
NOWALSKY, BRONSTON & GOTHARD 
A Professional Limited Liability Company 

Attorneys at Law 
3500 North Causeway Boulevard 

Suite 1442 
Metairie, Louisiana 70002 
Telephone: (504) 832-1984 
Facsimile: (504) 831-0892 

Leon L. Nowalsky 
Benjamin W. Bronston 
Edward P. Gothard 

May 20, 2003 

Via Overnight Delivery 

Mr. Thomas M. Dorman, Executive Director 
Kentucky Public Service Commission 
211 Sower Boulevard 
P.O.Box615 
Frankfort, KY 40602-061 5 

Monica Box 
EllenAnn C 
Bruce C .  Be 
Philip R. Ac 

RE: Airespring, lnc. 

Dear Mr. Dorman: 

Enclosed herewith for filing please find an original and four (4) copies of the lnformat 
filing and proposed tari f f  of Airespring, Inc. for authority to operate as a reseller of I 
distance services in the State of Kentucky. 

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

Thank you for your assistance. If you should have any qliestions regarding the applica 
please do not hesitate to call. 

Sincerely, 

Monica Borne Haab 
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Before the 
PUBLIC SERVICE COMMISSION OF KENTUCKY 

IN THE MATTER OF THE INFORMATIONAL FILING 
OF AIRESPFUNG, mc. FOR AUTHORITY TO 
OPERATE AS A LONG DISTANCE RESELLER ) No. 
THROUGHOUT THE STATE OF KENTUCKY 

) 
) 

1 

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

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

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 

2. A copy of the Company’s Articles of Incorporation and Certificate of Authority are attat 

as Exhibits A and B. 

3 .  The name, street address, telephone and fax numbers ofthe responsible contact person(s) fc 

complaints and regulatory issues: 

Remlatorv Contact: 

Avi Lonstein, President 
15350 Sherman Way 
Suite 492 
Van Nuys, CA 91406 
Ph. (818) 786-8990 
Fx. (8 18) 786-9225 
E-Mail : ati! %ai resixina . coni 
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Customer Service Contact: 

Don Greenstein, V.P. Operations 
15350 Sherman Way 
Suite 492 
Van Nuys, CA 91406 
Ph. (818) 786-8990 
Fx. (8 18) 786-9225 
E-Mail: don.greenstein@airespring.com 

4. A notarized statement that the company has not provided or collected for intrastate service 

prior to filing its tariff is attached as Exhibit C. 

5 .  The company does not seek authority to provide operator assisted services to traffic a& 

defined in Administrative Case No. 330. 

6. The company’s proposed tariff is attached as Exhibits D. 

7. The Company will bill customers through a third party billing agent. No sample bill is 

WHEREFORE, Airespring, h c .  requests that the Public Service Commission of the Con 

of Kentucky grant Applicant authority to engage in the resale of interexchange telecommunicatil 

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

Respectfully submitted this %r- y of , 2 0 P _ 3  

Airespring, Inc. 

By: 
Monica Borne Haab 
Nowalsky, Bronston & Gothard 
3500 N. Causeway Blvd., Suite 1442 
Metairie, Louisiana 70002 
Ph. (504) 832-1984 
Fx. (504) 831-0892 
E-Mail : mhaab @nbglaw . com 
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VERIFICATION OF APPLICANT 

I, Avi Lonsteh being first duly sworn, state that I am President of Airespring. Inc.. the 
herein; that I have reviewed the matters set forth in the Application and Exhibits and the statements 
therein are true to the best of my knowledge, except as to those matters which are stated on info 
belief, and as to those matters I believe them to be true. 

Airespring, Inc. 

Sworn to and subscribed before me this & 4- ay of t M y  , 2 e .  

v 

Notary Public 

My Commission Expires: 

MONICA BORNE HAAB 
!Wary Publc, Stab of Louisiana 

My Commission is for Life. 
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EXHIBIT A 
ARTICLES OF INCORPORATION 



The Tint State 
- -  

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT 

COPIES OF ALL DOCUMENTS ON FILE OF "AIRESPRING, INC. I' AS 

RECEIVED AND FILED IN THIS OFFICE. 

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED: 

CERTIFICATE OF INCORPORATION, FILED THE TWENTY-FOURTH DAY 

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

CERTIFICATE OF AMENDMENT, CHANGING ITS NAME FROM "AIRESPRI 

WIRELESS, INC. I' TO "AIRESPRING, INC. ' I ,  FILED THE FIFTH DAY OF 

APRIL, A . D .  2002, AT 3 O'CLOCK P.M. 

