NOWALSKY, BRONSTON & GOTHARD
A Professional Limited Liability Company

Attorneys at Law
Leon L. Nowalsky 3500 North Causeway Boulevard Monica Bori
Benjamin W. Bronston Suite 1442 EllenAnn G
Edward P. Gothard Metairie, Louisiana 70002 Bruce C. Bet
Telephone: (504) 832-1984 Philip R. Ad

Facsimile: (504) 831-0892

May 20, 2003
Via Overnight Delivery
= 100
Mr. Thomas M. Dorman, Executive Director [ b 2
Kentucky Public Service Commission 09 <\ 0
211 Sower Boulevard (,‘7

P.O. Box 615
Frankfort, KY 40602-0615

RE:  Airespring, Inc.

Dear Mr. Dorman:

Enclosed herewith for filing please find an original and four (4) copies of the Informat
filing and proposed tariff of Airespring, Inc. for authority to operate as a reseller of |

distance services in the State of Kentucky.

Please acknowledge receipt of this filing by date stamping and returning the additiona
of this letter in the self-addressed envelope provided.

Thank you for your assistance. [f you should have any guestions regarding the applica
please do not hesitate to call.

Sincerely,

.

Monica Borne Haab
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IN THE MATTER OF THE INFORMATIONAL FILING )
OF AIRESPRING, INC. FOR AUTHORITY TO )
OPERATE AS A LONG DISTANCE RESELLER )
THROUGHOUT THE STATE OF KENTUCKY )

Before the
PUBLIC SERVICE COMMISSION OF KENTUCKY

No.

Airespring, Inc. hereby submits the following information in accordance with the provisions of Adm

Case No. 359, and its proposed tariff in accordance with 807 KAR 5:011.

1.

The name, post office address, telephone and fax number of the applicant company are:

Airespring, Inc.

15350 Sherman Way
Suite 492

Van Nuys, CA 91406

Ph. (818) 786-8990

Fx. (818) 786-9225

Toll Free: 1-888-389-2899

A copy of the Company’s Articles of Incorporation and Certificate of Authority are attac]

as Exhibits A and B.

inistrative

hed hereto

The name, street address, telephone and fax numbers of the responsible contact person(s) for customer

complaints and regulatory issues:

Regulatory Contact:

Avi Lonstein, President
15350 Sherman Way

Suite 492

Van Nuys, CA 91406

Ph. (818) 786-8990

Fx. (818) 786-9225

E-Mail: aviicgairespring.com




Customer Service Contact:

Don Greenstein, V.P. Operations

15350 Sherman Way

Suite 492

Van Nuys, CA 91406

Ph. (818) 786-8990

Fx. (818) 786-9225

E-Mail: don.greenstein@airespring.com
4, A notarized statement that the company has not provided or collected for intrastate service in Kentucky

prior to filing its tariff is attached as Exhibit C.
3. The company does not seek authority to provide operator assisted services to traffic aggregators as

defined in Administrative Case No. 330.
6. The company’s proposed tanff is attached as Exhibits D.
7. The Company will bill customers through a third party billing agent. No sample bill is available.

WHEREFORE, Airespring, Inc. requests that the Public Service Commission of the ComnTnonwealﬂl
of Kentucky grant Applicant authority to engage in the resale of interexchange telecommunications services

to the public in accordance with applicable laws currently in effect or hereinafter enacted by the Commission.

Respectfully submitted this \ E%’@ of M&, g,\‘ , 20 2_3

Airespring, Inc.

By: m

Monica Borne Haab

Nowalsky, Bronston & Gothard
3500 N. Causeway Blvd., Suite 1442
Metaine, Louisiana 70002

Ph. (504) 832-1984

Fx. (504) 831-0892

E-Mail: mhaab@nbglaw.com

——



mailto:don.greenstein@airespring.com

VERIFICATION OF APPLICANT

STATE OF | AciSYans)
SS.
COUNTY OF Jekberson )

I, Avi Lonstein _being first duly sworn, state that I am President of _Airespring. Inc.. the Applicant
herein; that I have reviewed the matters set forth in the Application and Exhibits and the statements contained
therein are true to the best of my knowledge, except as to those matters which are stated on information or

belief, and as to those matters I believe them to be true.

