
S WIDLER BERLIN SHEREFF F R I ~ ~ & A &  p., 
THE WASHINGTON HARBOUR LJ i k J  a 8 ’ 

3000 IC STREET, NW, SUITE 300 

TELEPHONE (202)424-7500 
FACSIMILE (202) 424-7645 

WASHINGTON, DC 20007-5 1 16 

NEW YORK OFFICE 
THE CHRYSLER BUILDING 
405 LEXWGTON AVENUE 

W . S  WlDLA W.COM 

N E W  YORK, NY 10174 
(212) 973-01 11 FAX (212) 891-9598 

February 5,2002 

Blaiica S. Bay6 
Director, Division of Records & Reporting 
Florida Public Service Commission 
2540 Shumard Oak Boulevard 
Tallahassee, Florida 32399-0870 (320I63 - X- 

o a o I o 4  - 1 I ,  
Re: Application of CeriStar, Inc. for Certificates of Public Convenience and Necessity 

to Provide Alternative Local Exchange and Interexchange Services within the 
State of Florida 

Dear Ms. Bay6: 

CeriStar, Inc. (“CeriStar”), by its undersigned attorneys, respectfully requests the Florida 
Public Service Commission (“Commission”) to grant it certificates of public convenience and 
necessity to provide altemative local exchange and 
in the State of Florida. 

An original and six (6) copies of these applications, as well as two checks in the amount 
of $250.00 each to cover the requisite filing fees, are enclosed. Please date-stamp the enclosed 
extra copy of this filing and return it in the self-addressed, postage prepaid envelope provided. 

Respectfully submitted, 

f / i  illiam B. Wilhelm 

Michael J. Schunck 

Counsel for CeriStar, Inc. 

E iic 1 os wes 

cc: David L. Bailey (CeriStar) 
Linda H. Tanner (CeriStar) 



** FLORIDA PUBLIC SERVICE COMMISSION ** 

DIVISION OF REGULATORY OVERSIGHT 
CERTIFICATION SECTION 

Application Form For Authority to Provide 
I n te rexc ha n g e Te leco m m u n kat  ion s Service 
Between Points Within the State of Florida 

+ 

Instructions 

This form is used as an application for an original certificate and for 
approval of the assignment or transfer of an existing certificate. In the 
case of an assignment or transfer, the information provided shall be for the 
assignee or transferee (See Page 16). 

Print or Type all responses to each item requested in the application and 
appendices. If an item is not applicable, please explain why. 

Use a separate sheet for each answer which will not fit the al 

Once completed, submit the original and six (6) copies of tk 
with a non-refundable application fee of $250.00 to: 

otted space. 

is form along 

Florida Public Service Commission 
Division of Records and Reporting 
2540 Shumard Oak Blvd. 
Tallahassee, Florida 32399-0850 
(850) 41 3-6770 

Note: No filing fee is required for an assignment or transfer of an 
existing certificate to another ceHificated company. 

6 If you have questions about completing the form, contact: 

Florida Public Service Commission 
Division of Regulatory Oversight 
Certification Section 
2540 Shumard Oak Blvd. 
Tallahassee, Florida 32399-0850 
(850) 41 3-6480 

FORM PSCICMU 8 (I 1/95) 
Required by Commission Rule Nos. 25-24.805, 
25-24.810, and 25-24.81 5 



Application of CeriStar, Inc. 

I .  This is an application for (check one): 

( 1, Original certificate (new company). 

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

( ) Approval of assignment of existing certificate: Example, a certificated 
company purchases an existing company and desires to retain the 
Certificate of authority of that company. 

( ) Approval of transfer of control: Example, a company purchases 51% of 
a certificated company. The Commission must approve the new 
control Ii ng entity . 

2. Name of company: 

CeriStar, Inc (“CeriStar” or “Applicant”) 

3. Name under which the applicant will do business (fictitious name, etc.): 

Same 

4. Official mailing address (including street name & number, post office box, city, 
state, zip code): 

50 West Broadwav, Suite 1 I00  
Salt Lake Citv, UT 84101 
Telephone: (801) 350-201 7 
Facsimile: (801) 933-5640 

5. Florida address (including street name & number, post office box, city, state, zip 
code): 

CeriStar will have offices at: 
Havdon-Rubin Development Inc. 
15500 Roosevelt Blvd., Suite 303 
Clearwater, FL 33760 

FORM PSC/CMU 3 1 (1  2/96) 
Required by Coriiinissiori Rule Nos 25 24-470, 
25-24.471, and 25-24 473,25-24.480(2) 



Application of CeriStar, Inc. 

6. 

7 .  

Select what type of business your company will be conducting (check all that 
aP P lY) 

( 4 )  Facilities-based carrier - company owns and operates or plans 
to own and operate telecommunications switches and transmission 
facilities in Florida. 

Operator Service Provider - company provides or plans to provide 
alternative operator services for IXCs; or toll operator services to 
call aggregator locations; or clearinghouse services to bill such 
calls. 

0 

Reseller - company has or plans to have one or more switches, 
but primarily leases the transmission facilities of other carriers. Bills 
its own customer base for services used. 

( 4 )  

Switchless Rebitler - company has no switch or transmission 
facilities, but may have a billing computer. Aggregates traffic to 
obtain bulk discounts from underlying carrier. Rebills end users at 
a rate above its discount, but generally below the rate end users 
would pay for unaggregated traffic. 

( 4 )  

Multi-Location Discount Aggregator - company contracts with 
unaffiliated entities to obtain bulkholume discounts under multi- 
location discount plans from certain underlying carriers, then offers 
the resold service by enrolling unaffiliated customers. 

Prepaid Debit Card Provider - any person or entity that 
purchases 800 access from an underlying carrier or unaffiliated 
entity for use with prepaid debit card service and/or encodes the 
cards with personal identification numbers. 

7. Structure of organization: 

) Corporation 
) Foreign Partnership 
) Limited Partnership 

( ) Individual ( 
( -d ) Foreign Corporation ( 
( ) General Partnership ( 
( ) Other: 

FORM PSC/CMU 3 1 (12/96) 
Requued by Comnirssion Rule Nos 25.24-470, 
25-24 471, and 25-24 473,25-24 480(2). 



Application of CeriStar, Inc. 

8. 

9. 

I O .  

11, 

12. 

If individual, provide: 

Name: Not Applicable. 
Title: 
Address: 
C i ty/S ta te/Z i p : 
Telephone No.: Fax No.: 
I n ternet E-Ma i I Add ress : 
Internet Website Address: 

If incorporated in Florida, provide proof of authority to operate in Florida: 

Not applicable. 

(a) The Florida Secretary of State corporate registration number: 

Not Applicable. 

If foreign corporation, provide proof of authority to operate in Florida: 

CeriStar is a Delaware Corporation currently applvinlq for qualification to transact 
business in Florida. The Applicant will submit the Florida Secretarv of State’s 
Certificate of Authority to Transact Business as soon as it Is available. Please see 
Attachment A for CeriStar’s Articles of Incorporation. 

(a) The Florida Secretary of State corporate registration number: 

CeriStar does not vet have a corporate reqistration number, pendina issuance of 
its Certificate of Authority to Transact Business in Florida. 

If using fictitious name-d/b/a, provide proof of compliance with fictitious name 
statute (Chapter 865.09, FS) to operate in Florida: 

Not Applicable. 

(a) 
Not Applicable. 

The Florida Secretary of State fictitious name registration number: 

If a limited liability partnership,provide proof of registration to operate in Florida: 

(a> 
Not Applicable. 

The Florida Secretary of State registration number: 

FORM PSCICMU 31 (12/96) 
Required by Cosnmission Rule Nos. 25 24-470, 
25-24 471, and 25-24 473,25-24 480(2). 



Application of CeriStar, Inc. 

13. If a partnership, provide name, title and address of all partners and a copy of the 
partnership agreement. 

Name: Not Applicable. 
Title: 
Address: 
Ci ty/State/Zi p : 

Telephone No.: Fax No.: 
Internet E-Mail Address: 
Internet Website Address: 

14. If a foreign limited partnership, provide proof of compliance with the foreign 
limited partnership statute (Chapter 620. 'I 69, FS), if applicable. 

(a) The Florida registration number: Not Applicable. 

