
APPLICATION FOR CERTIFICATE 
TO PROVIDE OPERATOR SERVICES AND/OR 

RESELL 
TELECOMMUNICATIONS SERVICES IN TENNESSEE 

SECTION A f ~ '.:. '~ ; : ' -

. r.. r. ,,.. ""' DM 1 I") .. 
• :j_ I;_•_) L j , -:·; . {_.: 

Application is hereby made for a certificate of authority pursuant to TRA Rule 1220-4-2-.57 to provide telecommunications services 
in the State of Tennessee. 

"-'' 
Part I: General Information 

A. Name of Applicant Advanced Tel, Inc., d/b/a "EATEL" 
Full exact name of person, corporation, partnership, sole priortorship, or other entity, for which 

application is made. 

Legal name of applicant, if different from above. 

913 South Burnside Ave., Gonzales, Louisiana 70737 
Address City State Zip 

Tenn. Secretary of State Certificate of Authority ID ~0"""37._.9""'9=2=6 ______________ _ 

Federal Taxpayer ID Number __ ___,_7-=2--1~0~2~5"""69~1-'--------------------

Social Security Number for Applicants 
Appl~ngas individuals~N=o~t=a=pp=l=~=a=b=le~---------------------~ 
Any trade name(s), assumed name(s) or fictitious name(s) used by applicant: 

EA TEL 

If applicant has affiliate(s) engaged in providing telecommunications services, provide the above 
Requested information for each affiliate(s), as well as for applicant. East Ascension Telephone Co. and 
TLX Communications, Inc. 

Address (SAME AS ABOVE) City _________ _ 

State ______ Zip code Phone No. (225) 621- _44~9~8 __ 
(Use additional pages if necessary) 

***IMPORTANT INFORMATION*** 

If applicant has affiliate(s) or parent company, or constituency corporations, 
Engaged in providing telecommunications services, or operating under any 
trade name, assumed name or fictitious name used by the above, provide the 
above requested information on all parts of this application as well as for the 
applicant. 
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Company ID Number ~/oa_78_1_3_f~­
Date Approved----------
Evaluator ___________ _ 



Describe other businesses or business transaction, if any, at the same location as the 
Principal business address: 
EATEL Construction Co .. Inc .. Telecommunications Construction. E-Commerce. Web 
Development, Incumbent Local and Competitive Local Service in Louisiana. 

C. Provide the name, business and home address of and a chronological summary of the 
Employment history and business experience over the preceding eight years of: 

(a) The proprietor, if the applicant is an individual; 
(b) Every member, if the applicant is a partnership; 
(c) Each Executive Officer, Director and each Key Stockholder if the applicant is a joint stock 

association or a corporation. (Note: If the applicant is a publicly traded corporation or a 
subsidiary of such a corporation it does not need to provide this information) 

(d) Any person in a position to exercise control over or direction of, the business of the 
applicant, regardless of the form of organization of the applicant. 

Information to be included: SEE ATTACHMENT "A" 

NAME TITLE 
BUSINESS ADDRESS 
HOME ADDRESS 
EMPLOYMENT HISTORY 

SOCIAL SECURITY NUMBER 
PHONE No. 
PHONE No. 

Provide the above requested information on separate attachments. 

D. Has the applicant or any of its parent companies, subsidiaries, affiliates, owners, partners, LLC 
member, directors, officers, five percent (5%) more shareholders or beneficiaries (of a trust) 
been associated with a business whose authority to transact business was denied, revoked or 
suspended by a state or federal regulatory or law enforcement entity? 

Yes ----- ___ X ____ No If yes, please explain fully. 

E. Has the Tennessee Regulatory Authority, or any other agency of the State of Tennessee, any 
federal agency or any agency of any other state ever initiated a regulatory action or order 
Against the applicant or any of its parent companies, subsidiaries, affiliates, owners, partner, 
LLC members, directors, officers, five percent(5%) more shareholders or beneficiaries (of a 
trust)? 

Yes ----- ---~x...;_ ___ No If yes, please explain fully. 

(1) Has the applicant or any of its parent companies, subsidiaries, affiliates, owners, partners, 
LLC member, directors, officers, five percent (5%) more shareholders or beneficiaries (of 
a trust), been enjoined or restrained by order by any court or state or federal regulatory or 
law enforcement entity from engaging in any conduct or practice related to the 
Telecommunications business? Yes X No If yes, please explain fully. 

F. Has the applicant or any of its parent companies, subsidiaries, affiliates, owners, partners, LLC 
members, directors, officers, five percent (5%) more shareholders or beneficiaries (of a trust) 
been associated with a business who has ceased providing telecommunications services in any 
state, describe the circumstances. Yes. TLX Communications ceased operations in Kansas 
because there were no customers. 
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G. Has the applicant or any of its parent companies, subsidiaries, affiliates, owners, partners, LLC 

members, directors, officers, five percent (5%) more shareholders or beneficiaries (of a trust) 
been convicted of any crime or crimes, or charged in court with any fraudulent or dishonest acts 
in any transaction of any kind, or confined in any penal institution? If so, list such persons, give 
details, state results and final outcome. (Use additional pages if necessary) 
NO 

(1) Has the applicant or any of its parent companies, subsidiaries, affiliates, owners, partners, 
LLC members, directors, officers, five percent (5%) more shareholders or beneficiaries (of 
a trust) been indicted, convicted, pied guilty or pied nolo contendre to a felony in 
Tennessee or elsewhere? 
___ YES X NO If yes, please explain fully. 

H. Name and telephone number of contact person authorized to respond to Authority inquiries 
regarding company operations Monday through Friday. 

Janet S. Britton (225) 621-4498 (225) 647-7927 
Name Phone No. Fax No. 

(800) 621-4211 e-mail Address: ianet@eatel.com 

(1) Name and telephone number of contact person authorized to respond to 
Authority inquiries regarding this filing Monday through Friday. 

Janet S. Britton (225) 621-4498 (225) 647-7927 
Name Phone No. Fax No. 

(800) 621-4211 e-mail Address: ianet@eatel.com 

I. List a toll-free telephone and mailing address that consumers can call or write to report service 
problems and/or request refunds or adjustments. 

(800) 621-4211 (225) 621-4300 
PHONE NUMBER ALTERNATE PHONE NUMBER 

913 SOUTH BURNSIDE AVENUE, GONZALES, LOUISIANA 70737 

J. Provide the name and address of the registered agent for service of process: 

C T Corporation System. 530 Gay Street. Knoxville. TN 37902 

K. Identify all authorized agents in the state, if any by name, address, business and home phone 
numbers and any other businesses conducted by the agent at the same location: (Use 
additional sheets if necessary) NONE 

Part II: 
A. Check the type of telecommunication services you plan to provide in Tennessee. 