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID 

CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE 

AFORESAID CORPORATION. 

&&A*& 
Harriet Smith Windsor, Secretary of State 

3396215 8100H AUTHENTICATION. 17 14727 

020230966 DLTE: 04-10-02 
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STATE OF DELAWARE 
SECRETARY OF STATE 

>I V I S I O N  OF CORPORA TXONS 

010250516 - 3396215 x z D  OP.-OO RM 05/24/2001 

CERTIFICATE OF’ TNCORPORAl’ION 

OF 

AIRESPRNG WIRELESS, INC- 

1- Name 

-. 

The n m e  of the Corporation is Airespring Wireless, Inc, (hzreinaftcr sometimes refcrrcd 
tu as the “Corporation”). 

?I. Registered OTnce and .4gent 

The address of its registered office of rhe Corporaion in the State of DcIriware is 9 East 
L o ~ k c r m a n  Smer in the  City of Dover, County of Kent. Thc name of its reestcred 3genI a 
such 3dchss is National Rc_eisxred ligen=, Inc. 

ET. Parpose 

The nature of the business of the Corporadon and ihe objects or purposes to be transacred. 
promoted or carried on by it are as follows: TQ engage in any lawful act or scrivity for whkk 
corporations may be organized under the General Corporation Lsw of tho Sute of Ddsware. 

?V. Shares 

A. Classes of Stock- The total number of shares of dl classes of capital slack whict 
the corporation shalI have authority to issue is Thirty Six MilIion (36,000,000) shares. consistlnf 
of Twcnq  Four Million (34,000,000) shaes of Common Stock.-with a par value of $0.0001 pe 
share and Twelve MIlion (12,000.000) shares of Przfm-ed Stock with a par value of $0.000 1 p‘ 
share. 

B. Riehtj, Preferences and Restrictions of Preferred Stock, Any of the shares c 
Preferred Stock authorized by this Certificate of lncorponuon may be issued from time to tin1 
in one or more series. T‘ne rights, prefereaces, pnvile,oes, and d c t i o n s  granted to and impose 
on the Series A Preferred Stock, which scries shall consist of ’lluec Milion (3,000,0oc)) share 
(the “Series A Prefeved Stock”), xre as set forrh below in this Article IVCS). Subjccr to ch 
limitations and restrictions stt forth in this Article W, the Board of Directors by resolution ( 

resohtions, 1s aurhorized 10 maCe or provide for any such series, and to fix she designation 
prcferenczs and relative, pzdcipating, opdonal y other special rights. and qualification 
hnitstions or rcs&cdons thereof, including, without iimilarion, The authority to fix or alter [f 
dividend rights, dividend rares, conversion r i b t s ,  exchange rights, voting rights, r ights  and rein 
of rcdrmption (including sinking and purchase fund provisions), the redemption price or pncc 
[he dizmlution preferencts and the rights in respect to any &:tibution of 3szets of m y  who1 
unissued series of Prefzrred Stock and the number of shares constim-uring any such series, and tl 
desigmtion thereof, or any of them and to increase or decrezse &e number of shms of any s e n ,  
50 cicsted, subsequent fo the issue of that sefies bcrr riot below the number of s h m s  Of SU( 
S C ~ C S  then outsranding. In cssc the number of sharcs of any scncs  shnll be so drcrcscd,  1; 
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shares constituting such decrease shall r e r u m  the status which hey had p i o r  to the adoption of 
(he resolution originally fixing the number of shares of such series- 

-. 

I .  Dividend& 

(a) The Scnes A P r e f d  Srock shall be entided to receive dvidends 
when and 3 s  declared by the Board of Directors out’ of funds legally avrrilable therefor, on (ne 
Common Stock snd in parity wirh S U C ~  sock.  