15. Provide F.E.I. Number (if applicable): #87-0642448 

16. Provide the following (if applicable): 

(a) Will the name of your company appear on the bill for your services? 
( 4 ) Y E S  ( )NO 

(b) If not, who will bill for your services? 

Name: n/a 
Title: 
Address: 
Ci ty/State/Zi p: 
Telephone No.: Fax No.: 

(c) How is this information provided? 

CeriStar will directlv bill its customers for services provided. 

17. Who will receive the bills for your service? 

( ) Residential Customers ( d ) Business Customers 
( ) PATS Providers ( ) PATS Station End-Users 
( ) Hotels and Motels ( ) Hotel and Motel Guests 
( ) Universities ( ) Univ. Dormitory Residents 
( ) Other: (specify) 

FORM PSCKMU 3 1 (12/96) 
Required by Commission Rule Nos. 25 24-470, 
25-24.471, atld 25-24.473,25-24.480(2) 



Application of CeriStar, Inc. 

18. Who will serve as liaison to the Commission with regard to the following? 

(a) The application: 

Name: William B. Wilhelm 
Michael Schunck 
Swidler Berlin Shereff Friedman, LLP 

Title: Counsel for CeriStar, Inc. 
Address: 3000 K Street, N.W., Suite 300 
City/State/Zip: Washington, D.C. 20007-51 16 
Telephone No.: (202) 424-7500 Fax No.: (202) 424-7643 
Internet E-Mail Address: W ~ ~ ~ l h e l m ~ s w i d ~ a w . c o m  

-k@swidlaw. corn 
Internet Website Address: www.swidlaw.com 

(b) Official point of contact for the ongoing operations of the company: 

Name: David L BaileV 
Title: 
Name: George Earl Demorest 
Title: Chief Financial Officer 
Address: 
CitylStatelZip: Salt Lake City, UT 841 01 
Telephone No.:/801) 350-2017 Fax No.: (801) 933-5640 
I n ternet E-Mail Add ress : daveb@cerista r. corn 
Internet Website Address: www. ceristar. com 

Chairman and Chief Executive Officer 

50 West Broadway, Suite I I 0 0  

(c> C om p I ai n ts/l n q u i ri es from customers : 

Name: Linda Tanner 
Title: 
Address: 
City/State/Zip: Salt Lake Citv, UT 84101 
Telephone No.:(801) 350-2017 Fax No.: (801) 933-5640 
Internet E-Mail Address: findat@$ceristar.com 
Internet We bsi te Address: www. ceristar. com 

Assistant to the Chief Executive Officer 
50 West Broadwav, Suite 1100 

19. List the states in which the applicant: 

(a) has operated as an interexchange telecommunications company. 

Applicant commenced operations in Utah as of January 8, 2002. 

FORM PSUCMU 31 (12196) 
Required by Coriiinission Rule Nos. 25 24-470, 
25-24 471, and 25-24,473,25-24.480(2). 



Application of CeriStar, Inc. 

(b) has applications pending to be certificated as an interexchange 
te lecom m u n icat ion s company. 

None. 

(c) is certificated to operate as an interexchange telecommunications 
company. 

State of Utah (see above). 

(d) has been denied authority to operate as an interexchange 
telecommunications company and the circumstances involved. 

Applicant has not been denied authoritv to operate as a telecommunications 
companv. 

(e) has had regulatory penalties imposed for violations of telecommunications 
statutes and the circumstances involved. 

Applicant has not had regulatory p enalties imposed for violations of 
telecommunications statutes. 

(f) has been involved in civil court proceedings with an interexchange carrier, 
local exchange company or other telecommunications entity, and the 
circumstances involved. 

Applicant has not been involved in civil court proceedings with an interexchange 
carrier, local exchange companv or other telecommunications entitv. 

20. Indicate if any of the officers, directors, or any of the ten largest stockholders 
have previous I y been : 

(a) adjudged bankrupt, 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. 

None of CeriStar’s officers, directors, or ten largest stockholders have 
previouslv been adiudged bankrupt, mentallv incompetent, or found guiltv of 
any felonv or crime, nor are any such proceedinas pending. 

(b) an officer, director, partner or stockholder in any other Florida certificated 
telephone company. If yes, give name of company and relationship. If no 
longer associated with company, give reason why not. 

FOliM PSC/CMU 3 1 (12196) 
Required by Commission Rule Nos. 25 24-470, 
25-24 471, and 25-24.473,25-24 480(2) 



Application of CeriStar, Inc. 

21 

None of CeriStar’s officers and directors or largest shareholders act in any such 
capacitv for another Florida certificated carrier. 

The applicant will provide the following interexchange carrier services (check all 
t h at a p p I y ) : 

a. MTS with distance sensitive per minute rates 
Method of access is FGA 
Method of access is FGB 
Method of access is FGD 
Method of access is 800 

b. MTS with route specific rates per minute 
Method of access is FGA 
Method of access is FGB 
Method of access is FGD 
Method of access is 800 

c. li MTS with statewide flat rates per minute (Le. not 
d is ta nce sensitive) 

Method of access is FGA 
Method of access is FGB 

F M e t h o d  of access is FGD 
Method of access is 800 

d. 

e. 

f. 

g- 

h. 

MTS for pay telephone service providers 

Block-of-time calling plan (Reach Out Florida, 
Ring America, etc.). 

800 Service (toll free) 

WATS-type Service (bulk or volume discount) 
Method of access is via dedicated facilities 
Method of access is via switched facilities 

Private Line Services (channel services) 
(For ex. 1.544 Mbs., DS-3, etc.) 

FORM PSCICMU 3 1 ( I  2/96) 
Required by Commission Rule Nos. 25 24-470, 
25-24.47 1, and 25-24.473,25-24.480(2). 



Application of CeriStar, Inc. 

I. 

J. 

k. 

I. 4 

Travel Service 
Method of access is 950 
Method of access is 800 

900 Service 

Operator Services 
Available to presubscribed customers 
Available to non-presubscribed customers (for 
example, to patrons of hotels, students in 
universities, patients in hospitals). 
Available to inmates 

Services included are: 

Station assistance 
Pe rso n-to-Perso n ass is ta n ce 

d Directory assistance (resold) 
Operator verify and interrupt 

d Conference calling 

22. Submit the proposed tariff under which the company plans to begin operation. 
Use the format required by Commission Rule 25-24.485 (example enclosed). 

Applicant’s proposed local and interexchange tariffs will be submitted under 
separate cover. 

23. Submit the following: 

A. Managerial capability: give resumes of employees/officers of the 
company that would indicate sufficient managerial experiences of each. 

Please see Attachment B. 

5. Technical capability: give resumes of employees/off icers of the 
company that would indicate sufficient technical experiences or indicate 
what company has been contracted to conduct technical maintenance. 

Please see Attachment B. 

FORM PSCKMU 3 1 (12/96) 
Rcquired by Commission Rule Nos 25 24-470, 
25-24 47 i ,  and 25-24 473,25-24 480(2) 



Application of CeriStar, Inc. 

C. Financial capability. 

2. 

3. 

The application should contain the applicant's audited financial 
statements for the most recent 3 years. If the applicant does not have audited 
financial statements, it shall so be stated. 

The unaudited financial statements should be signed by the applicant's 
chief executive officer and chief financial officer affirming that the financial 
statements are true and correct and should include: 

I. the balance sheet; 
2. income statement; and 
3. statement of retained earnings. 

NOTE: This documentation may include, but is not limited to, financial 
Statements, a projected profit and loss statement, credit references, credit bureau 
reports, and descriptions of business relationships with financial institutions. 

be provided: 
I. 

Further, the following (which includes supporting documentation) should 

A written explanation that the applicant has sufficient financial capability 
to provide the requested service in the geographic area proposed to be 
served. 
A written explanation that the applicant has sufficient financial capability 
to maintain the requested service. 
A written explanation that the applicant has sufficient financial capability 
to meet its lease or ownership obligations. 

CeriStar has sufficient financial capabilities to undertake its proposed operations 
in Florida, to establish and maintain its services and comply with all lease and 
ownership obligations on properties that it will utilize in the state. 

Attached hereto as Attachment C are the most recent balance sheet and income 
statements of CeriStar, lnc., in addition to a three-year financial projection. These 
balance sheets shows that CeriStar has a positive net worth and that CeriStar has 
sufficient cash flow sufficient to provide its proposed services. 

