sucb duties as may from time 
to time be assiped by the Board of Dim:tors 

SEen ON 6. CIU6j E:ut:uliw Ojftce-. The Cbief Executive Officer of the Corporation shall perfonn 
all duties iDcidealal to tbe ofllce of the Chief Executive Officer and such other duties as may from 
time to time be auiped by the Board of Directors. 

SECTION 7. 1M PraidimL The President sball be tbe chief operating officer of the Corporation. 
He or she sball perform all dutie1 iDcidc:Dt to tbe office of the President aod chief operating officer 
and such other dutiela may fiom time to time be uaigned by the Board of Directors. 

SECTION 8. Ylce-Praidal. Each Vico-Pn::sidall shall perform all such duties as from time to tunc 
may be assisned to him or her by tbe Board of Directors or the PzesidenL At the request of the 
President, or in bia or her abseDce or in the event of his or ber inability or refusalro act, tbc Vice­
President, or if~ shall be mon: tban one, the Vice-Presidents, in the order determined by the 
Board of Oin:eton (or if there be oo sudJ determination. the Vice-Presidents in the order of their 
clcdion), sball pe:rf01m the duties of the President, and, when so acting. shall bavc the powers of ~~d 
be subject to the restrictions pllced upon tbe President in respect of the performance of such duties. 

SEcriON 9. Tr•asurer. The Treasurer shall 

a. Have cbaqe aod custody of, and be responsible for, all the funds and 
securities of the Cotporation; 

b. Keep full and acc:wB~e accounts of rccciprs and disbursements in books 
belonging to the Corporation; 

c. Deposit all moneys and other valuables to the credit of the Corpor.~tion in 
such depositories as may be designated by the Board of Din:cto~ or pu.rsuan! 
to its direction; 

c.J.. Receive. and give receipts for. moneys due and payable to the Corpor.~uon 
from any source wh:usoever: 
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e. Dilburse the fimds of the Corporation and superv1se the investments of its 
fUDds. taking proper vouchers therefore; 

f. Render to the Board of Directors. whenever the Board of Directors may 
require, an account of the finauciaJ condition of the Corporatio~ and 

g. In gcnc:ral, perform all duties incident to the office of Treasurer and such 
otha' dulies 11 from time ro time may be assigned by the Board of Directors. 

SEen ON 10. ~ry. The Secretary shall 

L Keep or cause to be kept. in one or more books provid~ for that purpose, 
tbe minutes of all meetings of the Board of Direcron, the committees of the 
Board of Directors. IDd the stDckbolden; 

b. See tlud all notices are duly given in accordance with the provisions of 
these bylaws and II required by Jaw; 

c. Be custodian of the records and the seal of the Corporation and affix and 
at1est the seal to all certiJicales for shares oftbc Corporation (unless the seaJ 
of the Corporation on such certiJicales sba1l be a facsimile, as hereinafter 
provided) and affix IDd llteSl tbe seal to all other documents to be executed 
OD behalf of the Corporatioa UDder its seal; 

d. See that the boob, repons, statements, certificates and other documents 
and records required by law to be kept aud tiled "'re properly kept and filed; 
and 

e. In general. perform all duties incident to the office of Secretary and such 
other dulies as from time ro time may be assigno.: by the Board of Directors. 

SECTION 11. The Assistant Trt!a.nuer. 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 election) sball, in the absc::nce of the Treasurer or in the event 
of his or her inability or refusal to act. perform the duties and exercise the powers of the Treasurer 
and shaH perfonn such other duties as from time to time may be assigned by the Board of Directors. 

SECTION 12. The A.s.si.stant Secretary. The Assistant Sccrewy, or if there be more than one, the 
Assistant Secretaries, in the order determined by the Board of Directors (or if there be no such 
determination. then in the order of their election l shall, in the absence of the SC\. , ClilJ"Y or m 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 11 from time to time may be assigned by the Board of Direciors. 