Airespring, Inc.

Avi Lonstein, President

Sworn to and subscribed before me this | (¢ éay of M [ 51 , 2@_3.

Notary Public

My Commission Expires:

MONICA BORNE HAAB
Notary Public, State of Louisiana
My Commission is for Life.




EXHIBIT A

ARTICLES OF INCORPORATION




Delaware .. .

The ‘First State

I, HARRIET SMITE WINDSOR, SECRETARY OF STATE OF THE STATE
DELAWARE, DO BEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT
COPIES OF ALIL DOCUMENTS ON FILE OF "AIRESPRING, INC." AS
RECEIVED AND FILED IN THIS OFFICE.

TEE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

CERTIFICATE OF INCCRPORATION, FILED THE TWENTY-FOURTH DAY

MRY, A.D. 2001, AT 9 O'CLOCK A.M.

DF

CERTIFICATE OF AMENDMENT, CHANGING ITS NAME FROM "AIRESPRING

WIRELESS, INC." TO "AIRESPRING, INC.", FILED THE FIFTH DAY OF
APRIL, A.D. 2002, AT 3 O’CLOCK P.M.

AND I DO HEREBRY FURTHER CERTIFY THAT THE AFORESAID
CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE

AFORESAID CORPORATION.

Harriet Smith Windsor, Secretary of State

3386215 8100H

AUTHENTICATION: 1714727

020230866 DATE: 04-10-02

5
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STATE OF DELAWARE
SECRETARY OF STATE
JIVISION OF CORPORATIONS
TILED 09:00 AM 05/24/2001
010250546 - 3396215

CERTIFICATE OF INCORPORATION
OF
ATRESPRING WIRELESS, INC.
1. Name

The name of the Corporation is Airespring Wireless, Inc. (hereinafter sometimes referred
to ag the “Corporation”).

TI. Registered Office and Agent

The address of its registered office of the Corporation in the State of Delaware is 9 East

Loockerman Street in the City of Dover, County of Kent. The name of its registered agent at
such address is Narional Regisiered Ageats, Inc.

III. Parpose

The nature of the business of the Corporation and the objects or purpeses to be transacted,
promoted or camried on by it are as follows: To engage in any lawful act or activity for which
corporations may be organized under the General Corporation Law of the State of Delaware.

IV. Shares

A. Classes of Stock. The total number of shares of all classes of capital stock which
the corporation shall have authority to issue is Thirty Six Million (36,000,000) shares, consistung
of Twenty Four Million (24,000,000) shares of Common Stock with a par value of $0.0001 pey

share and Twelve Million (12,000,000) shares of Preferred Stock with a par value of $0.0001 per
share.

B. Rights, Preferences and Restrictions of Preferred Stock. Any of the shares of
Preferred Stock authorized by this Certificate of Incorporation may be issued from time to timg
in one or more series. The rights, preferences, privileges, and restrictions granted to and imposeq
on the Series A Preferred Stock, which series shall consist of Three Million (3,000,000) share
(the “Series A Preferred Stoek”), are as set forth below in this Anticle [V(B). Subject 10 th
limitations and restrictions set forth in this Article [V, the Board of Directors by resolution g
resolutions, is authorized 1o create or provide for any such seri¢s, and to fix the designations,
preferences and relative, partcipating, optional o= other special rights, and qualificationg
lunitations or restrictions thereof, including, without limitation, the authority to fix or alter th
dividend nights, dividend rates, conversion rights, exchange rights, voting nights. rights and tein
of redemption (including sinking and purchase fund provisions), the redemption price or price
the dissolution preferences and the rights in respect to any distabution of aszets of any wholly
unissued series of Preferred Stock and the number of shares constiruting any such series, and the
designation thereof, or any of them and to increase or decrease the number of shares of any serigs
so created, subsequent to the issue of that series but not below the number of shares of sugh
series then outstanding. In case the number of shares of any series shall be so decreased, the

- €
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AIRESPRING WIRELESS, INC. 1
CERTWICATE OF INCORPORATICN
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shares constituting such decrease shall resume the status which they had prior 10 the adoption of
the resolution originally fixing the number of shares of such series.