(b) In h e  czse of any dividend being k c l a d  upon the Common 
Srock, the dividend which shall be declared upon each shme of Series A Prcfsmd Stock as 3 

condjticzn to such dividend upon thc Common Stock shall bc cqusl in mount  to the dividend 
payable upon that number of shares of Common Stock acquirable upon conversion of 3 sha~ of 
Series .4 Preferred Srock imrncdiately before he decladon of such dividend, with such 
convmion being based on the applicablc “Conversion h c c ”  dc!tmir.ed in zccordance wicfi 
Secrion 4 xj of rhe record date for the deckmlion of such dividend on the Common Srock 

2. Liquidzftion, Dissolution Or Wincine Up. 

(a) Tn b e  event of any vo1untx-y or involuntary liquid~ion, dissolution 
or winding up of the Corporation. rhe holders of shares of Saies A Prefcrrtd Smck then 
outstanding shall be entitled to be p i d  ouf of &e assets of the Corpomtion avaihble for 
disrribcltion KI irs stockholders, after and subject to the paymcnt in full CZ dl ~ C U I ) I S  rcquircd to 
bz distributed to the hold- of any Prefened Stock of the Corporation m k n g  on liquiddion 
prior and in  preference to the Series A Preferred Stock (such PTcfened Stock that is senior to the 
Sef i ts  -4 Prefemd Stock bins xeferred 10 hereinafter as “&nwr Stock?) upon such liquidstion, 
dissolution or Winding up, bur before my payment shall k made IO &e holden of Common 
Scock or other Preferred Stock, if m y ,  rmking a liquidstion af~g the Send A Pxfeerrcd Stock 
(“Jrinbr Stock”), an mounI equal to $0.65 per &a= (“4uidation Prefcrencc‘) pill; m y  
declarcd and unpaid dividends on such share for each share oi  Series A Preferred Stock thcn,held 
by them. Tbe Liquidation Preference shall be subject to qppropriatc adjustrncDc in the event of 
m y  stock dividend, srock split. stock distribution or combination with v c c t  to such shares. If 
upon any such liquidation, dissolurion or winding up of the Corporation, the rrmzining ass~ets of 
the Corporjtion avahble for the distribution to irs stDckholders after payment in full of amounts 
required to De ?aid or Ois~butec! to holder of any Sznior Stock shall be insufficient Lo pay tk.r 
holden of shares of.S&es A Prcftrrcd Stock the full mount  to which h e y  shall be cntitlcd. the  
holders of s h a m  of Series A Prefenzd Srock, and any chss of stock ranking on liquidarion on- a 
parity with [he Series A &femd Stock (such Preferred Stock ranking on liquidation on parity 
with the Series A Preferred Stock being referred to as =l‘ar&~ Stock“), shall shm tarably in any 
distribution of the remaining assess and funds of the carporation in proponion to the rqecr ive  
mollnrs  which wotild otherwise be payable wich respec1 to rhe shares held by them upon such 
disrribuuon if all arnotina payable on or with rrspef: to said shucs wem paid in full- 

(b) After the paymmt of all prcfaential amounts requind to be paid 10 
hol6ers of m y  Senior Stock and Series A Preferred Stock and any other series of Prttfmd 

S ~ o c k  upon the dissolution, liquidation or winding up of thc Corporation, my remaining X X ~ K  



and funds of the Corporation availibla for distribution to chc Company’s stockholders shall be 
distributed pro rata to the Common Stock. 

Voting Riehts. The holder of each share of Series A Prcfcrrcd Stock shall 
have rhe nghr LO one vote for each share of Common Stock into which such Series A Preferred 
Srock could then be converted, and with rwpecc to such vote, such holder shll have full voting 
rights and powcrs equal to thc voting rights znnd powcrs of rfie holders of Common Stock, and 
shall be enurlcd, notwithsrxnding any provision hereof, 10 notice of any srockholders’ meeting in 
accordance with tbe Bylaws of this Corporation, and shall be entitled ro vote, togcther wlrh 
holders of Common Srock with respect to any question upon whi& holders of Common Stock 
have the right io vote. Fractional voces shall not, however, be perrniCted md my fncUonal voting 
nshlls available on an astonvend basis (afrer aggregating all shares inlo which shxcs of 
Series A Preferred Stock held by each holder could be convened) shall be roucded 10 be nexxsf 
whole number (wirh one-half beins roundcd upward). 

3. 