SECTION 13. Officen 'Bolltb 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 perfo~ce of his or her 
duties, in such amount ant with such surety as the Board of Directors may require. 

SECTION 14. Compe11Slllion. The compensation of the Officers of the Corporation for their 
semces as such officers sball be fixed from time to time by the Board of Directors. An officer of 
the Corporation sball not be prevented from receiving compensation by reason of the fact thai he or 
she is also a director of the Corporation. 

ARTICLE V 

Stock Cerdfkates aad Their Traasfer 

SECTION 1. Sl«k Cemjktlta. Eveey bolder of stock in the corporation shall be entitled to have 
a certificate, siped by or in the name of the Corporation. by the Presiderlt or a Vice-President and 
by the Sec::aetary or m Assistant Secretary of the Corporation. certifying the number of shares owned 
by him or ba' in the Corporation. H tbe Corporation sbaJJ be au!borizcd to issue more than one class 
of stock or more than one series of any class, the desipatiooa. preferences. and relative, 
participating. optional, or other special rights of each class of stock or series thereof, and the 
qualifications, limitalions. or n:slriction of such prefcrc:aces and/or rights shall be set forth in full or 
summarized on the face or oack of the certificate which the Corporation sball issue to represent such 
class or series of stock, provided that, except as otherwise provided in the Delaware General 
Corporation Law, in lieu oftbe foregoing requirements, there may be set forth on the face or back 
of the certificate which the Corporation sball issue to represent such class or series of stock. a 
statement that the Corporation will fumiah 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 tba-eof and the qualific:ations, Limitarioos, or resarictiC'ns of such prefemtces and/or 
rights. 

SECTION 2. Facsimile Signa1U1'6. Any or all of the signatures on a certificate may be a facsimile. 
In case any officer, transfer agent, or registrar wbo has signed or whose facsimile signature has been 

placed upon a certi.ficar:~ shall have ceased to be such officer, transfer agent, or registrar before such 
certificate is issued, it may be issued by the Corporation with the same effect as if he or :!le were 
such officer, rransfer agent, or registrar at the date of issue. 

SECTION 3. Lost Certificates. The Board of Directors may direct a new certifica!~ or ceni ficates 
to be issued m piace of any certificate or cenificates theretofore 1ssucd by t: : (o'l'orallor. 1lkged 
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to have been lost, stolen, or destroyed. When authorizing such issue of a new certificate or 
certificates. the Board ofDirecton may, in its discretion and aa a condition precedent to the issuance 
thereof, require the owucr of such lost. stolen. or destroyed ceni ficate or certificates, or his or her 
legal represeuawtive, to Jive the Corporation a bond. in such sum as it may direct, sufficient to 
indemnify it against any claim thai 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. Trtuufen of Slock. Upon surrender to the Corporation or the tra.nsJer agent of the 
Corporation of a cc:nific:ate for shares duJy 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 old certificate, and record the transaction upon 
its records, provided, bowew:r, thai the Corporation shall be entitled to recogni.ze and enforce any 
lawful restriction on lnmfer. Whenever any traDsfer of stock sball be made for collateral security, 
and not absolutely, it sball be so expressed in the entry of ttansfer 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 5.1ivnsfe1' Agena aNi Regisrran. The Board ofDirecton may appoint, or authorize any 
officer or officers to appoint. one or more transfer agems and one or more registrars. 

SECTION 6. Regulatiolu. Tbe Board ofDin:ctors may make such additional rules aod regulations, 
not inconsistent with these bylawa, u it may deem expedient concemi.ng the issue, transfer, and 
registration of cc:nificata for shares of stock of the Corporation. 