___lLResell lnterexchange long distance services 
__ Operator Services 

Resell local services 
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B. If providing operator services, list company name, address and contact person for all 
resell carriers you serve in Tennessee. Provide the above information on Appendix I. 

None 
C. List the state(s) where the applicant, its parent company, and all affiliates is authorized to 

operate in at this time. For each such state, describe applicant's current activities along 
with a history of operations there. (Use additional pages if necessary.) 

(See Attachment "B") 

For the above states, list the number and types of complaint(s) filed against applicant, 
and the complaint(s)' current status. Provide this information on a separate attachment, if 
necessary. 

If applicant has affiliate(s) or parent company, or constituency corporations, 
engaged in providing telecommunications services, or operating under any trade 
name, assumed name or fictitious name used by the above, provide the above 
requested information for all as well as for the applicant. Provide this information 
on a separate attachment, if necessary. 

D. List any states that applicant or any affiliate, parent company or constituency corporation 
operating under any trade name, assumed name, or fictitious name, has been denied 
authority to provide service. (Use additional pages if necessary) 

None 

E. Areas in Tennessee to be served. 
Statewide 

F. What type of customers will the applicant serve? 
a. Business X -----
b. Residential X -----
c. Aggregators 

(e.g. Hotels, Payphones) 
d. Other (specify)--------------

G. Does the applicant allow a property imposed (PIF) to be added to the price of intrastate 
telephone calls over its network? Yes No X 

H. Are your prices for intrastate services plus any PIF equal to or less than the dominant 
carrier's price for similar services? Yes No X 

I. Describe the type of services and price that the applicant will be offering in Tennessee on 
the information Tariff Form found in Appendix 11 1

. 

J. What is the applicant's 1 OXXX or 800 access code, if applicable? 100389 

'Applicant is required to fill out an information Tariff form. Failure to fill out this form will cause the applicant's request to be 
rejected. 
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K. Does the applicant now have or plan to have any telecommunication's facilities 
(e.g. switches, fiber lines) in Tennessee? No 

L. Whose facility-based network(s) will the applicant be reselling? Global Crossing 
And MCI WorldCom 

M. Will the applicant be utilizing the local telephone company's billing system or billing 
Customer's directy2? 
Customers will be billed directly through East Ascension Telephone Company. 
See Attachment "C" for copy of Bill. 

N. Describe briefly how the applicant plans to market their services in Tennessee? 

0. 

Advanced Tel. Inc. plans to market services through the Internet or direct mail marketing 
campaigns 

If independent telemarketers are to be used, list the name, contact person, address and 
phone number and federal taxpayer ID for each company. 

COMPANY NAME CONTACT ADDRESS CITY ST ZIP PHONE 

COMPANY NAME CONTACT ADDRESS CITY ST ZIP PHONE 

COMPANY NAME CONTACT ADDRESS CITY ST ZIP PHONE 

COMPANY NAME CONTACT ADDRESS CITY ST ZIP PHONE 

P. Describe the methods and procedures by which the applicant will use to switch a 
consumer's preferred interexchange service, and to prevent unauthorized switching of a 
consumer's interexchange service. Use additional pages if necessary. If you have 
written procedures or company guidelines, attach copies. 

Advanced Tel. Inc. makes every effort to prevent slamming. Advanced Tel. Inc. 
currently complies with all FCC and state regulations. See Attachment "D" for a copy of 
Advanced Tel, lnc.'s Letter of Agency. 

Q. Applicant has the ability and agrees to honor the form of call blocking that the consumer 
has subscribed to with their local telephone company. Yes X No ___ _ 

2A copy of a bill is required if the applicant is going to bill the customer directly. 
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R. Applicant gives permission to the local telephone company to provide the Authority a 
periodic sample of the reseller's intrastate toll calls. The purpose of this analysis is to audit 
the reseller's rates to assure they are at or below the dominant's carrier's tariffed rates. 
Yes X No -----

Part Ill. Organization Structure 

A. Applicant's organizational structure 

X Corporation 

---- Publicly Traded Corporation 

---- Subsidiary of a Publicly Traded Corporation 

Limited Liability Corporation Attach a copy of the articles or organization and 
operating agreement along with amendments. 

X Other Form of Corporation (Individually owned corporation). 

List type C Corporation (Example S Corporation) 
Attach a copy of the charter, bylaws and/or certificate of incorporation. See Attachment "E" 

Association 

Joint Stock Association 

Trust 

Individual 

Attach a copy of the charter, bylaws and/or certificate of incorporation 
and Letter of Authorization from Tennessee Secretary of State 

Attach a copy of the charter, bylaws and/or certificate of incorporation 
and Letter of Authorization from Tennessee Secretary of State 

Attach a copy of trust agreement and Letter of Authorization from 
Tennessee Secretary of State 

Attach a copy of the Letter of Authorization from Tennessee Secretary 
of State 

SECTION (a)-(g) is to be completed if applicant is a Corporation Association or Trust 

(a) The date and state of formation/incorporation: 

(1) Parent Company, if applicable 

(b) Attach a certificate of good standing from the state in which the applicant was 
incorporated/formed. 

(1) Attach a copy of the Certification of Authority issued by Tennessee Secretary of State 
showing corporation's authority to engage in business in Tennessee. 

(c) Describe the corporate structure of the applicant, including the identify of any parent or 
subsidiary of the applicant. Disclose whether any parent or subsidiary is publicly traded on 
any stock exchange. 
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(d) Provide the history of material litigation and criminal convictions of every current director, 
executive officer, or key shareholder of the applicant for the ten-year period prior to the 
date of this application. 

(e) If applicable, attach a copy of the instrument creating the trust and all amendments thereto: 

8. Proprietorship 

Partnership 

General Attach a copy of the partnership agreement along with any amendments. 

Limited Attach a copy of the certificate of limited partnership and the partnership 
_____ agreement along with any amendments. 

Other (Explain on separate sheet) 

All of the above will be required to submit a valid business license. 

(a) Identify the place and date of the applicant's qualification to provide 
telecommunications services in this state. 