4. Conversion. 

(3) Convekion Righ~hrs. The holders of thc outsminding shares of 
Series A Preferred Stock have the following conversion rignu as follows (“Coirversion Rights”): 

(i) RiPhr to Convtrf. Each shm of SeriesA Prefened S t s k  
will bc convemhle, at tbe option of the holder thenof, at any time afrer the daw of issuance of 
such share, 3t he office of the Corporation or any transfer sgent for such stock, into such number 
of fully paid and nonassessable shares of Common Stock 3s is deermined by dividing $0.65 (the 
“Ong-k l  Series A Lime Price”) by the Conversion Price appjicablc 10 such share, dctermincd 3s 
hereinafter pTovided. in effect on the dare the certificate evidencing such share is surrendmd for 
conver;ion. The initial Convmion Price per share for shares of Series A heferred Stock s h d I  be 
the Original S u m  A Irsuz Price; provide4 however, hac the Conversion Aice  for rhl: S t x k s  A 
PrcEcmd Stock shall be subjet1 to adjustment as sct fonh in subsection ( 5 )  of this Secsion 4. 

(ii) Auromatic Conve&m. Each share of Series A fisfeflcd 
Stock shall be auromaticaUy convened into shares of Common Stock at the Convcrsion Price 31 

the time in cficcr for such Series A P r e f e d  Stock immc&at&j upon t h e  earlier of (1) th2 
Corporation’s sale of its  Common Stock in a firm comniunen~ undenvrilten public offering 
pursuant to a registnuon statement under the Saxunties . k t  of 1933, as m.tnded, public 
offering pxice of which is noc less rhan S10,000,~ in the aggregate: (ii) the scquisidon of the 
Corporation by anorher entity by mc3ns of any ~ x ~ i ~ : i o n  or series of relaed transactions 
(including. wirhout limitation, any rcorgmnization, m e r s r  or consolidation but, excluding 
merger effected exclusively far the purpose of cbmging the domkiie of the Carporation); (iii) 3 
sale of all OT subsranrially all of rhe asseu of uie Corporation; unless the Corporaion’s 
S~OCkholdE3-s of record as consriirured lmmediarely prior IO such acquisition Or Sal6 Wil l .  
immediately afre: such acquisition or sale (by *e of securities issued as considemion for the 
Corporation’s xquisit ion or sale or orhewise) hold at least 50% of thc voting power of the 
surviving or scquiring entily; or (iv) thc date specified by written consent or agreement of [he 
ho1dcl-s of a majority of the then outstanding s h w a  of Szries A Preferred Stock. 

3 
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(b) Mechanics of Cooversioq. Before any holder of Serics A Preferred 
Stock shall be ondiled to conyen chhe same into sham of Common Stock, such holdu shall 
surrcnder the ccnifiatc or ccn&zates tharfor, duly endorsd et the office of rhls Corpordon or 
of any tnnsfer asent for the Series A Preferred Srock, and shall givc written noticc to thc 
Corporadon at its principal corparatc officc, of the election to convert &e sams and shall sxato 
themin the name or names io  which the ccrrificate or cenificztes for shares of Common Smck an 
to bt issued. The Corporation shall. as scan  88 practicable hereafter, is&nc and dclivcr at such 
office to such holder of Series X Pnfcrrcd Stclck, or to the no&= or nominees at‘ such holder, 
3 cenificak or ceitifium €or the number of shares of Conmon Stock to which such holdcr shall 
fx entitled as aforesaid, Such conversion shall bz dccmcd to hma been made immediately prior 
to tk dose of business on the dare of such surrender of the sham of Series A Preferred Stwk to 
bo convmed, and the person or persons entitled to rcccivc the s h a m  of Common Stoek issuabk 
upon such conversion sbl l  be treved for all purposes as the record holder or holdcrs of such 
s h m s  of Common Srxk as of such date. 

(c) Adiustmentr ta Convcsion W,c. The Conversion Price of 
Series A Preicmd Stock shall be subject to adjusunenr from rime to time as follws: 

(i) h the event the Corporation should, a1 any tim~ or from 
time co clme aitm rhe date upon which any shares of S d e s  A P r c f d  Stock w c n  f i s c  issued 
(thc “Punhusr .DCdc’3, fix a record date for the effcxm3rion of a split or subdivision of the 
outstsndlng shares of Common Stock or &e derermjnarion of ho lda~  of Common Stock entitled 
10 receive a diviidtnd or other dibaibuuon payable in additional shxcs of Common Sfock or other 
sccuritic5 or ii&s convertible into, or entitling the holder thcrcof to ~ e c t i v c  direcdy or fndirecrly 
addiuonal shares of Common Stock (hexinairer r e fend  to as ‘‘CoMmon Stock Equhaknts”: 
without pa-mmt of my consideration by zurh holdcr for thr ddirionsl shares of Common S t d  
or cfie Common Srock Equivalents (including rhc sddjtional shmes of Common S m k  issuablc 
GFQn conversion or cxcrcisc thcrcof), rhcs, as of such razGrd-date (or the date of 9Uch dividenc 
d is~ibut ion ,  split or subdivision if no record date is fixed), the Conversion Frice of rhc SCSics P 
Preferred Srock shall be appropriately deacascd so that the numbcr of shxcs of Common Sled 
issuable on convmjon of each share of such sajcs shall b increased in propauon t3 SUC! 
increase of h e  sggregare of s h m  of Common Stock outscanding and those issuable with rcspcc 
to such Common Stock Equivdents. 