SECTION 7. Fmng R«onn Dale. In order that the Corporation may detcnnine the stockholders 
entitled to notice of 01 ~ vote at any meeting of stockholders or any adjownment thereof, or to 
express consent to corponue action in writing without a meeting, or entitled to receive payment of 
any dividend or other diattibution or allotment of any rights, or entitled to exercise any rights in 
respect of any change, coaversion, or exchange of stock, or for the purpose of :my other lawful 
acticn, the Board ofDirecton may fix. in advance, a record date, which shall oot be more than sixty 
(60) nor fewer than ten (10) days before the dale of such meeting. nor more tLan sixty (60) days prior 
to any other action. A d.etermmation of stockholders of record entitled to notice of or to vote at a 
meeting of stockholden shall apply to any adjownment of the meeting, provided, however, that the 
Board ofDirecton may fiy a new record date for the adjourned meeting. 

SECTION 8. Regi3terM SIOCkhoJden. The Corporation shall be entitled to recognize the exclusive 
right of a person registcn:d on its records as the owner of shares of stock to receive divide11ds and 
to vote as such owner, shall be entitled to hold liable for clllls and assessments a person registered 
on its records as the owner ofshares of stock. and shaH not be bound to recognize any equitable or 
other clwm to or interest in such share or shares oa 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 
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Delaware. 

ARTICLE VI 

ladeJDDiftcadOD of Dlrec:ton aad omcen 

SECfiON l. Geural. The Corporation shall indemnify any penon 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. admiDistrati ve. or investigative (other than an action by or in the rigtu of the 
Corporation) by reason of the fact that be or she is or was a director, officer, employ~. or agent of 
the Corporation. or il or was serviq at the request of thr. Corporation as a director, officer, 
employee, or agent of BDOdler corporation, partnership, joint venture, trust, or other enterprise, 
against expenses (inc:luding attorneys' fees), judgments, fines, and amounts paid in settlement 
actually and reasonably iDcumd by bim or her in connection with such action. suit, or proceeding 
if such person acted in good fiitb and iD a manner reasonably believed to be in or not opposed to the 
best interests of the Corporatioo, and. with respect to any criminal action or proceeding, had no 
reasonable cause to believe the coaduct 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 penon 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 tile 
Corporation. and, witb respect to any c::rimma1 action or procccding, had reasonable cause to believe 
that the conduct was unlawful. 

SECTION 2. Derivative A.C'tions. The Corporation shall indemnify any penon 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 m 
the right of the Corporation to procure a judgment in its favor by reason ofthe 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, employee, or agent of another corporation, pannership, joint 
venture, trust, or other enterprise against cxpc:oses (including attorneys' 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 be or she reasonably believed to be in or not opposed to the best 
interests of the Corporation. No indemnification shall be made in n:spect of any claim, issue, or 
matter as to which such person shall have been adjudged to be liable for negligence or misconduct 
in the perfonnance of his or her duty to the Corporation unless and only to the extent that the court 
in wruch such action or suit was brought shall detennine upon applic:uion that, despite L~~ 
adjudication of liability but in view of all the circumstances of the case, such pe~on is f.mly md 
reasonably entitled to indemnity for such expenses which the court shall deem proper. 

SECTION J. Indemnification in Cenain Cases. To the extent that a director, off ~er, employee. or 
agL'Tlt of the Corpor:11ion has been successful on the merits or olherwise in defense of my acnon. su1t. 
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or proceeding referred to in Sections 1 and 2 of this Article VI, or in defense of any claim, issue, or 
matter therein, be or she shall be indemnified against expenses (including anomeys' fees) acrually 
and reasonably incurred in connection therewith. 

SEcriON 4. Procedure. Any indemnification under Section 1 and 2 of this Artide VI (unless 
ordered by a court) sball 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 ~ or she bas met the applicable standard of conduct set forth in sucb Section 
1 and 2. Sucb determination shall be made: (a) by the Board of Directors by a majority vore of a 
quorum consisting of directon wbo were DOt parties to such action. suit, or proceeding; or (b) if such 
a quorum is oot obminable, or, eveu if obtainable and a quorum of disinterested dire;:ors 50 directs, 
by independent lepl coUDJel in a written opinion; or (c) by the stock:holden. 