Since CeriStar is a relatively new Entity, no financial statements prior to the year 
2001 are available. CeriStar does not maintain audited financial statements. The 
unaudited financial statements for the year 2001 enclosed herewith in Attachment C are 
certified to be true and correct (please see the attestation of George Earl Demorest, 
Chief Financial Officer, also included in Attachment C). 

Please note that the materials included in Attachment C contain business secrets 
and that their unauthorized disclosure could cause harm and competitive disadvantage 
to the Applicant. Therefore, CeriStar requests that the materials in Attachment C be 
protected from disclosure to the extent permitted. 

FORM PSC/CMU 3 1 (1 2/96) 
Requued by Comnussion Rule Nos. 25.24-470, 
25-24 471, and 25-24.473, 25-24.480(2). 



Application of CeriStar, Inc. 

THIS PAGE MUST BE COMPLETED AND SIGNED 

APPLICANT ACKNOWLEDGMENT STATEMENT 

I. REGULATORY ASSESSMENT FEE: I understand that all telephone 
companies must pay a regulatory assessment fee in the amount of . I 5  of 
one percent of gross operating revenue derived from intrastate business. 
Regardless of the gross operating revenue of a company, a minimum 
annual assessment fee of $50 is required. 

2. GROSS RECEIPTS TAX: I understand that all telephone companies must 
pay a gross receipts tax of two and one-half percent on all intra and 
interstate business. 

3. SALES TAX: 1 understand that a seven percent sales tax must be paid 
on intra and interstate revenues. 

4. APPLICATION FEE: I understand that a non-refundable application fee 
of $250.00 must be submitted with the application. 

UTILITY OFFICIAL: 

David L. Bailey 
Print Name 

I 
UTILITY OFFICIAL: 

David L. Bailey 
Print Name Signature 

Chairman and Chief Executive Officer kl.11 1 'ir. 3&(] - 
Title Date 

(801) 350-2017 (881) 933-5640 
Telephone No. Fax No. 

Address : 

50 West Broadwav. Suite I100 
Salt Lake City, UT 84101 

FORM PSC/CMU 3 1 (1 2/96) 
Required by Commission Rule Nos. 25.24-470, 
25-24.471, and 25-24.473, 25-24.480(2). 



Application of CeriStar, lnc. 

THIS PAGE MUST BE COMPLETED AND SIGNED 

CUSTOMER DEPOSITS AND ADVANCE PAYMENTS 

A statement of how the Commission can be assured of the security of the 
customer’s deposits and advance payments may be provided in one of the following 
ways (applicant, please- check one): 

The applicant will not collect deposits nor will it collect 
payments for service more than one month in advance. 

The applicant intends to collect deposits and/or advance 
payments for more than one month’s service and will file and 
maintain a surety bond with the Commission in an amount 
equal to the current balance of deposits and advance 
payments in excess of one month. 
(The bond must accompany the application.) 

UTI L I TY 0 F F I C I A L : 

David L. Bailey 
Print Name 

Chairman and Chief Executive Officer 
Title 

(8011 350-2017 
Telephone No. 

Address : 

50 West Broadway, Suite I 100 
Salt Lake City, UT 84101 

Date f 

(801) 933-5640 
Fax No. 

FORM PSUCMU 31 (12/96) 
Required by Commission Rule Nos. 25.24-470, 
25-24.471, and 25-24.473,25-24.480(2). 



Application of CeriStar, Inc. 

THIS PAGE MUST BE COMPLETED AND SIGNED 

AFFIDAVIT 

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

Further, I am aware that, pursuant to Chapter 837.06, Florida Statutes, 
"Whoever knowingly makes a false statement in writing with the intent to mislead 
a public servant in the performance of his official duty shall be guilty of a 
misdemeanor of the second degree, punishable as provided in s. 775.082 and s. 
775.0 8 3. " 

UTILITY OFFICIAL: 

David L. Bailey 
Print Name Signature 

Chairman and Chief Executive Officer G d  l e , z o C n -  
Title Date 

(801) 350-2017 1801) 933-5640 
Telephone No. Fax No. 

Add ress : 

50 West Broadwav. Suite I100 
Salt Lake City, UT 84101 

FORM PSCKMU 3 1 (12/96) 
Required by Commission Rule Nos. 25.24-470, 
25-24.471, and 25-24.473,25-24.480(2). 



Application of CeriStar, Inc. 

CURRENT FLORIDA INTRASTATE SERVICES 

Applicant has ( 
in Florida. 

) or has not ( 4 ) previously provided intrastate telecommunications 

If the answer is has, fully describe the following: 

a) What services have been provided and when did these services begin? 

Not applicable. 

b) 

Not applicable. 

If the services are not currently offered, when were they discontinued? 

UTILITY OFFICIAL: 

David L. Bailey 
Print Name Sig nature 

Chairman and Chief Executive Officer 
Title Date 

- W 

(801) 350-2017 (801) 933-5640 
Telephone No. Fax No. 

Address: 

50 West Broadway, Suite I I00  
Salt Lake City, UT 84101 

FORM PSC/CMU 3 1 (12/96) 
Required by Commission Rule Nos. 25.24-470, 
25-24.471, and 25-24.473,25-24.480(2). 



Application of CeriStar, Inc. 

ATTACHMENT A 

ATTACHMENT B 

ATTACHMENT C 

LIST OF ATTACHMENTS 

CORPORATE QUALIFICATIONS 
Articles of Incorporation 

TECHNICAL & MANAGERIAL QUALIFICATIONS 
Organizational Chart 
Biographies of Key Personnel 

FINANCIAL QUALIFICATIONS 
[THESE 2MATEmLS FILED UNDER SEAL] 

Current Balance Sheet 
Financial Statements 
Certification of CeriStar’s C.F.O. 

FORM PSC/CMU 3 1 (12/96) 
Required by Cotiiiiiissioti Rule Nos 25 24-470, 
25-24 471, and 25-24 473,25-24 480(2). 



Application of CeriStar, Inc. 

ATTACHMENT A: 

CORPOFUTE QUALIFICATIONS 

FORM PSCKMU 3 1 (12/96) 
Required by Coinititssioii Rule Nos 25.24-470, 
25-24.471, and 25-24.473,25-24.480(2). 



State of Delaware 

Oflice of the Secretary of State 

PAGE 1 

I, EDWARD J. -EL, SECRETARY OF STATE OF THE STATE OF 

DE=-, DO H E m B Y  CERTIFY THE ATTACHED IS A T R m  AND CORRECT 

COPY OF THE CERTIFICATE OF INCORPORATION OF "CERXSTAR, INC . " , 

FILED IN THIS OFFICE ON THE SECOND DAY OF DECEMBER, A.D. 1999, 

AT 4:30 OICLOCK P.M. 

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE 

N E W  CASTLE COUNTY RECORDER OF DEEDS.  

A 

3135375 8100 

991516189 

e 4 4  
E d w a r d  J .  Freel, Secreta y of State 

0116269 AUTHENTICATION: 

DATE: 12-03-99 



CT CORPORRTION 1 383 629 2525 P.82 U4 

CERTTFTCATE OF INCOKYOWTXON 

OF 

CENSTAR, TNC. 

ARTTCLE T. CORPORATE NAME 

The name of the corpordLion is CmiSLar, Inc. ( h e  "Corpordtiun"). 

The street address of the initial registered office o f  the Corporalion is: 

1209 Orange Street 
New Casde County 

Wilmington, Delaware 1980 1 

The name of its inirial registered agent at such address is: 

The Coxyoration Trust Compuy 

ARTICLE 111. PURPOSE 

The Coqoration is organized to acquire, develop, nmiufactlu.e, produce, commercialize, 
market, sell and generally den1 in new technologics and products involvcd in or related lo the 
business oftelecommunications md to engagc in a i y  activitics d a t e d  thereto, and to  engage in  any 
other l a m 1  acts, activities and pursuits for which a corporation msy be organized under The 
Delaware G m n d  Colyoi-atioii Law, 

m n C L E  IV. CAPITAL STOCK 

CAPITALIZATION. The aggcgate numbcr of shares which the Corporation shall have 
authority to issue is fitty miilian (50,00fl,000) shares. 