Tf the n u m k r  of sharcs of Common Stock oursranding : 
m y  rime a f e r  The Purchxsc DXC is decreased by Y combination of thc ouGtanding shares c 

h scncf A Prcftrrtd Stock shall be appropriiuely lncrcastd so that h e  numb= O€ sh-9 
Common Stock issuable, on conversion of each-share of such series shall] be decreased 
proportion to such dcc~.cyc  in outsfmding shares. 

(ii) 

Common Srock, then, following rhe record date of such combination, rhe Conversion Pncc i c  

(4 Orher Disuib U-. In the event the 
distribution payable in securities of other persons. evidences of 
Corpomion or other persons, ass& (excluding cash dividends) or 
10 in SIibccU’on N c Y i l ,  thcn, in cach such casc for the purpose 
h o l d m  of thc S&CJ A Prcfured Stock shali be cntitlcd to a 

hIRtI%MO W I P ~ ~ ‘ \ .  L-c. 4 
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disnibution as rhough &cy wuc thc holders of the number of shares of Common Stock of th 
Corporation into which their shms of Series A Preferred Stock aro convertible as of the n o r [  
b e  fixed for the determination of the holden of Common Stock of the Corpurarion cn';irled tc 
receive such dismbutIon 

I -  

(e )  -3Tions. If at any time or from time co rime there shall b 
a rcmphalization of the Common Stock (other than a subdivision, combination or merger or s a l  
of assets rnnsacrion provided for elsewhere in chis Sertion 41 provisicm shsll be madc so that th 
holders of the Scrks A Prcfcrrcd Stock shall thereafter be entitled 10 receive upon conversion o 
the Series A Prefe&,Srock the number of shares of stock or ocher secUrilics or p m p s y  of th 
Company or otherwise, co which a holder of Common Stock delivc~blt upan conversion w o d  
hsve been enrlrled on such mzapjtaiimion. In any such case, appropriate adjustmcm shall L 
madc in the application of the provisioris of this Sccrion 4 with respecr to the rights of the hoidcr 
of the Scrics A Preferred Stock sftar rhc recapitalization to the end that the provisions of thi 
&c:ion 4 (including adjustment of ?he C!onv=ion Price the3 in effect and the number of s h m  
punhasablc upon conversion of the Series A P r e f d  Srock) shall be op-pljcable afrer fiat e'.m 
u nearly equivalent as may be practic3blt. 

(0 Fractional S b  . No fractional shares shall be issued u p  
conversion of any share or shares of thc Series APrefured Stock, and the number of shares c 
Common Stock to bc iswed shall be rounded to thc ncIiCtSt whole shue. The number of shm 
issuable upon wch convmion shall be dctcrmined on the basis of the total' number of shams c 
Serics A Preferred Srock the ho[der is at the timc convcting into Common Stock and the numb 
of &hares of Common Stock issuable upon such apgregak conversion. 

t g) &ervatitm of Stock Issuable Upon Convcxion. Thc Carporark 
shall resene and keep amiable out of its authorized but unizsued shms  of Common Stoc 
jolcly for the purpasc of effecring tho conversion of he ~nxres of thc Scncs A Prcfc,md Stcc  
such number of i t 9  shares of Common Stock as shdl from time to rime be deemed sufficienr 
2ffcct Ihe conversjon of dl oulstaoding sham of the Series A Prcfencd Stock 

5 .  yo Rcdcm~tim Riehts. Thc S t r i a  A Preferred Stcxk shall not bt scbjc 
to redemption. whether ar the opuorl of either the Corporation or any holder of the S a c s  
Prcfcrrcd Stock. 