5. Dividends.

(@) The Series A Preferred Stock shall be entitled to receive dividends
when and as declared by the Board of Directors out of funds legally available therefor, on the
Common Stock and in parity with such stock.

(%) In the case of any dividend being declared upon the Common
Stock, the dividend which shall be declared upon each share of Seres A Preferred Stock as a
condition 1o such dividend upon the Common Stock shell be equal in amount 1o the dividend
payable upon that number of shares of Common Stock acquirable upon coaversion of a share of
Series A Preferred Stock immediately before the declaration of such dividend, with such
conversion being based on the applicablc “Conversion Price” determined in accordance with
Section 4 as of the record date for the declaration of such dividend on the Common Stock.

2. Liquidation, Dissolution O Winding Up.

(2) In the event of any voluntary or involuntary liquidation, dissolution
or winding up of the Corporation, the holders of shares of Sexies A Preferred Stock then
outstanding shall be entitled to be paid out of the assets of the Corporation available for
distribution to its stockholders, after and subject (o the payment in full of all amounts required to
be distributed to the holders of any Preferred Stock of the Corporation ranking on liquidation
prior and in preference to the Series A Preferred Stock (such Preferred Stock that is senifor to the
Series A Preferred Stock being referred 1o hereinafter as “Senior Stock™) upon such liquidation,
dissolution or winding up, but before any payment shall be made to the holders of Commeon
Stock or other Preferred Stock, if any, ranking on liquidation after the Series A Preferred Stock
(“Junior Stock™), an amount equal to $0.65 per share (“Liguidarion Preference™) plus any
declared and unpaid dividends on such share for each share of Series A Preferred Stock then held
by them. The Liquidation Preference shall be subject to appropriate adjustment in the event of
any stock dividend, stock split, stock distribution or combination with respect to such shares. If
upon any such liquidation, dissolution or winding up of the Corporation, the remaining assets of
the Corporation available for the distnibution to its stockholders after payment in full of amounts
required to be paid or distributed to holders of any Seniotr Stock shall be insufficient to pay the
holders of shares of Series A Preferred Stock the full amount to which they shall be entitled, the
holders of shares of Series A Preferred Stock, and any class of stock ranking on liquidation on. a
parity with the Senes A Preferred Stock (such Preferred Stock ranking on liquidaton on parity
with the Seres A Preferred Stock being referred to as “Parity Stock”), shall share ratably in any
distribution of the remaining assets and funds of the Carporation in proportion to the respective

amounts which would otherwise be payable with respect o the shares held by them upon such
dismbution if all amounts payable on or with respect to said shares were paid in full.

) After the payment of all preferential amounts required to be paid to
the holders of any Senior Stock and Series A Preferred Stock and any other seres of Preferred
Stock upon the dissolution, liguidation or winding up of the Corporation, any remaining assets

ASRESPRING WIHELESS, INCG.
CERTINCATE OF [NCOHPORATION
w-497108
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and funds of the Corporation available for distrbution to the Company’s stockholders shall be
distnbuted pro rata to the Common Stock.