4.1. Qeesimation of Classes, 

4 , l .  1 .  One million five hundred thousand (1,500,000) s h e s  lmve been designated 
Class A voting convertible preferred sbck having a par vdue  of one-tenth of onc ccnt (KO0 1) pm 
share ("Class A Prefmcd Stock"). Three million five hundred thousand (3,500,000) shares have ken  
desiplated Class €3 voting convertible preferred stock having a par value of one-tenth of one cent 
($.(IO 1) per share ("Class B h e f e n - 4  Stuck"). Five million (5,000,000) shares havc been designated 

QC */ 



DEC-03-1959 09: 33 CT COHPORkTION 

Class C voting convertible preferred stock having a par value of one-tenh d o n e  cenl (s.001) per 
s h e  ("Class C Preferred Stock"), Forty million (40,000,000) shares have been designated common 
s~or;k l w i n y  a par value o r  one-tenth of onc cent ($,OO 1) per share, Provided, however, that upon 
proper conversion o f  the outstanding shares of any c l s s  oPPreferred Stock, the designation of 
capitalization for such converted Preferred Stock shall be reduced by the number of said PreferTed 
Shares to zero aid rhe stated capilal for Common Shares shall be increased by the same number of 
s h e s .  The capital stock of the corporation shall be issued ns fidly paid, and the private property 
of the shareholders shall not he lialile for the debts, ohligations or liabilities of the Corporation. 

4.2. Riahk; and Preferences of Common Shck and Class A, Class B and Class C Preferred 
- Stock. 

4.2. I .  Dividends. The holders of outstanding Class A, Class I3 and Class C Pxeferd 
Stoclc sliall Le entilie to receive in my fiscal year, only when, as aid ir declared by the Board o r  
Directors, out of any finds at the  time legally available, noncumulative dividends in cash at the rate 
o f  five cents (S.05) per share o f  Class A, Clsss B and Class C Preferred Stock per mum. 

4.2.1.1. Yrioritv of Uividends. The Corporation shall make no disvibuhons 
to the holders ofcoiiunoii sliares in m y  fiscal yea-unless dividends of at least fifty cents ( s . 5 0 )  pel. 
share on Class A, Class 8 and Class C Prefmed Stock shall first have been paid or set n p c .  
"Distribution" in this p u a p p h  m e w  the transfer of cash or property without consideration, 
whether by way uf  dividelid ox vlherwise (excepi a dividend iii commoii shares of the Corporation 
or a subsidiary), or the purchase or redemption of shares ofthe Corporation for cash or property, but 
does tiot include repurchase of sliam from a terminating director, oficer ,  consultant, or employer: 
within the tenns of any employee restricted stock purchase agrccment or option applicable to said 
director, officer, consullant, or employee or repurchase of shares purchased by any of them under 
any employee stock optioii plan containing provisions for repitrcliase under cezaain circumstances. 

4,2.1.2. -N o_t Ciunulative. Dividends shall not accmc or accumulate 
unless and only to  the extent they are declared but unpaid; nor shall any declared bui unpaid dividend 
bear or accrue interest. 

4.2.2. Lieuidation. Prefcrcncc. 

4.2,2.1. Baqic Reference Rights. In the event ofmy voluntary or involuntuy 
liquidalion, dissolution or winding up of the Corporation: 

(A) Payiicnts t o  Class A. Class €3 and Class C Prefemd Shareholders. Thc holders 
of dmes o K h s  A, Class 13 and Class C Preferred Stock thcn outstanding sliall be entitled 
to be paid ratably their respective liquidation prcfcrcnccs, as hereinafter defined, before my 
payment shall be made in respect o f  the Covoration's common stock. The liquidation 
preference for Class A Preferred Stuck "Class A Liquidation, Preferelice" s l ~ d l  be two dollws 
($2.00) per s h e  plus all declared slid unpaid dividends thereon to  the datc f i x e d  for 
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distribution. The liquidation preference for Class B and C Preferred S-tock ("Class B w d  C 
Liquidatian Preference") shall be equal 10 the Initial Offering Price of said sock, plus all 
declared and unpaid dividends hereon t o  the date tixed for distribution. Said bitid Offering 
Price shall be established at the date and time of the f i ~ t  salc of said shares. Said Price shdl 
be certified lo  the Borud of Directors by the President aid Secretary of the Corporation and 
shall thereupon bc c o d m c d  by the directors. 

(13) Payments to Common Shareholder. Following payment in full of he Class A, 
Class B and Class C Liquidation Preference, the hoidcrs of sham of c o r n "  stock shall be 
paid a0 amount per share equal tu one-half (%) of the wei&ted average per share amount 
paid out or distributed per share to holdas of Class A, Class B and Class C Prcfwred Stock 
as described in paragraph (A) abcm. 

(C) $"e of Liauidation-Pavmq t. The holders of stock shall be paid under this 
section out of rhe assets of the Corporalion legally available for distribution tu its 
stockholders, whether froin capitd, surplus or earnings. 

(D) Should Assets Exceed Payments. The rmaining assets of the C o r p o d o n  
wadable for dis~bation to stockholders after the payments described in subsections (A) and 
(B) above havc been paid in full, shall be disbibuted among the holders of all Ihc 
Corporation's sock. For purposes ofthis paragraph (D), holders of Class A, Class B and 
Class C Referred Stock will share in h i s  distribution in proportion to the numbei. of 
common shares they would hold upon Ml conversion of [heir Class A, Class B and Class 
C Preferred Stock. Such distribution or payment shall be in equal proporlion to each 
common share, including the common equivalent diares desnibed in the immcdiarely 
preceding sentence. 

(E) Should &et B e  hisufficient. If upon liquidation, dissulutioil OX winding up of 
the Corporation, the assets bf tfie Corporatioil available for distribution t o  its shareholders 
shall be insufficient to pay ilic holders of Class A, Cia% 13 *ad Class C Preferred Stock the 
full Class At Class B and CIms C Liquidation Preferences, then payments to the holders of 
Class A, Class B ad Class C P r c f c d  Stock shall be made ratably according to the 
rcspectivc amounts which would be payablc in respect of the shares held by hein upon such 
distribution ifdl mounts payablc on or with respect to said h u e s  were paid in full. Tf the 
assets of the Corporation available for distribution are adequate to make fill1 payments under 
paragraph (A) above, but insufficient to m&e full payments due under pwagaph (a) above, 
thcntlx r t m a h h g  assets, if any, of the Corpomtion available Cor distribution to shareholders 
shall be distn'buted exclusively to the holders of common stock, each such issued and 
outstanding share ofcommon stock entitling the holder thereofto receive cin equal proportion 
of said remaining assets, 

(F) MU? er or Acawsition Included. With respecr TO the Class A, Class B aid Class 
C Referred Stock, h e  merger or consolidation o f  thc Corporation into or with moiher 
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corporation (except with a wholly-awned subsidiary of the Covornlion) or the sale, transfer 
or lease @ut not including a transfer by pledge OT moflgagc to a bona fide icndcr) of all or 
substantially all of the assets of the Corporation, shall be deemed to be a liquidation, 
dissolution or winding up ofthe Corporation as those tmms are used in this se~t ioi i  4.2.2.1. 
The Class A, Class B and Class C Preferred Stock shall have all of the rights set forth in this 
section 4.2.2.1. in the event of such merger, coizsolidation, sale, l e s e  TIT transfa. 

4.2.2.2. potice. In tlic evelit of‘ any voluntary or involuntary liquidntion, 
dissolution or winding up of h e  Corporation, the Corporation h a l l  givc each holder of Class A, 
Class B and Class C Preferred Stock initid written notice of the proposed action within fifteen (1 5) 
days alter h e  date the B o d  of Directors approves such action, or twenty (20) days pnor to my 
sh*dt.cholders’ meeting called TO approve such action, or twenty (20) days after the commencement 
of any invaluntary proceedings, whichevw is earlier. 

(A) Content of Notice. Such initial writtcn nolice shall describe [he inaterial terms 
and conditions ofthe proposed action, including a description ofthe stock, cash and properiy 
to be reccivcd by the holders ofshares of the Clss A, Class B and Class C Yrefcrred Stock 
upon consummalion of the proposed action. XQ any material change in the facts set forlh i i i  

the initial notice shall occur, ~e Corporation shall promptly give witten nodcc to each 
holder of the class A, Class B and Class C Prefeil-ed Stock ofihat m a t e d  chnngc. 