C. Common Stock 

1. - The hoIdcs of shaccs of Common Stmk shell bc cntidrd 
receive such dividends zi h m  time to rime may be declared by rhe Board of Diractors of t 
Carporation. subject to the provisions of subdivision . _  B of this with rcspcci to rights 
haldcrs of thc Fre fexd  S w k .  

2. Liquidqtion. Upon my liquidation. diaolution or winding up of t 
Corporation whether voluntary OT involunrary, after MY prtfezrcnual mounts to be disuibuttd 
Ihc holdcrs af any series of Prtferrcd Stock rhcn oU&Wding rbc holdcrs of Common Stock sh 
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sham ratably based upon the n u m b  of shares of Common Stock hJd by tficm in all of the 
remaining ssws of chc Carporanon avail3bIe for dis~buiion io its s t o c k h o l ~ .  

3. Votinn Righx. Bcept as otfiuwise rrquircd by Iaw and subject io- the 
w, the holders of Common Srwk iasucd and mtsmding shall proviaions set fonh in 

bo m d r i d  to one vatc for each share thered held. 

V. Inmrpontor 

The name and miling address of the soIe incorporator is as follows: 

I3us Mailinn: .4* 

Jill E. Davk Xomzon SC Fw-atcr. LLP 
555 West Fifth Shu!, Suirc 3500 
Lx hgsles,  C.4 90013-1024 

VI, Board of Directors 

The Board of Dkctorr is expmssly authorized to d e ,  alter, or repcd the Bylaws of the 
Corporation. 

VU. Election o€ Dltecbrs 

Elecdone of directors need not be by wrirtcn ballot unless the Bylaws of the Corpon~ion 
shall so provide. 

VIII- Creditors 

Wbfiever a compromise or m g c m c n t  is proposed Sewccn the Co&rdon and its 
crrdtors or any class of thcm andfor benuctn the Capomion  md irs srockholders or any eiass o i  
rhcrn, any COW of eqiiitabfe jurisdiction within the S t x e  of Delaware m y ,  on thc application in 3 
summary way of tha Corporation or of my aeditor or stcxkholder rhtred. or on rhe npplicarion 
of my rcceiwr or received appointed for !he Corporntion un&r the pmvlsIone of Section 391 of 
Tirlc 8 of thc Delaware Coda or on rhc application of tnutces in dissolution or of my receiver or 
rcccivcrs appoint4 for he Corporatjm undm the provisions of Secrim 279 of Tick 8 of the 
Delawuarz Code or& 3 meeting of the &tors or class of c d t o r x ,  and/or of the stockholders 
or class of srockholders of the Corporarion. as the case may bc, to bc summoned in such m a n n a  
as the s3id corn direcrs. If a majoriLy in number qxacxiting three-fourths in valuo of rhc 
creditors or c l m  of creditors, and/or of thc ~cxkholders or class of stockholders of the 
Corporadon, as the c s e  may be. agree ro my compmmisc or anangemem and to any 
norganizarion of the Corporation as a consequence of 6uch comprise of arrYlgemtnt, thc said 
compromise or mangcment and the said r e o r p i u n o n  shall, i f  sanciianed by the C O U I ~  to whicti 
[tic sJid application has b a n  mado, be binding on all (he crtdirors or class of crrditors. and/or orA 
all [he stockholders or class of stozfioldcrs, of rhc L'orpomcim, 35 h e  c a e  may be, and also or; 
& i s  Corporxiori. 
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M. Stockholder Adian 

EfYcctive upon the closing of the Corporacon's iniaal public off'ering of &uritics 
pussuanc to a EgisUaGan statement filed undcr thc Sctudies Act of 1933, 8s amended, 
scoclcholdcrs of rh t  Copration may not take anion by written cnmnf in lieu of a m d n g  but 
must take any such action at 8 duly called mnual or spccial mcedng. 

r 
s 

X. Amendments 

rhe C o p a d o n  resewes the dghr to mend.  &r, change of rcped my pmvi: 
contsincd jn this Ccrtificatc of Incorporation, in rhc mmncr now or hmai tc r  prescritd 
suture. and dl rights conferred upon srockholdc=-s herein xv p e d  subject to this rcservatiol 

XL Director Linbility 

To rhe fullest extenc permirted by Detaarm st3rutory OT decisiond law, as amcndc 
inrcrprcted. no dircctor of thc Corporation shall be pmonally liable so thc Corpot~tion o 
stwc.kholderr fur manefay damages for breach of fiduciary duty as a director. This 
does not affact the avdabiliry of quitablc Tcmcdics for Drcsch of fiduciary dutics. 