SEen ON 5. A.dvanca for Expenses. Expenses incuned in ddeuding a civil or crimina.l action, suit, 
or proceeding may be paid by the Corporatioo in advance of cbe fiDa1 disposition of such action, suit, 
or proceeding 11 autbo~ by the Board of Directors in the specific case, upon receipt of an 
undertak:iDg by or on behalf of the director, officer, employee. or agent to repay such amount. unless 
it shall ultim..:uely be determined that he or she is entitled to be indemnified by the Corporation as 
authorized in tbia Article vt 

SEcriON 6. Riglrl$ Not E:lclu.riw. The indemnification provided by this Article Vl shall not be 
deemed exclusive of any other risJus to which tbose scc:king indemnification may be entitled wi.:!er 
any law, bylaw, agreemc:11t, vote of stockholders. or disinterested directors, or otherwise, both as to 
action in his or her official capacity and u to action in mother capacity wbile holding such office, 
and shall continue 11 to a penon who bas ceaaed to be a director, officer, employee, or agent and 
shall inure to the benefit of the hcin, executors, and administrators of such a person. 

SEcnON 7./IISWTlllce. The Corporation sba1l have power to purchase and maintain insurance on 
behalf of any person wbo 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. parmersbip, joint vennae. ttust. or other emaprise, against ary liability asserted against 
him or her and i.ncurml by him or her in any capacity or arising out of his or her surus as such, 
whether or not the Corporation would have the power to indemnify him or her against such liabili(}' 
under the provisions of this Article Vl. 

SECTION 8. Definition of Corporation. For the purposes of this Article VI, references to "the 
Corporation" include all constituent corporations absorbed in 3 consolid;llion or merger as well as 
the resulting or surviving corporation. 50 that any person who is or was a director, officer, employa:, 
or agent of such a constituent corporation as a director. officer, employee, or agent of another 
corporation., pannership, joint venture, trust, or other enterprise shall stand in the same position 
under the provisions of this Article VI with respe(:t to the resultmg or surv1vir.._, col"poration as he 
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or she would if be or she bad served the resulting or surviving corporation in the same capacity. 

ARTICLE VII 

GeaeraJ Provtsioas 

SECTION I. Dtvidends. Subject to swute and the Cenificate of l.ncorporation, d.i .. ·idcnds upon the 
shares of stock oftbe Corporation may be declared by the Board of Di..rcctors. Dividends may be 
paid in cash, in property, or in shares of stock of the Corporation. unless otherwise provided by 
statute or the Cc:rti.ficate oflDcorponlion. 

SECTION 2. hxrva. Before payment of any dividend. there may be set aside out of any funds 
of the Corporarioa available fbr dividends such sum or SWDI u the Board ofDi..rcctors may, from 
time to time, in itl absolute diJcretion. think proper u a reserve or reserves to meet contingencies, 
or for cqualizins dividmdJ, or for repairing or maintaining any property of the Corporation, or for 
such other pwpaee u me Board of Directors may tbinlc conducive 10 the interest of the Corporation. 
The Board ofDirecton may modify or abolish any such reserves in the manner in which the 

reserves were aealed, 

SECTION 3. s-L The seal of the Corporation sbalJ be in such form as shall be approved by the 
Board ofDiredon. 

SECTION 4. FUad Year. The fiscal year of the Corporation shall be fixed, and once fixed, may 
thereafter be cblllged by raolution of the Board of Directon. 

SECTIONS. CMch, Notes, Drajb. and So Forth. All checks, notes, drafts, or other order for the 
payment of mooey of the Corpomtion shall be signed, endorsed, or accepted in the name of the 
Corponu:ion by such officer, officers, penon. or penons as from time to time may be designated by 
the Board of Directors or by an offi~ or officers authorized by tbc Board of Directors to make such 
designation. 