3. Voting Rights. The holder of each share of Series A Preferred Stock shall
have the right 1o one vote for each share of Common Stock into which such Series A Preferred
Stock could then be converted, and with respect to such vote, such holder shail have full voting
rights and powers equal to the voting rights and powers of the holders of Common Stock, and
shall be endtled, notwithstanding any provision hereof, 10 notice of any stockholders’ meeting in
accordance with the Bylaws of this Corporation, and shall be entitled 1o vote, together with
holders of Common Stock. with respect to any question upon which holders of Common Stock
have the right io vote. Fractional votes shall not, however, be permitied and any fractional Yoting
dghts available on an as-converted basis (after aggregating all shares into which shares of
Seres A Preferred Stock held by each holder could be converted) shall be rounded to be nearest
whole number (with one-half being rounded upward).

4. Conversion.

@) Convex:sion Rights. The holders of the outstanding shares of
Sedes A Preferred Stock have the following conversion rights as follows (“Conversion Rights™):

@) Right to Convert. Each share of Series A Preferred Stock
will be convertible, at the option of the holder thereof, at any time after the date of issuance of
such share, at the office of the Corporation or any transfer agent for such stock, into such number
of fully paid and nonassessable shares of Common Stock as is determined by dividing $0.65 (the
“Original Series A Issue Price™) by the Conversion Price applicable to such share, determined as
hereinafter provided, in effect on the date the certificate evidencing such share is surrendered for
conversion. The initial Conversion Price per share for shares of Series A Preferred Stock shall be
the Original Series A Issue Price; provided, however, that the Conversion Price fof the Series A
Preferred Stock shall be subject to adjustment as set forth in subsection (¢) of this Section 4.

(if)  Automatic Conversion. Each share of Series A Preferred
Stock shall be automatically converted into shares of Common Stock at the Conversion Price at
the time in cffect for such Seres A Preferred Stock immediately upon the earlier of (i) the
Corporation's sale of its Common Stock in a firm commitment underwriiten public offering
pursuant 1o a registration statement under the Securities Act of 1933, as amended, the public
offering price of which is not less than $10,000,000 in the aggregate; (ji) the acquisidon of the
Corporation by another entity by means of any transaction or series of related wansactions
(including, without limitation, any recorganization, merger or consolidation but, excluding any
merger effected exclusively for the purpose of changing the domicile of the Corporation); (iii} 3
sale of all or substantally all of the assets of ule Corporation: unless the Corporation’s
stockholders of record as constituted immediarely prior 1o such acquisition or sale will,
immediately afier such acquisition or sale (by virtue of securities issued as consideration for the
Corporation's zcquisition or sale or otherwise) hold at least S0% of the voting power of the
surviving or acquining entity; or (iv) the date specified by written consent or agreement of the]
holders of a majority of the then outstanding shares of Series A Preferred Stock.

AIKESPRING WIRELESS, INC. 3
CERTTFICATE OF INCOFFORATICN
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®) Mechanics of Conversion. Before any holder of Seres A Preferred
Stock shall be onttled to conyert the same into shares of Common Stock, such holder shell
surrender the certificate or certificates therefor, duly endorsed, at the office of this Corporation or
of any transfer agent for the Series A Preferred Stock, and shall give written notice to the
Corporation st its principal corporate office, of the election to convert the same and shall state
therein the name or names in which the cerificate or certificates for shares of Common Stock are
to be issued. The Corporation shall, as soon as practicable thereafter, issuc and deliver at such
office to such holder of Series A Preferred Stock, or to the nomincs or nominees of such holder,
a certificare or certificates for the number of shares of Common Stock to which such holder shall
be entitled as aforesaid. Such conversion shall be deemed to have been made immediately priot
to the close of business on the date of such surrender of the shares of Series A Preferred Stock to |
be converted, and the person or persons entitled to reecive the shares of Common Stock issuable
upon such conversion shall be treated for all purposes as the record holder or holders of such
shares of Common Stock as of such date.