(b) List the full name, social security number and address of the owners, if a sole 
proprietorship, or all partners identifying the percentage of ownership; 
ATTACH ADDITIONAL PAGES AS NECESSARY 

C. Number of employees: 57 

Employer Identification Number (E.1.N.) 72-1025691 

Part IV. Financial Information 

A. Address where business records are kept: 913 South Burnside 
Street 

Gonzales Louisiana 70737 (225) 621-4498 
CITY STATE ZIP CODE PHONE NUMBER 

8. Attach a copy of the applicant's most recent unconsolidated and consolidated audited 
financial statements for the immediately preceding three-year period. Provide in detail the 
applicant's financial condition, including balance sheet and income statement, or a copy of 
IRS form 1120 or 1065 filed by your business for the previous year. Attach, if available, a 
copy of your company's 1 OK and/or stockholder reports. See Attachment "F'' 

(1) Fiscal year end: Month December Day Thirty-First 

(2) Date of most recent audited, unconsolidated financial statement of Applicant: 
Year End December 1999 and 2000 
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(3) If applicable, name and address of independent certified public accountant: 
Postlethwaite & Netterville, 8550 United Plaza, Suite 1001, Baton Rouge, LA 70809 

(4) Period covered by financial statement attached: December 31. 1999 and 2000 

C. Does the applicant currently have an internal auditor and/or internal audit program? No 

If so, Name of internal auditor 

D. If applicable, provide a history of applicant's material litigation and criminal convictions for 
the ten-year period prior to the date this application is made. Material litigation is defined 
as any litigation that, according to generally accepted accounting principles, is deemed 
significant to a person's financial health and would be required to be referenced in annual 
audited financial statements, reports to shareholders or similar documents. 

Part V. Rule Compliance Agreement 

A. Have you read and understand the Tennessee Regulatory Authority's {TRA) Rules and 
Regulations for Resellers, 1220-4-2 located at the TRA's website http://www.state.tn.us/tra 
Electronic fileroom in its entirety? 

x Yes No ------- -------

B. Do you understand the penalties for non-compliance, and all associated fees to provide 
Service? X Yes No 

Mail the completed application and a check for $50.00 to: Tennessee Regulatory Authority, Post Office Box 198907, 
Nashville, TN 37219-8907. Should you have any questions, call (615) 741-7489, ext. 163. 

The Reseller or Operator Service Provider applicant, hereby, affirms the following: 

Will comply with the TRA Reseller Rules and all other applicable 
Authority Rules and state laws, including T.C.A. Section 65-5-206 
located at the TRA's website http://www.state.tn.us/tra electronic fi/eroom 
under the External Site of Lexis Law Publishing. 

Having been duly sworn, and under the penalties of perjury, I hereby certify that the 
representations in this RESELLER APPLICATION and all attachments and appendices are 
true and correct to the best of my knowledge and belief. I further understand that 
omissions or inaccuracies may result in denial of the APPLICATION and grounds for 
revocation or Certificate of Authority. 

8. 

For Individuals and Partners: 



Signature Signature 

PRINTED NAME PRINTED NAME 

Signature Signature 

PRINTED NAME PRINTED NAME 

For Corporations 
and Other Organizations 

BY: 

DANIEL J. AHERN 
PRINTED NAME 

President 
Title 

ATTEST: QtlliOv t. Ll:o;b¢fuA; 
a~11.ufo, A-M.<6 

Title 

I ~+"I ~ fA,I J~ 
On this the __ ...._ __ v'---- day of ~ , 2001 before me, Notary Public 

VOJ\i~I J'. fthuo 
Known to me to be the person(s) named in, and who executed the foregoing application, 
being duly sworn according to law, deposes and says that the statemen nd 
representations set forth in the abo p 1ca 10 true and correc o t 
his/her knowledge and belief. 

Seal 
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Il.X Communications. Inc. 
d/bla Telamerica 

FCC/State Certifications 

FCC Comestic Interstate Teleeommunieations Services 
Tariff Effec~ive 9125/95. 

FCC 214: 'ntemational Message Telecommunlcatlons Servle~ 
CGrtified 1ffC #95-475, Tariff Effective 12129/95. 

Alabama 

- :.. ..... ' 

Certificat.e of Public Convenience and Necessity to Provide intrastate Telecommunleations 
Servicas, Docket No. 25359, 3/19/96. 

Ariz.oo.a · 

Certificate of Convenience and Necessity to Provide Resold lnterLATA and lntr3LATA 
Telecommunleations Services. Docket No. U-3076-9$.075, Decision No. 60235, 6/12197. 

Arka1'sae 

Certificate of Public Convenience and Necessity to Operate as a Class K ResGller of 
Telecommunications Services. Dcckst No. 95-652-U, Order No. 2 dated ~/4/96. 

California 

Certificate of Public Convenience and Necessity to Provide lnterLATA and lntraLATA 
Telecommunications ser-11ce.s. Application 96-01-035, Decision 96-04..030, 4/10196. 

ColoradQ 

Secreta!"Y of Stater 951147680, 1214/95. 

Elotida 

Certificate to Provide lnte'rexchange Telecommunications Service, Docket No. 96 0475--Tl. 
Order Nq. PSC ·96-0914 .. FQF .. TI, 7/16196. 

Georgia .. 

Certificate to Rese!l lnterexchange Telecommunications Servlces, Docket No. 6:383-U, 
Certificate No. R-382, Approved 10/1/961 active certificate effective 9/16/97 • 

. . ·. . . ~ 



Ulinols 

Certi~cat.~ ~f lnterexcJiang~ Service Authotity to F'rovide Competitive Telec:ommunlc21tions 
Serv1cas:w1thln tl"le State of Illinois. Docket No. ~..0015, 3/13196. 

lndlane 

Certificate ctTerritorta! Authority to Resell Telecommunrcatlons Services, cause# 40362, 
Approved 3/27 /96. 

~a.Mas f ~~ C!4-' ra:b:.. tr+~ tJ aJ.. /7 <f 7 

Certificate of Convenience and Authority to Tran~ct the Business of a Reseller of 
Telecommunications Services, Docket No. 193·927-U, $6-TLXC - 3S7-COC, Effective: 
2/23/96. 

(lXC) 

(CLEC) 

Mlssisslppl 

Authority to Operate as a Reseller of Telecommunications SeNice, 214/93. 

Certl1icata of Authority to Operate (as a local exchange provlder)1 

Certificate No. TSP 00124, 8/7/97. 

· Certificate of Convenience and Necessity to Operate as a Reseller of Telecommunications 
Services,' Docket No. 96UA 0090, TC 1231371.00, Approved 6/27/96, 

Missour{ 

Certificate of Service to Provide Intrastate Telecommunications Services. Case Na. TA .. 96-. 
320, 5/9195. 

j 

New·YO.tk 

Certificai~ of Publlo Convenience and Necessity to Operate as a ~esel!er of Long 
Distance. Csse No. 96-C-00101 4/12/96. 

North Carolina 

Certificate of Public Convenience and Necessity to Provide Long Distance Services, 
Docket No. P508, 4123/96. 

~age 2 of 3 
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.. ......_,.,, 

. 
• 

Ohio 

Relief From Jurisdiction as a Switcnless Robiller, SS-143-CT-RRJ, 3/15/96. 

Oklahoma 

Certifi~te of Convenienea end Necessity to Provide lntrastate ToH Services, Cause No. 
PUD 950000414, Order No. 408536, 1 /15197 . 