(B) Notice Precedes Consummatioi!. Thc Corporation slsall riot consurnmate any 
volunhuy or involuntary liquidation, dissolution or wiiiding up of the Corporation before the 
expiration of thirty (30) days after h e  niailing oftbe initial notice or [en (IO) days after t h e  
mailing o f  any subsequant written notice, whichever is later. Bui any such 3 0-day or 10-day 
period m y  be shortened upon h e  writtca consent ofthe holdcrs of all of the outstanding 
Class A, Class B and Class C Yrefmed Stock. 

4,2.2.3. Nm-Caslh Rim ’butions on Liaujdation. In the event o h y  volmtuy 
or i n v o l u n w  liquidation, dissolution or winding up of the Coiyoration which will iiivolve the 
disuibution of assets other than cash, the Corporation slid1 promptiy engage wmpetent independent 
appraisers 10 advise the Board of Directors on the determination of the value of ~h assels to be 
distributed. The Corporation shall, upon reccipt of such appraiser’s advice or opinion and the. 
determination of valuation by the Board of Directors, give prompt written notice 10 each holdm of 
shares of Class A, Class E? and Class C Prefcrred Stock of the appraiser’s advicc or opinion and thc 
determination of valuation. 

4.2.3. Conversion. 

4.2.3.1 Conversion Rig&. 

(A) _Optional Convmion of Class .4 Preferred Stock. Each share of Class A 
any time aftw Prefened Stock &all be conwrtjblc, ut the option of the holder thereof 
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Dmembm 3, 1999, into fully paid aid Don-assessable shares o f  c o i ~ m o n  stock of the 
Corporation. 

(B) A~~jolmtjc Conversion of Class A Prefared Stock. Notwithstanding the 
provisions of paragraph (A), above, all outstanding shares or Class A Preferred Stock shall 
automatically be converted into filly paid and nowassessable diares o f  common stock of the 
Corporation at any time (1) immediately preceding (but  condjtiond upon) I h e  closing u l m  
undcrwrjttcn public offering of the coinmon shaes of the Corporation pursuant to a 
registration statement fdcd under thc Securities Act o f  1333, as mended, or a private 
plstctmcnt o f  equity secluities of tht CoTorRtion in a sin@ transaction or related 
transactions where the price for each s l u m  of comnion stock or common share equivaht  
in such offering or transaction shall bc not less tltan six dollars ($6.00) per s h m  (adjusted 
for stock splits, stock dividends, reorganizatiok and the like) and with aggregate offaing 
proceeds tu the Corpo~i t io~  of ai: leas1 ten million ($1 0,000.000); or (2) immediately upon 
the vote, to takc elfeGt after December 3 1,2000, in the manner provided by law, of holders 
ofa majority of the total number o f s b e s  of Class A Prefmed Stock voting at a meeting of 
sha-choldas called for use piupose of approving the conversion o l  tfie Class A Pret‘erred 
Stock into c a m ”  stock or by wriflen notice t o  thc CoiTomtion by the holders of n maj oiity 
of thc then issued and outstanding sharcs of Class .A Prefemd Stock. 

(c‘) Convenion Formula of Class A Prefemd Stock. Each sharc of Class A 
Preferred Stock shall be valued at two dollars (S2.00) for puyoses of such optional or 
automatic conversion, notwithstand& any accrued but unpaid dividends. The number of 
shares of common stock into which tack 8hXe of thc Class A Prefeired Stock may be 
converted sluU be detcrml.tcd by dividing twu  cloilars ($2.00) by thc Conversion Piice 
(determined as provided below) in effect at the time of the conversion. The Corporation 
shall make all necessary payments as uf dit Conversion Date (as defined in section 
4.2.3.3.(A] below on account of m y  dividends declared and thus accrued on the Class A 
Preferred Stock mirendered for Conversion. 

(P) Chtional Convcrsivn of’ Class B Preferred Srock. Each share of  Class FJ 
Preferred Stock slxdl be convertible, ar the oplion of thc holder thereof a[ any t h e  after 
December 3 I ,  2000, into h l l y  paid and non-mscssnble shares of common stock of the 
Corporation, 

(E) Automatic Conversion uf  Class B Preferred Stoclt. Notwithstanding the 
provisions o f  paragraph @I, above, all outstanding shues of Class B Preferred Stock shall 
automaticnlly be converted into h l l y  paid and Dan-assessable shares oiwi-nii~on stock o f  rile 
Corporation at m y  timc (1) immediately prcccding @ut conditional upon) the closing of an 
underwritten public offering of the coinmon shares o f  the Corporation pursuant to a 
re&” statcment filed under the Securities Act of 1933, as amendcd, or a prjvatc 
placement of equity secuirics of the Corporation in a single transaction or related 
tramactions where the price for cadi sharc of commoi? stock or common share equivalent 
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in such offcring or transaction shall be not less than six dollars ($6.00) pet share (adjnsted 
for stock splits, stock dividends, reorganizations and the like) rand with aggrcgate offering 
proceeds to the Coiporation of at least ten million dollars ($1O,OOO,OOU); or (2) immediately 
upon thc votc, to  take effect alter December 3 1,2000: in the manner provided by law, of 
holders of a majority oflhc total number of shares 01 Class B Preferred Stock votins at a 
m e e t a  of shareholders calIed for the puyose of approving the conversion of thc Class B 
Prefexred Stock into common stock or by witten notice IO the Corporation by the holders of 
a majority of the then issued and outstanding sharcs of Class B PreFerrecl Stock. 

(F) Conversion Fonnula ofclass B Preferred Stock. Each shin-e of Class B Prcfmed 
Stock dial\ be valued at thc Initial Offering Price fur Class B Prefmed Stock as established 
under section 4.2.2.1 (A) for purposes of such optional or automatic conversion, 
nolwilhskridirig aruly amme but uipaid dividends. The number of slixes of C O I ~ I O ~  stock 
into which each h a r e  of h e  Class B Preferred Stock may be coiiverted shall be dew"ined 
by dividing said Initial Offering X c e  by tlic Convcrsion Pricc (determined as provided 
below) in effect ar the time o f  the conversion. The Corporation shall makc all necessary 
paymenis as of h e  Conversion Date (as defined in section 4.2.>.3.(A) below 011 account of 
any dividends declared and ~lius accrued on the Class B Prckrred Stock surrendered for 
conversion. 

(G) ODtional Conversion of Class C Preferred Stock. Each share o f  Class C 
Preferred Stock shall be convertfble, at the option of thc holdcr thcrcof at any time after 
December 31, 2000, into fully paid and non-assessable shares o f  coninioii stock of the 
Corporation. 

(H) Automatic Conversion of Class C Prefened Stock. Notwithstanding Ihe 
provisions of paasap11 (G), above, all outsranding s l iam of Class C Preferred Stock shall 
autoznzitical2y be converted into l l l y  paid and non-assessable shares of commoii stock ofthe 
Corporation at any time ( I )  immediately preceding (but conditional upon) thc closing of an 
u n d e h t t e n  public offering of the common shares nf the Cnrporatinn pursuant tn a 
regismtion statement filed under the Securities Act of 1933, as amended, or a private 
placement u t  equity secudies of h e  Corporation in a single i.r=action or related 
transactions where the price for each Share of common stock or coiiimon share equivalent 
in such offering or transaction shall be not less than six dollars ($6.00) per share (adjusted 
for stock splits, stock dividends, rwrganiralions and llie Iike) mid wilh aggregare offering 
procccds to thc Corporation of at Icast tcn million dollars ($10,000,000); or (2) immediately 
upon the vote, to take effect after December 31, 2000, in The manner provided by law, of 
holders of II majority of the totd number of shares of Ch8s C Preferred Stock voiing ut u 
meeting of shareholders called for the purpose of approving thc cowasion of thc Class C 
Preferred Stock into common stock or by written notice t o  the C o r p o d o n  by the holders of 
a majority of f ie  theri issued arid outstanding shares of Class C Preferred Stock. 
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(I) ConversionForrnulao~Class C Preferred Stock, Each share o m a s  C Preferred 
Stock shall be valued at the Initial Offering Price for Class C Prefcired Sroclc as estabIishd 
under section 4.2.2,1.(~) for purposes- of such optional or automatic conversionj 
notwithstanding any nccntcd but unpaid dividends, The number of s b e s  of common stock 
into which each share of tbe Class C Prefared Stock may be converted shall be determined 
by dividing said Tilitid offer in^ Price by the Conversion Price (detennined as provided 
below) in eeect at the time of the conversion. The Corporation slid1 d e  all necessary 
pymcnts as of the Convasion Dar (as defined in scction 4,2,3,3.(A) below on account of 
any dividends declared and thuv accrued on the Class C Preferred Stook surrendered for 
conversion. 