© Adjustments to Convegsion Prics.  The Conversion Prce of the
Series A Preferred Stock shall be subject to adjustment from time to time as follows:

() In the event the Corporation should, at any time or from
time [0 time afler the date upon which any shares of Serles A Preferred Stock were first issued
(the “Purchase Date™), fix a record date for the effectuation of a split or subdivision of the
outstanding shares of Common Stock or the determination of holdérs of Common Stock entitled
to receive a dividend or other distribution payable in additional sharcs of Common Stock of other
sccurities or rights convertible into, or entitling the holder thereof to receive directly or indirectly,
additional shares of Common Stock (hercinafter referred to as “Common Stock Equivalents™)
without payment of any consideration by such holder for the additional shares of Common Stock
or the Common Sicck Equivalents (including the additons! shares of Commeon Stock issuablg
upon conversion or exercise thercof), then, as of such record date (or the date of uch dividend
distribution, split or subdivision if no record date is fixed), the Conversion Price of the Series 4
Preferred Stock shall be appropriately decreased so that the number of shares of Common Stock
issuable on conversion of cach share of such series shall be increased in propartion 1o such

increase of the aggregate of shares of Common Stock outstanding and those issuable with respect
1o such Common Stock Equivalents.

Gi) If the number of shares of Common Stock outstanding 3t
Dare is decreased by a combination of the outstanding shares gf
Common Stock, then, following the record date of such combination, the Conversion Price tQr
the Series A Preferred Stock shall be appropriately increased so that the number of shares of

Common Stock issuable on conversion of each,share of such series shall be decreased in
proportion to such decreasc in outstanding shares.

any Uime after the Purchase

(d)  Other Distibudops. In the event the Corporation shall declare|a
distnibution payable in securities of other persons, evidences of indebtedness issued by ijis
Corporation or other persons, assets (excluding cash dividends) or optons or rights not referred
to in subsectign 4(¢)(3), then, in cach such case for the purpose of this subsegtion #(d), the
holders of the Series A Preferred Stock shall be entitied to a proportionate share of any sugh

AREIFRING Wir g, Ine, 4
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distribution as though they were the holders of the nuomber of shares of Common Stock of the
Corporalion into which their shares of Series A Preferred Stock are convertible as of the record

date fixed for the determination of the holders of Commmon Stock of the Corporation entitled to
receive such distribution.

(e) Recapitalizatjons. If at any time or from time (o time there shall bs
a recapitalization of the Common Stock (other than a subdivision, combination or merger or salg
of assets transaction provided for elsewhere in this Section 4) provision shall be made so that the
holders of the Serics A Preferred Stock shall thereafter be entitled to receive upon conversion of
the Series A Preferred Stock the number of shares of stock or other securities or property of the
Company or otherwise, to which a holder of Common Stock deliverable upon conversion would-
have been entiled on such recapijtalization. In any such case, appropriate adjustment shall be
madc in the application of the provisious of this Section 4 with respect to the rights of the hoidery
of the Serics A Preferred Stock after the recapitalization 1o the end that the provisions of thig
Section 4 (including adjustment of the Conversion Price then in effect and the number of share

purchasable upon conversion of the Seres A Preferred Stock) shall be applicable after that even
as nearly equivelent as may be practicable.

[’ LB

M FPractiona] Shares. No frectional shares shall be issued upot
conversion of any share or shares of the Series A Preferred Stock, and the number of shares o
Common Stock to be issued shall ve rounded to the nearest whole share. The number of share
issuable upon such conversion shall be determined on the basis of the total number of shares o
Series A Preferred Stock the holder is at the time convesting into Common Stock and the numbg
of shares of Common Stock issuable upon such aggregate conversion.

N rm UT e ot

{®) Reservanon of Stock Issuable Upon Conversion. The Corporatio
shall 7eserve and keep available out of its authorized but unissued shares of Common Stock.
solely for the purpose of effecting the conversion of the shares of the Series A Prefemred Stock
such number of its shares of Comumon Stock as shall from time to tims be deemed sufficient ¢
effect the conversion of all outstanding shares of the Seres A Preferred Stock

p=)

[e]

5. . No Redemption Rights. The Series A Preferred Stock shall not be subjeq

to redemption, whether at the option of either the Corporation or any holder of the Semes A
Preferred Stock.