. . Penosytyaoia 

Certifieate of Pub!lc Convenience to Provide Reseller Service, Docket No. A-310362, 
4/25/96. 

South Ctrolina 

Certificats of Public Convenience and Necessity· to Provide Intrastate Resold 
Telecommunica~ions Services, Docket No. 95·1245-C. Order No. 96-519, 8/2/96. 

Tennessee 

Certificate to Resell lnte'rexchange Telecommunications Servfees, Docket # 95-40'90, 
2/'i.4197 .. 

Texas · 

Author.ity'to Operate asa Non-Domlnant Reseller ofTelecommunic==tions Services, 1/8/96, 
· GeMeral Docket NQ, 17 47 5. 

Virginia 

SecretarY of State .. 10: F'123664-7, DCN: 96-12-0S-0018, 1217/95. 

November a, 19!;9 
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Secretary of State 
Corporations Section 

James K. Polk Building, Suite 1800 
Nashville, Tennessee 37243-0306 

TU: 
Al)\/Al'JCl•:D '1'11:1 .. I NC .. 
% A~lANUA H, {-:>MI TH 
~n 3 l-;. i-llJHN~; 11)11: A\/11: 
c;ONi'.A l,f!J8, LA 7 C.l7 ::n -4 /'..':l 8 

Ht<:; 
AUV ANC:J1:D 'J'l1:1, 1 .1 NC. 
Al-11:--'J,lCATJ.UN t1'UH Cf:tiHTlJ:t'J.CA'J'fi; CW Al.JTHOh'JTY -
fi'OH PH< W I 'I' 

WK1.coM11: TO THI•: H'l'A'l'I•: ()fl' '1'fi:NN1<::-;:-;f1:11: .. THl1: A'l"l'l·\Clil<!IJ c:r.:1-1·1· I ti' l U.\'l'l•! ()I<' 
AU'l'(·K)tHTY HM.> Hl•;fl;N l<'IJ,fi:U WJTH AN l•~ti'l1'fi)C'1'fVfiJ UA'l'l:t] Ao JNl.HCA'.rnU AHO\JI~. 

A CUh'.f-'Ol-~AT I UN ANNllA I. 1-n1:fJOH'I' MU0T HI•! i•' I 1.11:D \/JI 'l'H 'l'HI•: ~;11:C:~lfi!'l'/.H~Y 01" HT.A'l'I•: 
ON UH Hfl;fi'U.HfiJ 'l.'Hl1J !<' f .H8'l' OATl<J Utt' THI•: fi'Oi.Jl:fl'H MON'l'H fi'(lJ ,LOW J:Nc; 1'Hl:tJ Cl ,081~ Ol:t' 'J'Hfi~ 
CUh'f-'Dl·-(AT I ON' i.-; I<' l HC:AL Yl•:AI~.. 1-'l .l•!AHI•: 1-'HO\/ I DJ•: 'l'H l S 01<'1<' I (:J•! \/JJ 'l'H WI-~ I 'l"l'l1:N 
NU'l.'Clt'l.CATl.ON CW THI<; CU.l:WOHA'l'J:ON'8 l•'l.8CAI, Y.ft]AH. 'J'HJ.8 Ol:t'fi'JCI~ WJJ.J, MAJL 'l'Hfil 
Hl<:l:-'Oh''I' l)lJl·(IN(~ THI•: 1.M·;'J' MONTH()!<' SAID 11·1~;C:AI. Yf•!AH 'I'() THI•: ccmt-'Ul-IATION A'I' Tfll•: 
Al.lUHfl:S8 CW 1.T8 PlUNC.lYAI, CW1<'JC1 1: OH 'l'O A MAlL{NC~ Alll.lHfiJt\8 PHOVJ:l)l~I) TO 'l'HJ.0 
CW}l'JCI<! .lN \/JKITIN(·; .. ft'All.Uh'f1: TU 1<'11.11: THIS h'l<:f-'Ol-ff OH TO MAINTAIN P. Hl 1:(.;u-;·1·11 :1-~11:IJ 
A(;}l.)N'I' ANl.l C.ll:t'l-t' U.'.f•: W !.J.L 01.11:\ • .JftJC'I' THI<; COkt:-JOHA'J.'J.ON TU AUMJ.NJSTHA'J.'J:VtiJ RtiJVUCA'J'JON 
Ufi' J'n-; Cl1:H'J'll•'.ICA'l'l1 : UI<' AU'l'HUHITY .. 

WHfi:N COHHl-<~01:->0NU I_ Ne; w J'J.'H 'l'H J. 8 CWt•' tCl·1) Ok 8l.Jl::\M J'J"J.' J Nn UUClJMfiJN't8 !<'OH 
l<'J),INC~; l-'l.f<!A~;11: lil•WJ•:H 'J'() THI<! COHl-'UHATJON CONTHOL NUMHl1a~ (~1\/1•!1\J AHU\/1 1: .. 

l•'Uh': A.!:-'PI, I.CA'!.' I.UN t•'UH CKk'L'J !<' J.CA'l.'f<; CW AU'J'HOHJTY 
~'OH l·-'HOI<' I 'J' 

!1'HUM: 
AU\/ ANCf1!D T.f•:.1.. I NC .. 

ON UA.'J't~: 1 l /l ':i I ':-1':1 

1-t'1-t:}1:r; 
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9J3 ::-:.HtlHNHl()fl! AVl1: 'l'()'J'AI. I 'AYMl<:NT Hl<:c11: I v11:l) ! 

SO.OU 

Sh()(J .. [i() 

c;ON'!,A 1,t<J8; J.A 7 Cl7 ::n -· 0000 H1<:C1:tJJPT NlJMHl<JH: 00001':172/b.':i 
ACCOUNT NllMHl<:H, ()(HJ4h!H 

~e_~ 
RILEY C. DARNELL 
SECRETARY OF STATE 
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APPLICATION FO ~ .. lrpirtmmt of .hte CERTIFICATE OF AUTHO _ .. _ . 
Corporations Section . ;'--' 

(FOR PROFIT) •· •• t '._: ... ... 
18th Floor, James K. Polk Building .. 

Nashville, TN 3724~306 
---

To the Secretary of State of the State of Tennessee: . " ..:. :___, : , ::_ • , . _ __ .· .: -~: - · --
Pursuant to the provisions of Section 48-25-103 of the Tennessee Business CODp1tion Act, the undersigned ~'fpora.; ' -- ·; 

lion hereby applies for a certificate of authority to transact business in the State of Tennessee, and for that purpose sedlhfo 

l. The name of the corporation is M~aY'l'~r\ Tel 
I Inc. 