I, rhe undersign4 being the sole incorporaror heminbefore named, for tbe purpose of 
farming a corpontiun pursuant to the Gcneral Corporation LAW of tf?c St3ra of Delaware, do 
m&c this certificate, hcrcby declaring and ccrrif.ying th3.f his Is my acr and deed and the facl! 
h m i n  z t s e d  FIE true, and, 3ccordingIy. have hmeunto set my hands this day of my. 21 

7 
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EXHIBIT B 

KENTUCKY CERTIFICATE OF AUTHORITY 



COMMONWEALTH OF KENTUCKY 9.09 SF; 
JOHN Y. BROWN 111 

SECRETARY OF STATE 

.~ - 
John Y. Bro n 111 
Secretary o State 
Received an Filed 

Fee Receipt $90.00 
QSll3f2 3 2:42:27 PM i 

APPLICATION FOR CERTIFICATE OF AUTHORITY I 
Pursuant to the provisions of KRS Chapter 2716, 273 or 274, the undersigned hereby applies for authority to tr nsact business in 
Kentucky on behalf of the corporation named below and for that purpose submits the following statements: 

1. The corporation is 

2. The name of the corporation is 

1 
a business corporation (KRS 2716). 0 a nonprofit corporation (KRS 273). a a professional service corporation (KRS 274). 

__-----I_-.------__ 

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

AiresDrina. Inc. 
(If Vc3n.l name- is unavailable for uw) I 

is the state or country under whose law the corporation is incorporated. 

is the date of incorporation and the period of duration is perpetual 
4. ---__---I_- 

Delaware 

5. 05/24/2001 
_I---~I-- 

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

Sbu( 

7. The street address of the corporation’s registered office in Kentucky is 
Louisville - - ~  400 West Market Street, Suite 1800 - -- 

stme4 CW St.b 

and the name of the registered agent at that office is I 
National Registered Agents, Inc. 

President &i Lonstein 
Vice President Daniel LOnStein 

Secretary Avi Lonstein 

-___ 
8. The names and usual 

15350 Sherman Way, Suite 

Directors Avi LOnStein ---___--____- -- 
Tony Charles Lonstein --___---_ 

(Attach a mnbnuation sheet. ifnecessary) 

9. if a professional servic 
than the secretary and 
a professional service 

I O .  A certificate of existence duly authenticated by the Sec 
1 I. This application will be effective upon filing, unless a d __-- 

Avi Lonstein, President --------_ 
Typo u Pdnt Name 6 Tlle 

National Registered Agents, Inc. 
1. _____--_I __ 

Type n pnnt name of mglslemc agent 

Bv: 

SSC-101 (7/98) 

-_-____I t -- 
Signature d R ~ Q I S I W E ~  Agent 

seeattached ___ --I____ 

Type o( Print Name 6 Title 

(See attached sheet for instructions) 



I .  

I STATEMENT OF CONSENT OF REGISTERED AGENT 

COMMONWEALTH OF KENTUCKY 055998 
John Y. Brow1 
secretary of 6 
Received and 

051131200 
Fee Receipt: 

JOHN Y. BROWN 111 
SECRETARY OF STATE 

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

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

2. The name of the business entity is 

AIRESPRING, I N C .  

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 
UtY Sbls SbtCl 

Signature of reglrlered apeM 
Charles A. Coyle - Asst. St 
For National Registered Agents, Inc. 

Type or Pnnl Name b Title. If applicable 

MAY 8 
Date: 

RSC-109 (7/981 (See attached sheet for insfrudions\ 

‘09 ADD 
I I  
Ite 
ed 
2:42:27 PM 
0.00 

as registered 

40202 
Zlp Code 

c 

r e t a r y  

03 
., 20 



EXHIBIT C 
NOTAFUZED STATEMENT 



AFFIDAVIT 

I, Avi Lonstein, President of Airespring, Inc. do hereby certify that the Company has not 1 
collected for intrastate service in Kentucky prior to filing of this application and tariff. 

4Z9LJL- Avi Lonstein, President 

Airespring, Inc. 

2 0 0 3  

Notary Public 

My Commission Expires: 

MONICA BORNE HAAB 
Notary Pubic, S a i ~  of Louisiana 

My C o m r n t ~  is for Lie. 

ided or 