-~

C. Common Stock.

1. Rividends. The holders of shares of Comrmon Stock shall be entided {o
receive such dividends as from time to time may be declared by the Board of Directors of the

Corporation, subject to the provisions of subdivision B of this Artigle IV with respect to rights of
holders of the Preferred Stock. '

2. Liguidagjion. Upon any liquidation. dissolution or winding up of the
Corporation whether voluntary or involuntary, after any preferential amounts (o be distributed fo
the holders of any series of Preferred Stock then outstanding the holders of Common Stock shill

ALRESTRANG Winr1egs, e, S
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share ratably based upon the number of shares of Common Stock held by them 1n all of the
remaining sssefs of the Corporation available for distribution to its stockholdars.

3. Voting Rights. Bxcept as otherwise required by law and subject 10 the
provisions set forth in this Anticle [V, the holders of Common Stock issucd and outstanding shall
be entiled to one vote for each share thereof held.

V. Incorporatlor

The name and mailing address of the sole incorporator is as follows:

Name Mailing Address
Jil B. Davis Mormson & Foesster, L1P

555 West Fifth Street, Suite 3500
Los Angeles, CA 90013-1024

V1. Board of Directors

The Board of Directors is expressly suthorized 1o make, alter, or repeal the Bylaws of the
Corporation.

V. Election of Directors

Electons of directors need not be by written ballot unless the Bylaws of the Corporation
shall so provide.

VIH. Creditors

Whenever a compromise of arrangement is proposed between the Corporation and its
creditors or any class of them and/or betwezn the Corporation and its stockholders or any class of
them, any court of equitsble jurisdiction within the State of Delaware may, on the application in 2
surmmary way of the Corporation or of any creditor or stockholdsr thereof, or on the application
of any receiver or receivers appointed for the Corporntion under the provislons of Section 291 of
Title & of the Delaware Codo or on the application of trustees in dissolution or of any receiver or
receivers appointed for the Corporation under the provisions of Section 279 of Tide 8 of the
Delaware Code order a meeting of the creditors or class of creditors, and/or of the stockholders
or class of stockholders of the Corporation, as the case may be, 10 be summoned in such manner
as the said court directs. If 2 msjority in number represcning three-fourths i value of the
creditors or class of creditors, and/or of the stockholders or class of stockholders of the
Corparation, as the case may be, agree fo apy compromise or arrangement and to any
reorganizaton of the Corporation as a consequence of such compromise or arrangemient, the said
compromise or arrangement and the said reorganizadon shall, if sancticned by the couwst to which:
the said application has been mads, be binding on all the creditors or ¢lass of creditors, and/or on

all the stockholders or class of stockholders, of the Jorporation, as the case may be, and also on
this Corporation.

ARESPRING WIRBLESS, INT. [
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IX. Stockholder Actfion

Effective upon the closing of the Corporation’s initial public offering of securities
pursuant to a registraton statement filed under the Secuynties Act of 1933, as amended,
stockholders of the Carporation may not teke action by written consent in lieg of & mesting but
must take any such action at 2 duly called annual or special meeting.

X. Amendments
The Corporston reserves the right to amend, 2lter, change or repeal any provisior
contained in this Certificate of Incorporation, in the meanner now or hereafter prescribed by

statufe, and a}{ rights conferred upon stockholders herein are gramed subject to this reservanon.

XI. Director Liability

~

To the fullest extent permitted by Delaware statutory or decisional law, as amended g
interpreted, no director of the Corporation shall be personally liable to the Corporation or i
stockholdess for monetary damages for breach of fiduciary duty as a director. This Aricle A
does ot affect the availability of cquitable remedies for bresch of fiduciary dutics.