*If different, the name under which the certificate of authority is to be obtainPA io l [NQTE!i, The S""""Y of"""' of !ho S""' of.,....,.,. =y oot """' • _.-_ of .... otity to • fore;g, 
corporation for profit if its name does not comply with the requirements of Section 48-14-10 l of the Tennessee Business 
Corpora'ion Act. *If obtaining a certificate of authority ·mder a different corporate name, a11 application for registratio:: 

_-2!...,~. ~.s-_'Iled corpJ~-n~~Sl~~ ,~_Section 48 !~l(d) with an.~~~0~~~29~~-- ~ _ -= 

2: The state or country under whose law it is incorporated is l J)l,J, i ~\cl V\O. . 

3. The date of its incorporation is '.1-5-)!~ (must be month, day, and year), and the period 
of duratjon, if other than perpetual, is '"'11 lrllD -h ln I 

4. The complete street address (including zip code) of its principal office is 

q I ~ 5 , B11n'1S <lD Av-e. . Cocmzn lJ> ~ d-A- ~073'+ 
Street _ City i Sta Country Zip Code 

5. The complete street address (including the county and the zip code) of its registered office in Tennessee and the name 
of its registered agent is 

~-t~D021'.Vi))..Q I l\), ~~001j ~'7qo-:<, 
Street ity / County Zip Code. 

LT-C..csr:pcrrn_-k.fW' ~ . d.Pm.C: ....... 
1'.eg1scerec1 Agent 

7. The names and complete business addresses (including zip code) of its current board of directors are: (Attach separate 

sheet if necessary.) -J 
c~ atnve. 

-

•••-a.-. ........ w .. o• , ...... """ ........ ,, YGY ~ ... "" J -·,..:·rr:::--·--====-· ---------------
8. If the corporation commencc-.d doing ~u~~S!!,in Tennessee prior to the appr:ival of this application, the date of com- • 
--~- ···-· ·-'·· :~.-~- ,;,_ ·n..; ··ear·J ,. , / IT 1 
9. The corporation is a corporation for profit. ---IO. If the document is not to be effective upon filing by the Secretary of State, the delayed effective date/time is 

----------· (<fat .. \ (time). 
[NOTE: A delayed effective date shall not be later than the 90th day after the date this document is filed by the Secretary 
of State.J 

...---,.------------------------------------==~.._.__ [NOTE: This application must be accompanied by a certificate of existence (or a document of similar import) duiy 
authenticated by the Secretary of State or other official having custody of corporate records in the state or country under 
whose law it is incorporated. The certificate shall not bear a date of more than two (2) months prior to the date the 
application is filed in this state.] 

S~ig£_._._t........,ta;_.....eq....._9 _____ N_am f o ~: ~ 
_Prr~idon± _ -~ 
Signer's Capacity 1gnature 

YYt. H . C:uru)ios.k.i 
Name (typed or printed) 

SS-4431 (Rev. 3/99) RDA 1678 
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1J1nx flrl\titlttn 
SECRETAIRY 01F §TATE 

dt> g;~ o/ fiJlatc, o/ tlw fiJlatc of~. !} rbJ ~ ~~ dud 

ADVANCED TEL, INC. 

A LOUISIANA corporation domiciled at GONZALES, 

Filed charter and qualified to do business in this State on 
February 05, 1985, 

I further certify that the records of this Off ice indicate 
the corporation has paid all fees due the Secretary of 
State, and so far as the Office of the Secretary of State 
concerned is in good standing and is authorized to do 
business in this State. 

I further certify that this Certificate is not intended to 
reflect the financial condition of this corporation since 
this information is not available from the records of this 
Office . 

..fn {Rj/L"mony U1he11eo/ J fuvue he~unlo ~ 

"'11 lzand and a:uded Me !/ea/ o/ "'11 f!J//tee 
lo le a/furwi at the <tftt? o/ Platon f!lour on. 

is 

;':,'~;'i 
µ,~~·f~ 

~i¥~ 
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(DOME.STIC/FOREIGN) 

AFFIDAVIT OF ACCEPTANCE OF APPOINTMENT 
BY DESIGNATED REGISTERED AGENT 

ACT 769 OF 1987 

To the State Corporation Department 
State of Louisiana 

STATE OF LOUISIANA 

PARISH OF EAST BATON ROUGE 

On this 6th day of January, 1994, before me, a Notary Public in and for the State and Parish 

aforesaid, personally came and appeared ARTHUR G. SCANLAN, II, and JOHN D. 

SCANLAN, who are to me known to be the persons, and who, being duly sworn, acknowledged 

,o me that they do hereby accept appointment as the Registered Agent of Advanced .Tel., Inc., 

which is a Corporation authorized to transact business in the State of Louisiana pursuant to the 

provisions of the Title 12, Chapter 1, 2 and 3. 

Subscribed and sworn to before 
me on the day, month, and year 
first above set forth. 

Notary Public 

~.~-~fLc 
Art~ II, Registered Agent 

filL~ .. J~ 
JoD~ Scanlan,lregistered Agent 

.. , . . . 
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f:t:.:co l?rAAy o H~N 
0.1 'ADf2D if: S/A 

CERTIFIED EXTRACT OF RESOLUTIONS' 1~c& F°JL120 I~ 
DULY ADOPTED BY THE BOARD OF DIRECTOR /.s_ 

ADVANCED TEL .• INC. :rJ.2.J.X_ 

BE IT FURTHER RB.SOLVED, that Arthur G. Scanlan, II, and John D. Scaman 
be and hereby are appointed registered agents for the Company and Beryl S. 
Smith, Secretary, is hereby authorized and directed to file any and all documents 
necessary in connection with such appointment with the Louisiana Secretary of 
State. · ' 

* * * * * * * * * * * * * * * * * * * * * * * * 

£/. 

I, Arthur G. Scanlan, II, duly elected Chief Executive Officer of Advanced Tel., Inc., 
do hereby certify that the above and foregoing resolution was adopted on January 6, 1994, by 
the unanimous written consent of the Board of Directors of Advanced Tel., Inc., and said 
resolutions are in full force and effect and have not been amended, rescinded or modified in any 
way. 

This 11th day of January, 1994. 

Address of Registered Agent(s): 

913 S. Burnside Avenue 
Gonzales, Louisiana 70737-4258 

Arthur G. Scanlan, II 
Chief Executive Officer 

• .. • .. 
... 
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IJrnx ifiltriKrit~rn 
sm:~RTE:'lr..1~11-~'11:~ <(J)Il:i' STA"'.II"Ili.:: 

• ...QiJ <:7ccFclmy: o/; f7urk_, ci/ /.d'e Q:llale c/ f?oru.jeana_, ._P t:lo hcn;oy CfdtJ11lr/Y .//fat 

a copy of an Amendment to the Articles of Incorporation of 

ADVANCED TEL., INC. 