SECTION 6. E:cecu~ion ofContracu. Deeds. and So Forth. The Board of Directors may authorize 
any officer or officers, agent or agents, in the name and on behalf of the Corpomtion, to enter into 
or execute and deliver any and all deeds, bonds, mortgages, contracts, and other obligations or 
instruments, and such authority may be general or confined to specific instances. 

SECTION 7. Voring of Stock in Other CorporatioiU. Unless otherwise provided by resolution of 
the Board of Di~tors. the Chairperson of the Board ur the President, from tim..: to time. may (or 
m;J.y appoint one or more attorneys or agents to)~~ the votes which the Corpomtion may be entitled 
to cast as ;.~ shareholder or otherwise in any other corpor:~tion. any of whose shares or s~unties 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 CODKDt in writing to any action by any such other corporation. In the eve;:! one 
or more attorneys or agc:ms ~e appointed, the Chairpasoo of the Board or the President may instruct 
the person or persons so appointed as to the manner of casting such votes or giving sw:b consent. 
The Chairpenon of the Board or the President may, or may instruct the anvmeys or agents 

appointed to, execute or cause to be executed in the name and on behalf of the Corporation and under 
its seal oro~ sucb written proxies, consents, waivers, or other instnunents as may be neces­
sary or proper in tbe premises. 

ARTICLE Ylll 

Ameadments 

These bylaws may be ameuded or repealed or new bylaws adopted (a) by action of the stockholders 
entitled to vote tbaeoo at any amwal or special meeting of stockholder, or (b) by action of the Board 
of Directors. 
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RESTATED CERTIFICATE OF INCORPORATION 
OF YOUR TEL, INC. 

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

1. The name of the Corporation is: YourTel, Inc. The Ccnificate of 

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

Delawan' 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 te~t of the Certificate of Incorporation is Lereby restated to read as 

herein set forth in full: 

FIRST: The nunc of the Corporation ia: YourTcl, Inc. 

SECOND: 1be registered office of the Corporation in the State of Delaware is 
located at 1220 N. Market St., Suite 606, Wilmington. DE 19801, County ofNew 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. 

FOURTII: The total number of shares of all classes of stock which the 
Corporation shalt 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 
(I ,500,000) ablrOI ahall be Clua B Common Stock of the par value of $0.10 per share, 
and Fifteen Million (I 5,000,000) shares shall be Preferred Stock of the par value of SO.l 0 
per share. A statement of the designations of the authorized classes of stock or any series 
thereof, sud the powers, preferences, and relative, participating, optional, or other special 
rights and qualifications, limitations, or resbictions thereof, or of the authority of the 
Board of Directon to fix by resolution or resolutions such designations and other tenns, 
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 rights and qualifications, limitations, or 
restrictions thereof, including, without limiting the generality of tht" 
foregoing. such provisions as may be desired concerning the dividend 
rights, the dividend me, 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 maners as may be fixed by resolution or resolutions of the: 
Board of Din:cton 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 shall be so decreased, the shares 
constituting such decrease shall resume the status which they had prior 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 lhe 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 
dcclucd by the Board of Dirccton, 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 sha:e 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 matt~ 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 
vote 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 (c) any other corporate transaction or event having 
an effect similar to any of the foregoing( a "Corponlle Transaction"), then, 
in addition to the Class B Common Stock voting together with the other 
stock of the Corporation on such Corporate Transaction, the a.ffinnative 
vote of the holders of a majoricy 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. 

FIFTii: At all eJections of directors of the Corporation. or at elections held Wlder 

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 shall be entitled to as many 
votes as shaH equal the number of votes which (except for this cumulative voting 
provision) such holder would be entitled to cast for lhe election of directors with respect 
to sUGh holder's shares of stock multiplied by the number of directors to be elected by 
such holder; such holder may cast aU of such votes for a single director or may distribute 
them 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 lhe extent the By-Laws ofthe Corporation so provide. 