~ 

4.2.3.2, Initial Convtrsion Psce. 

(A) cony ersion Price of CIas A-Ptef'wed Stock. The Couvcrsion Price ("Clsss A 
Conversion Price") per share at which sharcs of Common Stock shdl be inifially issuable 
upon conversion clf twh share of Class A Preferred Stock shall be two dollars ($2.00), 
sub*jM to  adjustment as provided in section 4.2.4. below. 

(B) Conversion Price of Class 13 Preferred Stock. The Conversioi.1 Price ("Class 23 
Conversion Price") per shm at which shares of Couiumn Stock shall be initially issuable 
upon conversion of each sfiare of Class 3 Preferred Stock shall be the hitid Offering Price, 
subject LO adjust" as provided in section 4.2.4, below. 

(c) Conversion Price of Class C Prefewd Stock. ' h e  Conversion Price ("Class C 
Conversion Price") per sharc at which shares o f  Common Stock shall be initially issuable 
upon Conversion oftach share of Class c Preferred Stock shall be the Initial Ofkring Price, 
subject to adjustment DS provided in section 4.2.4. below. 

4.2.3.3. Mechanics of Conversion. AI any time prior to Automatic 
Conversion, but aflcr December 3 1,1939, as to Class A Preferred Stock after June 30,2000, to  

C ~ C S  B hefaTed Stock and after December 3 1,2000, as to Class 0 Prekrred Slock, the holders of 
any shares of said Class A, CJass B or Class C PrefeiTed Stock may convcrt such shares into shares 
of cummon stock as set forth hereinbelow. 

(A) 'The holder of any shares of Class A, Class 8 or Class C Preferred Stock may 
exercise the convcrsion rights by delivering to the Corporation during regular business hours, 
at the o f i c e  of any trdnsfer agmt of the Corporarion for the Class A. Class U or Class C 
Prtfured Stock, ut the principal office of the Corporation, or at such other place as may be 
designated by the Corporation, the certlficaie or certificates for the shxcs to be converted. 
The ccrtificstes mut  be duly endorsed for trans!" to the Corpordlion accompanied by 
written notice stating thn! the holder elect5 to convert such shares. Conversion ~ h d l  be 
dccned tu have becn affectcd on the date whcn such delivm is made, and such date is 
referred to as the "Conversion Date". 
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(B) As promptly as prncticablc thereafter, the Corporalion shall issue and deliver 
upon the writfeu order of such holder, at a place designated by the Coryoration, a certificate 
for the number o f  full shares of mmmon stock to which such holder is entiiled as thc 
Corporation mny elect, rounding to the next higher whole number of common shares or 
accompanied by a check for cash with respec1 TO any lractional interest in a share of mmmon 
stock 89 p v i d e d  in seaion 4.2.3.4, below. 

(C) The holder shall be deemed to have become a shareholder or record on thc 
appiicable Conversion Date unless the transfer books ofthe Corporation arc c b s d  on that 
date. Ln such event, he shall be decmed to have become a shareholder of record on the next 
succeeding datc 011 which the transfer books xe opcn, but the Class A, Class E3, or Class C 
Conversion Price shdll be that in effect on the Convcrsion Date. 

@) Upon convertor of only a portion of lhe numbcr of shares of Class A, C b s  B 
or Class C Preferred Stock rtpresmtcd by a cerlificatc surrendered fur conversion, the 
Corporation shall issue and deliver UPOR the wi-ittal order of the holder at the expense ofthe 
Corporation, a new certificate covcriiig the number of slimes of Class A, Class I3 gr Class 
C Prefened Stock representing rfie unconverted portjun of the certificate so surrendered, 

4.2.3.4. No Fractional Shares. The Corporation shall issue to frmtjonal 
shares of common stock or script upon convcrsiuu of shares of Class A, Class I3 or Class C Preferred 
Stock. If more than one share of Class A, Class B or Class C Preferred S lock shall be sunelidered 
for convmsion at any one time by the same holder, the  number of full shares of ComJnoo stock 
issuble upon their conversion shalI be computed on the bask of the aggrtgak nunbet of shares of 
Class A, Class R or Class C Preferred Stock so simendcred. Instcad of any fracliunal shared of 
common stock which would otherwise be issuable upon conversion of any shares of Class A, Class 
B ur Class C Preferred Stock the Corpuration shall pay a cash adjustment in reqect of such 
fiacti mal shares. 

4.2.3.5. J’axcs Iizcideni to Conver$xl Thc Corporation shall poy any and all 
issue taxes and other taxes thal may be payable in respect of any issue or deliveiy of shares o f  
cn imun  Stock on conversion of Class A, class 13 or Class c Preferred Sbck. The Corporation shall 
not bc required to pay any tax which inay be payable in respect of any transfer involved in the issue 
and delivery of sham of common stock in a i m e  other than that in which the Class A, Class B or 
Class C Prcfmcd Stock SO converted was registered and no such issue or delivery shall be ma& 
unless and until the person requesting such issue has paid to tlic Corporation the amount  of any such 
tax, or ha$ established, to the satisfaction o f  the Corporation, that such tax has been paid. 

4.23.6. sufficient Reserves of Comon Stock. The Corplxtion d d l  at dl 
times TC=TVC and keep available, our of its authorized bn unissued common stock, solely for t h e  
purpose of eff-g tlx conversion of ~ t :  Class A, C l ~ s s  B or Class C Preferred Stod, thc ful l  
number ofshares of conunon stock delivaable upon the conversion of all Class A, Class B OT Class 
C Preferrcd Stock Rom time to time outstanding. 
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4.2.3.7 Peeistrrrtion of Reserves. If any &ares of capital stock to be reserved 
for thc PLKPOSC of conversion of the shares of Class A, Class B or Class C Preferred Stock r e q u i d  
registration, lisling with, or apgrovnl or, any govcrnlnental authority, stock exchmge or ulhsx 
regulatory body U&T any federal or state Jaw or regulation or otherwise, bufore such shares may 
be validly issued or delivercd upon conversion, the Coi-poration will in good faith and as 
cxpeditiowly u possible enclawor to seare such registration, listing or approval. 

4.2.33. Valid Issue for Convrsrsioq All shares of common stock which may 
be issued upon conversion of thc slzrrres of Class A, C l a s  B or Class C Prcferred Stock, upon 
issuance by Ihc Corpnratiun, prilf bevalidly jssues, fully paid, nun-usessablc and ftce h m  all taxer, 
I iem and charges with respect to h i r  issuslrice. 

4.2.3.9 Canceltation ofPrcferred Stock on ConvmsiyJ3. All certificates oftbe 
Class A, Class B or Class C Fref’crred Stock surrendered for conversion shall be apprupi-iately 
canceled on the books of the Corporation, aid ih.e shares o€Class A, Class B or Class C Yrefemd 
Stnck 5u converted represented by such certificates shall be pemancntly canceled, 

4.2.4 &liustmen t o f  Conversion Price. 

4.2.4.1, Anti-Dilution Adiusment, The Convmsion Piice in cflect at any 
time dull be acijusted from tiine to time as provided in this section. 

4.2.4.2, stock Splits or Stock Dividends. In case the Coxporation shall at any 
time subdivide the outslading s h a m  of ".man stock. or shall issue a stock dividend on 
outstanding common stock, the Coiiversivn Price in cffect inmediately prim to suclr subdivision or 
the issuance of such dividend sl-tall be proportionately decreased. An jn csse the Corporati on shall 
at any t h e  combine the outstaiding shares of common stock, the Conversion Price in effect 
iiimediately prjor to such combination shall be prvpoitioilatdy increased, effeclive at the d o s e  of 
business on the date of such subdivision, dividend or combination. 

4.2.5 _Assjstance. The Copra t ion  will at all times in good faith assist in the cmying out 
or all &e provisions hereof and in taking all action ncccssary or appropriate in order to protcct the 
conversion rights of die holders of the Class A, Class B and Class C Preikrred Stock against 
impairment. 