9y )

1, the undessigned, being the sole incorporator hersinbefors named, for the purpose of
forming a corporation pursuant 1o the General Corporation Law of the State of Delaware, do
make this certificate, herchy declaring and cemifying that this is my act and deed and the facis
herein stated are true, and, accordingly, have hereunto set my hands this 24 th day of May, 2001.

s B

I%Davié, Sole Incorporator

AIRASPRING WRELEDS. INC, 7
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1PP-05-2902 FRI 01:20 PM NBG FAX NO. 5048310882

Apr 04 02 03:14p Airespring Wireless 81839815038

APR-04-2002 THU 65:09 PM NBG FaX NO. 5048310892 P,

CERTIFICATE OF AMENDMENT OF CERTITICATE OF INCORPORATION
oy
AIRESPRING WIRELESS, INC.
Aivcspring Wirelesy, Inc. (hercinafter called tic “corporation™). a corporation organized and
cxisting under and by virtue of the General Corporation Law of the State of Delaware, does
herehy cenily:
1. The name of the corporalion is:
Airespring Wircless, Inc.
2. The cartilicate of incorporation of the corporation is hereby wmended by sinking out
Arlicle Ttheicof and by substituting in licts of said Article | the following new Austicic It

1. Namc

The name of the Corporation is Alrcspring, Inc.(hereinafier sometimes referred to as the
“Carporation™)

3. The amendment of the certificate of incorporation herein certificd has bean duly

adopied in decordance with the provisions of Section 242 of the Cenerel Corpomticn Taw of the
State af Delawarce.

Lixceuled on lbisﬂ“dny of A“O"'.\ L2002 . /W }

g0

Avi Lonsiein, Presidenmt & CEO

Duirwars Comiitkom of Auwcrslinad AT Pt of Capint 196 |

STATE OF DELAWARE
SECRETARY OF STATE
2TVISION GF CORPORATIONS
TILED 03:00 214 04/05/2002
020220558 — 3396215
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FAX NO. 5048310892 P. 03

8189815088 p-2

| APR-05-2002 FRI D1:20 PH NBG
Rpr 0S 02 10:20s Airespring Wireless
APR-05-20G2 FR1 08:14 Al NBG FAX NO. 5048310882 P 02

UNANIMOUS CONSENT OF DIRECYORS
Airespring Wirdess, Inc.
Cursuant to the Bylaws of the above corporation, the Board of Dircetors of the Cacporation docs
hereby udopt the foliowing resolution on this 4 day of April, 2002, which action shall have the same
force and cffect as if tken by vnanimaus affinnative vole at a meesing of the Board of Nirectors of
the Corporation, duly callcd and held, and dicect that s written consent {6 such action bo filed wath
the Minutes and other proceedings of the Corporatian:

RESOLVED, that the Board of Dircctors of Airespring Wireless, Inc. heieby
authorizes the Comoration name change from Airespring Wireless, Inc. 1o

Airspring, Inc.
/ g
A
_ A

Avi Lonstein, Searctary
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KENTUCKY CERTIFICATE OF AUTHORITY




COMMONWEALTH OF KENTUckY ~ 0559989.09
ohn Y. B
JOHN Y. BROWN I Secrotary of otate
SECRETARY OF STATE Received and Filed
05/13/2003 2:42:27 PM
Fee Receipt; $90.00

APPLICATION FOR CERTIFICATE OF AUTHORITY

sbates
ADD

Pursuant to the provisions of KRS Chapter 271B, 273 or 274, the undersigned hereby applies for authority to transact business in

Kentucky on behalf of the corporation named below and for that purpose submits the following statements:

1. The corporation is a business corporation (KRS 271B). D a nonprofit corporation (KRS 273).
a professional service corporation (KRS 274).
2. The name of the corporation is
Airespring, Inc.

3. The name of the corporation to be used in Kentucky is
Airespring, Inc.

(If “real name" is unavailable for use)

4, Delaware is the state or country under whose law the corporation is incorporated.