A Louisiana corporation domiciled at Gonzales, 

Said Amendment executed on June 23, 1988, and acknowledged 
on January 16, 1989, 

Was recorded in this Office on February 10, 1989, the date 
Amendment became effective, and filed in the Record of 
Charters Book 343. 

. ..fn lf'Jlt"m.ony wheJ<eoJ._f ha11e. heJ'eanto Jet 

11l'JJ hand and cau:Jed tit.,, .!/:,a/ cij'my ~~rf'. 
lo &e ajJ:ced at lh<> <ef'ct}f oj'B.1ato11 :?Jl.or.t,7e on, 

February 10, 1989 
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A:c::~i:-:.;::~.;T OF lllE .,1J~TICLLS 
OE l~~CORl?Q.RATIO:~ OF 

hDVANCED TEL., INC. 

A meeting of the A~nual Shareholder:; 1 Meetirig of Adva:'l:ed Tel, Inc. 

was held on the 23rd day of J~ne, 1988. 

"Upon motion duly ~ade 1 seconded and ur.ani~ous!y carried, the 

following resolution was adopted adding Article XI to the Articles of 

Incorporation of Advanced Tel, Inc." 

BE IT RESOLVED that no director or officer of Advanced Tel, Inc., 

shall be personally liatle to the Corporation or its meffibers for monetary 

d a.I!i 2.b es for breach of a fiduciary duty as a director or officer. 

Notwithstanding the foregoing, the liability of a director or officer of the 

Corporation shall not be eliminated (a) for any breach of the director's or 

officer's duty of loyalty to the Corporation or its members; (b) for acts or 

oraissions not in good faith or which involves intentional cisconduct or·.~· 

knowing violation of law; (c) for a liability ur.der LSA R .S. 12: 92 (D); or 

(d) for any transaction froo which the director or officer derived an improper 

personal benefit. 

If after the effective date of Article XI, the Louisiana Business 

Cor;-or::;.tion Law is a:::e::ce.: to authori.::e corporate action furtter elicinating 

er ~i2iting the per~onal liability c~ d!r3ctor~ or officers, then the 

liabi:ity of a directer er an officer of the cor?oration shal: be eliminated 
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a copy of the Ar.ticles of Incorporation and Initial Report 
of 

ADVANCED TEL., INC. 

Domiciled at Gonzales, Louisiana, Parish of Ascension, 

A corporation organized under the provisions of R.S. 1950,· 
Title 12, Chap~:~.r .1, · as amended, 

By Act before_a·N~tary Public in and for the Parish of 
Ascension, State of Louisiana, on January 15, 1985, 

Was filed and-fecor~ed in this Office on 
the date when corpo~ate existence began, 
of Charters. Bo6k 341~ 

February 5, 1985, 
and filed in record 

And all fees havirig been paid as required by law, the 
corporation is authorized to transact business. 'in this 
State, subj~ct to the re~trictions imposed by law, including 
the provisions of R~ S. 1950, Title 12, Chapter 1, as 
amended. 

.fii teJft'monJI w!te')leo/, Y lui·ue heJieunto :Jet 

nv!:/ luuul ancl cauJed lite .54a.I </"mil t}Jlc:e 
to le a/Jixed at t/ze Yftt!:/ o/!lJalon f!llou7e on, 

Fehr ry 5, ~~· 
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ADVANCED TEL. , 

.fii teJlc'Jnowy w/ie.,,eo/, f luwe heJleunlo :Jet 

my hancl and ca,u:Jerl t!te Yea! o/·ni!f tl;Jice 
(o 6e aJf1.xed at Ifie ~'tJt oj'f!Jato?I .r!/Rot'7e on, 

J ne 27, ~~ 
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HINUTES OF A SHAREHOLDER'S HEETING OF 
'TfPADVA!ic ttii TELL; ri~c·~/ .. ,!;l~!i 

' ~1·}'.•, ...... :.. . .. . ·' :... ' ....... . 

A special meeting of the shareholders bf Advanced Tel, Inc. was held 

at the registered off ice of the corporation on the .1.2.t..b day of ~~M~a~r~c~h~·~~-

,; '' 
1985, at 3:00 p.m. 

Present: Albert Banker, A.G. Scanlan, Charles M. King, Jr., 
F. N. Banker, Jr., Lance Banker, Albert J. Banker, Jr. and· 
Arthur ~canlan, 11 

The secretary reported that all of the shareholders of record were 

present at the meeting. 

Upon motion duly ntade, seconded, and. unanimously passed, it wns: 

· · . ~ . . . ...... , . . . ' . ·• ·· ·. ,· t:it:·:. r··-~:~· 

RESOLVED that Article IV of the ccirporat ion, s ·Art icles;;.?f~\ 
•. 

Incorporation amended to read as follows:' 

''rlnt'.·'c6 iii oration m~y ... is·s~'~·-·~w-~n'i:')r· "'tho·u·~~·~·J'T2o\··o-c»oT76.'ha'fes~oe ,'. coiumon 
' . . . . . •.·. . 

'•I! .. ' 

.... : ... 
~'~tock at· $10.00 par v~lue. The Board of Directors shall authorize issuanc~ of 

these shares for cash, property or services actually rendered to the 

Corporation; and the Board of Directors' valuation of non-cash consideration 

for shares shall be conclusive, as provided by Section ~2 of the Louisiana 

Business Corporation Law~ 
. . . 

Shares of the Corporation shall have the character of incorporeal, 

movable property for ~11 purposes, and shall not subject their holders to 

assessment or other charges." 

BE IT FURTHER RESOLVED that Albert J. Banker, President of the 

corporation, and A.G. Scanlan, Secretary, be and therare hereby authorized 

to execute whatever documents are necessary to effectuate this ~esolution. 



.· .. 

CERTIFICATE 

We hereby certify that the above and foregoing are the true and 

correct minutes of the shareholder's meeting held on-~M=a~r~c~h;...._~~·, 1..2, 1?85 at 
. . 

the registered office of the corporation, at which all of the corporation~s 

shareholders were present and voting. 

SECRETARY 

.·'. 

,• 



t EXCERPT FROM THE MINUTES OF A SHAREHOLDERS 
~EETING OF ADVANCED TEL.~ INC. 
HELD ON March 19 1 1985 

(at the corporation's registered ~ffi~~) 

J .:'· 

11 RESOLVED that Article IV of the corporation's Articles.of 

Incorporation be amended to read as follows: 

"The corporation may isaue twenty thousand (20,000) shares of common 

stock at $10,00 par value, The Doard of Directors shall authoriii issuance of 

these shares for cash, property or services actually" rendered. "to the 

Corporation; and the Board of Di rec tore' valuation. of non-cash c'ons iderat ion 

for shares shall be conclusive, as provided by SeCtion 52.of the Lo~isiana .. 