SIXTH: In furtherance and not in limitation of the powers conferred by stat'Jte, 
the Board of Directors is expreasly authorized to make, alter or repeal from time to time 
the By-Laws of the Corporation in any manner not inconsistent with the Jaws 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 
~o amend, alter or repca..l any provision contained in this Certificate of Incorporation in 
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the manner now or hereafter prescribed by law, and all rights, preferences, and privileges 
conferred upon stockholders, directors, and officers by and pursuant to this Certificate of 
Incorporation in its present fonn or as hereafter amended are subject to the right reserved 
in this Article. 

EIGHTH: A director of the Corporation shaH 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 fllith or which 
involve intentional misconduct or a knowing violation of law, (iii) und~ Section 174 of 
the GeoeraJ Corporation Law of the State of Delaware, or (iv) for any transaction from 
wbicb the director derived any improper personal benefit. lf the General Corporation 
Law of the State of Delaware is hereafter amended to further reduce or to .auti,vrize, with 
the approval of the Corporation's stockholders, further reductions in the liability of the 
Corporation's directon for breach of fiduciary duty, then a director of the Corporation 
shall not be liable for any such breach to the fullest extent permined by the General 
Corporation Law of the State of Delaware as so amended. 

To the extent not prohibited by applicable taw, 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 directon or otherwise, in excess of the indemnification and advancement 
otheswise permined 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 stockholde~. 
and others. 

Any repeal or modification of any of the foregoing provisions of Lhis Article 
EIGHTH abaJI 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 per .;On) occurring prior to, such 
repeal or modification. 

NINTii: The Corporation shall have perpetual existence. 

TENTH: Notwithstanding any other provisiona oftlUs Certificate of Incorporation 
or the By-Laws of this Corporation (and notwithstanding the fact thai some lesser 
percentage may be specified in law, this Cenificate of Incorporation. or tht:: By-La..,. s of 
this Corporation}, the affi.nnntive vote of the holders of a majority or more of the 
outstanding shares of Class B Common Stock, ..-oting together as a separate class. shall 
also be required to (a} amend, alter or repeal any provision con· ined m paragraph .. B. 
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COMMON STOCk'' of Anicle fOL lHH of this ( trtilkatc oi lnNl'J)Qtattoa , <b) 11dop1 
any provicion o(, or to be zadudU tn, [bis Cen:lfica>e of fncc-rporatton mconsistenr wi;h 
any Ort>\ision tootitint'd in ~aragraph "'B. COMMON s·rocK·· of Artlde FOURTU n1 

this Certiflcatc of fuc.orpur&UOD, or (c) W:e any ac1ion that c.hangcs U.e a.urnt>a of share!>. 
of C1asa 8 Comm.Dll Stcx:k authorized m thii C«tiricalc of l.ncorpora~·oL:. ot .ldn~rsdY 
afi'ecte cbe voc1n1 rightS of the ~oldcra ofCI16.1 B Common Srucl. 

IN WITNESS WHEREOf, thi:~ R~ed Certifk;nc <'! lnr.:c1;;orau'm 1:· ... , beer. 

GXe<:urCid by the undersignr.:f u <'It rt:i11 ? ( dt\) of AUj;t\!St 1998 
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ORIGINAL 

Overnight Delivery 

Florida Public Service Commission 
Division of Records and Reporting 
2540 Shumard Oaks Boulevard 
Gerald L. Gunter Bldg. Room 270 
Tallahassee, FL 32399~850 
(904) 488-4733 

'0 .# 

DO 04 ·-

DA'TE 

SEP 0 81998 

J<E Initial Alternative Local Exchan,ge Carrier Application of 
\'ourTel, lac. 

Dear Mr. D'Haescleer: 

820 I Greensboro Drive 
·Suite 1000 

McLean, VA 22102 
September 2, 1998 

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 io Florida. 

Also enclosed is our check in the amount of $2SO for the filing fcc. Questions pertaining to this 
application or tariff should be directed to my attention at (407) 740-8.S7S. 

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

Thank you for your assistance. 

Sancercly, 
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