42.6. Certificate as 10 Adiustmcnts. 

4.2.6.1 I Wpm the occurrencc of each adjutment of the Convcrsion Pricc pursuallt 
IO s e c h n  4.2.4, the Corporation at ils expense shdl yromptly compute such adjustment and preparc 
and h n i s h  to each holcltr of Class A, Claqs U and Class C PreIured Stock a certificaie setting forth 
such adjustment or readjustment and showing in detail the facts upon which such adjutmait or 
readjusmnt is based. 

9 
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4.2.6.2 Upon the written request at any lime of any holder oC Class A, Class or 

Class C Prcfemd StocS the Corporation shall lurpish to such holder a like certificnte serting forth 
(A) such adjustmcnts, (B) the Conversion Price at the time in effect, and (C> the number af  shares 
of cornmun stock and [he mount,  if any, of other properly which at the time would be received upon 
the convtrsion of Class .4, Class B or Class C Preferred Siock. 

4,2.? potice of Re cord Dates. 111 the event: 

4.2.7.1- That the Corporation dial1 take a record of the holders of irs colnmon 
.qtock for &e purpose of entitling thcm to rectivc ti dividend, or any other distribution, payable 
ohcrwisc than in c a ;  

4,2.7.2, That the Corporation shall takc a record ofthe holders d i t s  common 
stock for the purpose of entitling them to subscribe for or purchase any sharcs of stock o f  any class 
or TO receive any othcr rights; or 

4.2.7.3 Of any capital reorganization of the Corporation, reclassification of 
h e  capital stock of the Coiyoration (other than a subdivision or combination d i t s  outsrandlng 
shares of common stock), consolidation of its outstanding shares of commw stock), consolidation, 
OT merger of the Colporation with or into awther corporation or conveyoncc of all or substaitially 
all of the assets of the Corporation to another corporation; or 

4,2,7,4. Of  thc vduntary or involuntary dissolution, liquidation or winding 
up ol the Corporation; 

the Corporalion shall cause tn bc mailed to thc transfer agent for tlic Class A, Class B or Class c 
Preferred Stock, and to the holders of record ofthe outsranding Class A, Class 13 or C ~ S S  C 
Prcfened Stock, at least twenty (20) days prior to the date specified therein, a notice: stating the date 
on which that record is to be taken or that event is to take place. 'l'lic notice shall dso specify the 
date, if any is to he fusecl, as o f  which holders of cominon stock of rccord shall be entitled to 
exchange their shares of common stock for securities or other property deliverable up011 such 
reclassification, reorganization, consolidation, mere CT , convey ancc , di ssol u t i o n, liqu idati o n or 
willding up; or 

4.2.8 Fonn oiNotics.  Any notice required by the provisions of these Articles to be 
givcn 10 the Iioldcrs of sharcs oKlass A, Class B OY Class C Prefmed Stock shall be deeixed $yen 
if delivered pmsonally vr if deposited in the Uiiited States Mail, certified or registered mail, rerun 
receipt requested, postage prepaid, and addressed to each holder or record at his address appearing 
on die books or the Corporation. 

4.2.9 Volinq. The shares of Class A, Class 13 and Class C Prcfened Stock s ld l  be 
voted with the shsuts o f  Corporation's cu"on stock any annual Or special inecting of share holders 
of the Corpoiahi .  In all such instances, each holder ofthe Class A, Class B and Class C Yrekrcrred 
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Stock shall bc entitled to a number of votes equd lo the number of shares of common stock into 
which his shares of Class A, Class B nr Class C Prefmred Stock would be convertible, pursiimt to 
section 4,2.3. of these Articles, ou the record date set for such auiual or special meeling. 

4.2.10 &pcockna ts and ChanpeS. As long as any of the Class A, Class I3 or Class 
C Preferred Stock shall be issued and outstanding, the Corporation may not take any of the actiorzs 
ljstcd below witbout first oblaining the approvd (by vote or written consent, as providcd by law) of  
the holders of more tlian CEty percent (50%) of the total number uf  slmes of Class A Preferred 
Stock, Class B Preferred Stock, or Class C PreferredStock, respectively, entitled to vote at ameeting 
ofsharcholders called for thc purpoges listed below: 

4.2.10.1 Amend or repcal any yyovision of, or add any provision to, rhe 
Corporation's Articles of Incorporation zss amended licrtby, if such action would alter or change rhe 
preferences, rights, privilegcs, powers, or the reslrictioils provided for the benefit of the Ctt~ss A 
Prefmred Stock, Class €3 Prcfcn*ed Stock, or Class C Preferred Stock as the casc may be. 

4.2.10.2 Authorize, create or issue shares uf  m y  class o r  nock, any boiids, 
debentures, notes, 01 other obligations WnvaTible into or exchangeable for or having option rights 
to purchase, my sham or stock of the Corporation having any preference or priority as to dividends 
or assets or a parity with or superior to any preferences or priority o f  the Clas A Preferred Stock, 
rhe Class El Pderred Stock or the Class C Prcfcrrd Stock, as the case may be. 

4.2.10.3 Rcclassify my outstanding share into shares having any prcferalce or 
prioriiy 05 Lu dividends or assets superior to or 011 a pariry with any such preferencc or priority of 
Class A Prefenaf Stock, with any such preference or priority of Class A Prefmred Stock, the Class 
B Preferred Stock, or the C.lass C P r c f e m d  Stock. as the case limy bc. 

4.2.10.4 Merge or consolidate with or into any olhcr corporation or coiyorations, sell 
or otherwise dispose of all or siibstantially 3u of the assets ofrhe Corporation, or enkr into my other 
reorganization of the Corporation which involves the transfer, jn a trausa&m or smies of related 
transactions, of 50 percent or more of the voting power of h e  Corporation, unless in any such 
mcrgtr, consolidation, sale, disposition or reorganization each holder o f  Class A Prefmed Stock 
received for each sharc of Class A Preferred Stock cash, aidlor any debt securities having a value 
of at least two dollars ($2.00) per share of Class A Preferred S~ock, as presently constimted, or as 
to  C h i s  B Yrefcned Stock, each holder receives for each share of Class U Prcfened Stock cash, 
andlor any debt s&tics having 8 vdue of at least the Initial OU'ering Pricc of said stock (as 
tstablishcd under section 4.2.2.1(A) hereol) per share of Class B Preferred Stock, as prescndy 
constituted, or as to Class C Prcfened Stock, each holder receives fur each s h e  of Class C Preferred 
Stock, cash and/or any debt securities having a value of at least the Initial Offering Price of said 
srock (as established under section 4,2.2.S.(h) hermi) per share of Class C Preferred S~ock ,  as 
presently constituted. Tiic value of debt securities in such tr~tn5action shall bc established by the 
deteminatiun o f  the Board of Directors in good faith. 
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4.2.IO.5. Amend this paragaph 4.2.10 

4.2.10.6 Nothing in [his section 42.10 shall limit or diminish my voting rights Of 
ri$ts or approval held by the holders of Class A Preferred Stock, Class B Prefcned Stock or Class 
C Preferred Stock under applicable law. 

To the fullest extent permitted by tlic Delaware law or any other applicable law as now in 
effcct or as it may hercafler be amended, a director of the Corpaation shall not be personally liab1c 
to the Corporation or its sha:ehoIdtrs for monetary daniages for any action taken or a~y f k i l ~ r c  to 
rake any action, as a director. 

The Corporation shall i i idcmjly all offictrs and &recto13 of thc Corporation against all 
liability for any action taken or any failure to tdce action to the fullest extcnt permitted by i h ~  
Delaware law or any other applicable law as now in e l k t  or as it may hereafter be amended. 

ARTICLE VII, BOARD OF DIRECTORS 

Tlie number of dimtors constituting h e  initial Board of Directors of h e  CoToration shall 
bc three, The names and address of the pasons who are to serve as directtars until h e  first meeting 
of die sharcholders or until their successors arc elwted and shall qualify as follows: 

David L. Bailey 

Kcnt L. GiIsoii 

Dane P. Goodfellow 

50 West Broadwy, Suite 450 
Salt Lake City, Utah 84101 

11 92 East Drapes Parkway 
Draper, Utah 84020 

50 West Broadway, Suite 450 
Salt Lake City, Utah 841 0 1 
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The n a m ~  and addrcss of thc incoiporator is; 

Randall A. Mackey 
Mgb;ey Price & Willians 
170 South Main Street, Suite 900 
Salt Lake City, Utah 84203-1655 

I, the undersigned, being the incorporator, for the pilrposc of forming a corporatiomnda the 
laws o f  the state of Delaware, do make, file and record ihis Certiticate of lncnrporatioll and cenifY 
that the facts stated herein are me. 