5. 05/24/2001 is the date of incorporation and the period of duration is _Perpetual

6. The street address of the corporation’s principal office is
15350 Sherman Way, Suite 492, Van Nuys, CA 91406

Straet City State Zip Code
7. The street address of the corporation’s registered office in Kentucky is
400 West Market Street, Suite 1800 Louisville KY 40202
Street City Stats Zip Code
and the name of the registered agent at that office is
National Registered Agents, Inc.
8. The names and usual business addresses of the corporation’s current officers and directors are as follows:
President Avi Lonstein 15350 Sherman Way, Suite 492, Van Nuys, CA[91406
Vice President Daniel Lonstein 15350 Sherman Way, Suite 492, Van Nuys, CA 91406
Secretary Avi Lonstein 15350 Sherman Way, Suite 492, Van Nuys, CA 91406
Treasurer Avi Lonstein 15350 Sherman Way, Suite 492, Van Nuys, CA|91406
Directors Avi Lonstein 15350 Sherman Way, Suite 492, Van Nuys, CA 91406
Tony Charles Lonstein 15350 Sherman Way, Suite 492, Van Nuys, CA 91406

(Attach a continuation sheet, if necessary)

9. If a professional service corporation, ali the individual shareholders, not less than one half of the directors, and all of th
than the secretary and treasurer are licensed in one or more states or territories of the United States or District of Colu
a professional service described in the statement of purposes of the corporation.

10. A certificate of existence duly authenticated by the Secretary of State accompanies this application.
11. This application will be effective upon filing, uniess a delayed effective date and/or tim eci

e officers other
mbia to render

(Del [ effective

Jate and/or tima)

e
Avij Lonstein, President

Signature

\ Type or Print Nama & Title
Date: ___/ t £ A

.20 03

National Registered Agents, Inc.

Type or print name of registered agent

. consent to serve as the registered agent on behalf of th
By: National Registered Agents, Inc.

g corporation.

Signature of Registered Agent

see attached

Type or Print Name & Title

88C-101 (7/98) (See attached sheet for instructions)




shates

‘ COMMONWEALTH OF KENTUCKY ~ 0559989.09 "o

JOHN Y. BROWN il John Y. Bro e
SECRETARY OF STATE S vot and Filed

05/13/2003 2:42:27 PM
Fee Receipt: 90.00

STATEMENT OF CONSENT OF REGISTERED AGENT

Pursuant to the provisions of KRS Chapter 271B, 273, 275 or 362, the undersigned hereby consents to act as registered
agent on behalf of the business entity named below and for that purpose submits the following statements:

1. The business entity is G2 a corporation (KRS 271B or KRS 273)
] a limited liability company (KRS 275)
) a timited partnership (KRS 362)

2. The name of the business entity is
AIRESPRING, INC.

- N DELAWARE
3. The state or country of incorporation, organization or formation is
4. The name of the initial registered agent is
National Registered Agents, Inc.
5. The street address of the registered office address in Kentucky is
400 West Market Street, Suite 1800 Louisville KY 40202
Street City State B Zip Code

[
CA &
L A __
Signature of registered agefl

Charles A. Coyle - Asst. Secretary
For National Registered Agents, Inc.

Type or Print Name & Title, if applicabls

8 03
Date: MAY , 20

SSC-109 (7/98)

{See attached sheet for instructions)




EXHIBIT C

NOTARIZED STATEMENT




AFFIDAVIT

L, Avi Lonstein, President of Airespring, Inc. do hereby certify that the Company has not p
collected for intrastate service in Kentucky prior to filing of this application and tariff.

Q0

Awvi Ls;lstein, President
Airespring, Inc.

Sworn %d subscribed before me
this \ [p' “day of
2003

m

Notary Public N N

My Commission Expires:

MONICA BORNE HAAB
Notary Public, State of Louisiana
My Commission is for Life.

rovided or