Business Corporation Law. 

·Shares of the Corporation shall have the character of incorporeal, 

movable property for all purposes, and shall not ·subject their· holders to 

assessment or other charges. 11 ~ . . . . . ' . . . . . 

BE IT FURTHER RESOLVED that Albert J. Banker, Pres.ident of the 

corporation, and A. G. Scanlan, Secretary, be and they are he~~bi authorized 

to execute whatever documents are necessary ~o effectuate this resolut'ion~"· 

CERTIFICATE 

,· ,. 

We, the undersigned, hereby certify that the above and:for~going is a 

true and correct copy of a resol~tion duly passed at a meeting ~f the. 

shareholders of Advanced Tel. Inc., duly and legally called, c6nvened and h~ld 

at the corporation's registered office on the __l.2_thday of March , 1985; 

whereat all of the corporation's shareholders ~ere present, and that same has 

not been revoked or rescinded. 

A. G. SCANLAN, SECRETARY 
. " .. •.' .. 
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CERTIFICATE 

I hersby certify tr.at the above and foregoi::J.g is 2 true and ccr-rect 

copy of an Excerpt of the 1-';inutE:s of the Annual Shareholders' Meeting cf 

Ad·1anced Tel, Inc. held on the 23rd day of June, 1988, at which all' 'ct.irectors 

consented to the action ta.ken therein. 

Sworn to and subscribed 

I'/ /,{;\., 
before me this _{:__ day 

of ~\ . , 1989. 

ARTH.Un G:' SCA11LAll, SECRET ARY-TREASURER 
<"·'/ /. :;;---·-/ ·: • I.( ~-. 

/ .· ·...-~(.,/ . . ./·..,..~ .;' / I_.... ( 

'ALBERT J. BANKER, PRESIDENT. 

. ' :·;I 
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ARTICLES OF INCORPORATION 

OF 

ADVANCED TEL., INC, 

BE IT KNOWN, thnt: In the City of Gonzales, Parish of Ascension, 

State of Louisiana, on this 15th day of January, 1985: 

BEFORE HE, Guy lloldridge, a Notary Public, duly commissioned and 

qualified in snid Parish and State, and in the presence of the subscribing 

witnesses, personally came and appeared Albert J, Bonker, A. G. Scanlon, and 

Charles H. King, Jr., 913 S. Burnside, Gonzales, Louisiana, 70737, who 

declared that availing themoelvco of the Louisiana Business Corporation Law 

(Title Twelve, Chapter One of the Louisiana Revised Statutes), he does 

organize a corporation pursuant to that law, under and in accordance with 

these articles of incorporation. 

ARTICLE I 

NAHE 

The Corporation shall bear the name of Advanced Tel., Inc. 

ARTICLE II 

PURPOSE & POWERS 

The Corporation hns as its purpose the conduct of any lawful business 

activity authorized under the Louisiana Business Corporation Law. It has the 

power to do anything convenient or necessary to carry out this purpose. 

Without, in any way, restricting the general grant of power set forth 

above, the Corporation is expressly authorized:. 

a. To own, purchase or otherwise acquire immovable, movable, 

corporeal and incorporeal property; 

b. To l1old, improve, let encumber, option, sell or otherwise 

alienate property of every character; 

c. To manage, broker, hnnd le or den 1 in property for its own 

account, for another as agent, or for another as nominee; 

d. To borrow and lend money or other property; 

c. To issue, acquire, sell, negotiate, endorse, guarantee, distribute 

or otherwise transact with stock, bonds, n?tes, evidence of debt, 

chooes in action nn<l other securities of ~ny kind; 

f. To pnrticipntc in partnerships, joint ventures nnd other business 
··~ ·-, 

entities; 

-.... ;. 

' I' 
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g. To moke donations ond other gratuitous dispositions tending to 

further the overoll Corporation's business objectives; 

h. To create trusts, incorporate business and incorporate private 

funding; 

i. \To establish branch offices and agencies both within and without 

the Uni.Ced States of America; 

j. To enter into employment contracts, employee benefit plans, 

con~ission arrangments, licensing agreements and other business 

relation e; and 

k. To act, execute, sign or serve as obliger, maker, co-make, surety 

or accomodation endorser for any person ae authorized by the 

Board of Directors. 

ARTICLE III 

DURATION 

rhe Corporation shall enjoy perpetual existence. 

ARTICLE IV 
v 

("'1\ 
:i v 

(\/ v.· 
---.0~obV CAPITAL STOCK _.. • .,,....-- )-') \ 

·The Corporation mny isaue two thousa(c;' (2,000) ahar~ of common stock 
\;' ' '->:._~· 

The Board of Directors s~r authorize issuance of these 
\)

) ~/at $10.00 par value. ,v 
\!· 

~· /shares for cash, property or services actually rendered to the Corporation; 

oJ 
\ 0 .,, , (!) 
~ \'.{ and the. Board of Directors' valuntion of non-cash consideration for shares 

.
\ r,\\ 

'1:;\ \ ' shall be conclusive, ae provided by Section 52 of the Louisiana Business 

cJ. 
Corporation Law. 

Shares of the Corporation shall have the character of incorporeal, 

movable property for all purposes, and shall not subject ~heir holders to 

assessment or othl,!r charges. 

ARTICLE V 

PllE-EHPTIVE RIGHTS 

Prior to allotment, issue, sale or other transfer by the Corporation 

of any shares of its stock, whether now or hereafter authorized, and prior to 

allotment, issue, sale or other transfer by the Corporation of any bonds, 

debentures, or other securities convertible into its stock, whether now or 

hereafter authorized (collectively- referred to as "offered aecurities 0
), each 

holder of a share or shares of capital stock of the Corporation shall have a 

pre-emptive right to acquire the offered securities in a proportion not to 

. ~ .... ~ ., .. 
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exceed the holder's proportion of all outstanding share of the Corporation's 

capita'l stock. The shnreholders shall have ten (IO) days to acquire offered 

securites, on terms and for a price specified by the Board of Directors. 

If offered securities remain unpurchased nt the expiration of the.ten 

(lO) day period, then each shareholder vho exercised pre-emptive rights shall 

have the opportunity to subscribe to the remaining offered securities in a 

proporation not to exceed the ration thit the offered securities.he first 

subscribed to bears to the total amount of offered securities. These rights 

shall continue in effect for n period of five (5) days from the expiration of 

the initial ten ClO) day period. 