,eq* R dallA.Mar;k , lnco orator 
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TECHNICAL & MANAGERIAL QUALIFICATIONS 



CeriStar Organizational Chart 

David L+ Bailey 

I I 

I G .  E& Bemoresj 
Chief Fin. Officer 



MANAGEMENT BIOGRAPHIES 

CeriStar, Inc. has assembled an outstanding and experienced team of industry 
professionals to achieve its mission of market leadership. The founding executive team 
held key technical, marketing and financial positions at leading technological 
companies. The following summaries highlight management's extensive background: 

David L. Bailey, Chairman & CEO - served as Chairman of the Board, President and 
Chief Executive Officer of Ceristar since 1999. Prior to that time, Mr. Bailey served as 
managing partner of the DLB Group, a limited liability corporation that marketed and 
sold computer software and telecommunications products. He served as 
ChairmadCEO of VZ Corp., a software development company - Chairman/CEO of 
Clyde Digital Systems (Raxco) the Axent Corporation, a software security development 
company - ChairmadCEO of Cericor, a developer of CAD/CAM software - sold to 
Hewlett-Packard for $38 million - and most recognized the Lead FounderPresident 
/CEO of lomega, Inc. currently valued at over $1 billion. He was selected as 
Entrepreneur Of The Year in 1988 by the Mountain West Venture Group in Salt Lake 
City for inventions connected to lomega. Dave holds 4 U.S. Patents. 

Dave also spent I 5  years engineering and managing engineers for the IBM corporation. 
He has been honored with a distinguished alumnus award in Electrical Engineering from 
Utah State University. Dave received his B.S.E.E. and M.S.E.E. degrees from Utah 
State University. 

Dane Goodfellow, Vice President of Marketing - has 25 years experience in 
SaledMarketing Management with high-tech companies. For years he held numerous 
Executive SaledMarketing positions with the IBM Corporation. Since IBM he has served 
as VP SaledMarketing for Ceristar, the DL5 Group, Viewpoint Inc., VZ Corp, View Soft 
Inc., and the PPI Group. 

Dane has also consulted in various economic development initiatives for Utah and 
California. Most recently, he is the cofounder of the Utah Electronic Commerce 
Partnership - an initiative focused on the future of the Internet and telecommunications 
revolution. Dane currently serves as Vice Chair of the Utah Partnership for Education 
and Economic Development, a director of New Horizons Minority Organization, and a 
director of the Governor's Economic Development Task Force. 

Dane received his B.A. in Economics from Georgetown University and a M.B.A. from 
George Washington University. 



Earl Demorest, Chief Financial Office and Chief Operations Officer - has had a 
diverse and wide range of professional experiences. As an entrepreneur, he has started 
and managed two separate start-up companies. Most recently, Earl has been a Partner 
in the DL Group, a telecommunication marketing company. He has designed and 
implemented a complete range of accounting life cycles from AIR, COGS, Ledger 
control, WlP control, to the collecting of bad debt. 

He received his BS in Accounting from Weber State University, Ogden, Utah, and an 
MSM from Lesley College, Cambridge Massachusetts. Along with traditional education, 
Earl has attended many military training courses while serving the USAF as a Missile 
Launch Officer. These consist of. Squadron Officer School, Officers Leadership 
Training, Flight Commanders Training, Nuclear Readiness Training. 

Paul Losee, Vice President of Corporate Development - has extensive management 
experience in R&D, QA, Market Research, and Channel Development with 7 years 
executive experience in marketing and technology start-up companies utilizing the 
Internet. 

Paul- has recently served as Chief Operating Officer for two startup companies, 
XBoundary.com and IQ Telecommunications, Inc. In the high tech startup space he 
worked with leaders at Harvard University and senior executives at Microsoft, GTE 
Internetworking, Oracle, USWeblCKS, Electric Lightwave, Perot Systems and many 
smaller vendors. 

Paul was the president and founder of M+, Inc., a marketing consultancy firm from 
1994-1 998. This company conducted and participated in research projects for Fortune 
100, mid range, and start-up companies including: lomega, Keytronic, P&G, Kodak, 
Minnesota Mutual Life Insurance, Cardinal Technology, Nutraceutical, Royal Bank of 
Canada, Chrysler, and others. 

He was one of 13 original founders of lomega Corporation, where h e  worked from A980 
to 1994. He received 5 U. S. patents which formed the foundation of lomega’s Bernoulli 
Technology and Zip products and held senior level management positions in Research 
& Development, Quality Assurance, Market Research, Competitive Analysis, and 
Market Channel Development. 

Paul started his career at IBM in 1974 as a design engineer in development of IBM 
MSS3850 product, the largest library storage device built during the j970s. He was 
awarded two IBM digital storage related patents and published two articles in the IBM 
Technical disclosure bulletin and managed the Magnetic Head Development Group at 
Tucson R&D Laboratory. 

Paul has a Bachelor of Science degree in Mechanical Engineering from Brigham Young 
University, Provo, Utah, 1974. 



Clint Brower, National Account Manager - has over 12 years of technical sales and 
marketing experience with I omega , Tamarack Funding Corporation, S u percom/C la re nt , 
I-Link. Experience in Bandwidth, Voice Over Internet Protocol (VoIP), Integrated Internet 
Solutions and long distance sales. Has experience in advertising, organizational 
planning, company imaging and startup capital acquisition. Sales and Marketing 
Director for Tamarack Funding Corporation in Dallas, Texas. Hired, trained, and 
managed sales Reps in the telephony, computer hardware and financial services 
industries. 

Education - Weber State University; Major: Technical Sales and Marketing, Minor: 
Computer Science 

Cliff McGlamry, Director of Sfrategic Operations - started his career as a Naval 
Flight officer in the United States Navy. Following almost nine years of military service, 
he rejoined the civilian sector in 1992 and started a Telecomm and Utilities consulting 
firm based out of Atlanta, GA. In 1993, Mr. McGlamry started a cellular telephone 
company as PresidenVCEO in Atlanta that grew to be recognized as one of the 20 
largest cellular resale operations in the United States. Using the experience gained 
there, he went back into consulting where he built large scale applications that combine 
the power of IVR, web, and multiple database technologies to create solutions for 
G ove r n me n t o rg a n i za t i o n s , m a j o r auto m o b i I e m aj o r con s u m e r 
electronics manufacturers, one of the largest medical software companies in the world, 
and one of the Regional Bell Operating Companies. Using the experience gained in 
these ventures, he joined I-Link as Manager of the Customer Premise Equipment 
Development team. 

ma n u fa ct u re rs , 

In February, 2001, Mr. McGlamry accepted an offer to provide strategic industry 
guidance to Ceristar as a member of the Ceristar team. Mr. McGlamry has a BBA in 
Accounting and Finance from Georgia State University. 



ATTACHMENT C 

FINANCIAL QUALIFICATIONS 

[THESE MATERIALS FILED UNDER SEAL] 



VERIFICATION 

I, George Earl Demorest, hereby declare under penalty of perjury that I am the Chief 

Financial Officer for CeriStar, Inc., and that I am authorized to make this verification on its 

behalf. I further certify that I have read the foregoing financial documents, including Ceristar’s 

most recent balance sheet, and h o w  the contents thereof, and that these financial documents 

were prepared in accordance with Generally Accepted Accounting Principles (“GAAP”), and are 

true and correct to the best of my own knowledge and belief, 

George E d  Demorest 
Chief Financial Officer 
CeriStar, Inc. 

Subscribed and sworn to before me 

this 2 1 day of January, 2002. 

Notary Puwc 

NOTARY PUBILIC 
K R I S l l N A  J. PflUETT 
6547 South 2600 East 

Salt Lake City, UT 8 4 1  21 
My Commission Expires 

November 1,2003 

My Commission Expires: / / - / d Po3 