Offered securities not allotted to existing shareholders pursuant to 

this procedure, may be offered, after the final period for exercising 

pre-emptive rights, during a sixty (60) day period to any person for 

allotment, issue, or sale at not less than the price offered to shareholders 

and upon terms nor more favorable than the terms offered to shareholders. No 

allotment, issue, sale or transfer of any of the offered securities shall pass 

title or reflect on the Corporation's book prior to compliance vith these 

procedures, conditions and requirements. No holder of a certificate for 

'; 

offered securities shall receive dividends or interest thereof, or exercise I 

voting power thereby, or pnrtici.pnte in the Corporation's profits, or convert 

such bonds to stocks, until the shores or bonds are regularly transferred to 

him on the Corporation's books. 

ARTICLE VI 

RESTRICTIOllS Cl! ALIENATION 

No stock in thie corporation shall be transferred unleas the stock 

shall have been first offered for sale to the Corporation, and, if the 

Corporation shall fail or refuse to accept the offer, ~o each of the other 

stockholders of this Corporation. The offeree Ghall.have on option to 

purchase the stock to be transferred at the folloving price: at the same 

price and on the same terms nnd conditions as the offeror shall have been 

offered by a third person at arm's length,. acting in good faith, The offer 

shall be in writing and shall set forth the price and.,terms on which the stock 

is offered. It shall ~e sent ~~ registe~cd mail to the President and 

Secretary of the corporation and to each stockholder at th~ address listed on 

th\ Corporation bool<o. The right to transfer stock· shall not exist until the 

:. 

. '' 

' ., 
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Corporation nnd nll exioting stockholdcr9 either refuse in writing the offer 

so mnd~, or waive the requirement of an.offer in writing, or until they fail 

for a period of thirty (JO) days after receipt of ~he written offer to accept 

it by compliance with the term9 therein set forth. Regulations as to the . 

formalities nnd procedurec to be followed in effecting the transfer may be 

prescribed in the by-laws of the Corporntion • 

. Should the Corporation be unable or unwilling for any reason to 

exercise its option ns grnntcd nbove, the option may be exercised by such 

stockholders as desire to exercise it, in the proportions in which these 

stockholders hold stock in the Corporation. 

After the expiration of the option period, no trnnsfer at n price less 

than has been offered to the Corporation and the other stockholders, or on 

terms or conditions varying from those states in the letter notifying the 

Corporation and the stockholdero of a proposal to transfer, shall be valid, 

until the right shall have been offered_ to the Corp6ratlon and the 

stockholders to purchase the stock proposed to be trnnsfirred at the. precise 

price nnd on the preciee terms and conditions which were offered to or by the 

stockholder who proposeo to transfer his stock.·· 

The stockholders in this Corporation may make agreements, either in 

by-laws or by a shareholder agreement, between themselve, relative to the 

purchase, amoung themselves, of the stock of this Corporation in the event of 

the death, insanity, retirement or disability o~ any stockholder, and in the 

event of a transfer of his stock by donation to the stockh~lder's spouse and 

linear descendants. A copy of any such agreement shall be filed with the 

Secretary or Sec~etary-Treasurer of this corporation, and the provisions of 

any such ngreement shall be binding upon the persons w~o are parties to it and 

their respective heirs, administrators, legatees, executors nnd assigns. 

Except .as to a transfer on death or a gift of the stock of a 

stockholder to his spouse or linear descendants (which, shall be controlled if 

at all by the by-laws or by a shareholder agreement),_ no sale, mortgage, 

pledge, conveyance, transfer, seizure, donation, sale under legal process or 

attachment, or by virtue of any pledge or hypothecationi·and no other disposal 

of stock of any· nature whatsoever shall h·ave any effect as related to the 

Corporation or its stockholdero, nor shall it be valid any any fashion until 

thE~option period provided above shall have expired. 
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ARTICLE VII 

VOTIHG SHARES 

·The holders of the Corporation's stock possess all voting rights at 

shareholder meetings. Each 9hareholder may cast one vote, either in pers~n or 

by proxy in a form specified by the Corporation's by-laws, for each share of 

stock standing in the ohareholder'a name on the Corporation's books. At all 

shareholder meetings, holders of a majority of the Corporation's shares sha~l 
'' 

constitute a quorum. A majority of votes actually cast. shnll decide all 

matters properly brought before a shareholder's meeting. Whenever any 

provioions of law, the articles or by-laws require the affirmative note of 

shareholders to authorize or constitute ·corporate action, a 11ritten consent to 

such action shall suffice for its approval 11ithout the necessity·of a meeting 

if signed by the other11ise needed shareholders possessing a pr~portion of the 

shareholder voting power. 

ARTICLE VIII 

DIRECTORS 

The business. affairs of the Corporat1on shall be managed, and the 

corporate powers thereof shall be vested in and _exercised·by a Board of not 

less than one (1) no more than oeven (7) directors. The Corporation's by-laws 

shall specify the number of directors an.d their terms of office •. 

·· In furtherance, but not in limitation of the powers conferred by 

statutes, the Iloard of Directoro is especially authorized: 

a. To make originnl by-ln11s for the government of the Corporation, 

provided that alteration or repeal of by-laws so made shall 

require approval of a majority of the shareholder voting po11er; 

b. To fix the consideration for issuance of shares; 

c. To create and issue, 11hether or. no in connection with the issue 

and sale of shares of stock or any oth~r Corporation securities, 

warrants, rights or options entitling holders thereof to purchase 

from the Corporation shares of its capital stock, or any other 

Corporation securities. 

The Corporation shall act as obligor, endorser, makers, co-makers, 
". 

surety or guarantor of the debt of another, only upon the unanimous consent of 

all its directors. 

~. A director absent from n meeting of the Board of Directors, or any 
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committee thereof, may be represented by another director or shareholder who 

may cast the absent director's vote according to his written instructions, 

general or special. 

Action required or permitted to be taken at Board of Directors 

meetings, or a committee thereof, may be taken by unanimous written consent of 

all directors, without meeting, as provided in the by-laws. 

ARTICLE IX 

SHAREHOLDER MEETINGS 

The general annual meeting of the shareholders for the election of 

directors may be held anywhere in or outside the State of Louisiana. Notice 

thereof shall be given in the manner set forth in the by-laws. Failure for 

any cause whatsoever, to hold an annual shareholders meeting, or failure to 

elect directors at such meeting, shall not effect or vitiate the corporate 

existence. 

Shareholders' meetings may be called as provided in the by-laws. 

ARTICLE X 

INCORPORATOR 

The notarial recital immediately preceeding these Articles sets forth 

the incorporator's full name and post office address. This recital is adopted 

by reference as a part of these Articles. 

Thus done and signed at my notarial office in Gonzales, Louisiana, in 

the presence of the subscribing competent, witnesses, who hereunto sign their 

names with the appear and me, Guy Holdridge, Notary Public, after reading of 

the whole. 

WITNESSES: 

f~ 
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