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SPE -T -1/ -0/
Ms. Jean Jewell, Secretary

Idaho Public Utilities Commission

472 West Washington State House

Boise, ID 83720-0074

Re: Spectrotel, Inc. d/b/a OneTouch Communications d/b/a Touch Base Communications
Application to Provide Facilities-Based Local Exchange and Resale Interexchange Service

Dear Ms. Jewell:

Enclosed for filing please find one original and three (3) copies of the Application of Spectrotel, Inc. d/b/a
OneTouch Communications d/b/a Touch Base Communications to provide facilities-based local exchange
and resale interexchange service within the state of Idaho.

The Applicant is submitting its financial data, required as part of this Application, in a sealed envelope,
marked "confidential". Due to the competitive nature of the telecommunications industry, Spectrotel
respectfully requests that this information only be inspected by Staff directly associated with this application
and be kept from public disclosure as it contains highly sensitive and proprietary information.

Any questions you may have regarding this filing may be directed to my attention at (407) 740-3031 or via
e-mail at sthomas@tminc.com. Please acknowledge receipt of this filing by returning one copy of this
transmittal letter date stamped in the self addressed stamped envelope enclosed for that purpose. Thank you
for your assistance.

Sincerely,

Sharon Thomas
Consultant to Spectrotel, Inc.

ST/im.

Enclosure

cc: R. Artale, Spectrotel (Ecopy)
J. Mullin, Spectrotel (Ecopy)

File: Spectrotel - ID CLEC
Spectrotel - ID Access

TMS: IDI1100

2600 Maitland Center Parkway, Suite 300 - Maitland, FL. 32751
P.O. Drawer 200 - Winter Park, FL. 32790-0200 - Telephone: (407) 740-8575 - Facsimile: (407) 740-0613
www.tminc.com
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Pursuant to Title 62 of the Idaho Code and IDAPA 31.01.111, Spectrotel, Inc. d/b/a.\"OneTouch

Communications d/b/a Touch Base Communications (“Spectrotel™) respecffully requests that the Idaho
- Public Utilities Commission (“Commission™) to grant the Company a Certificate of Public Convenience
and Necessity to provide facilities-based and resold local exchange and resold interexchange

telecommunications services within the State of Idaho.

In support of its Application, Spectrotel submits the following:

Introduction

Spectrotel 1s requestmg authorlty to provide -basic resold and facilities-based local exchange

serv1ces throughout the state of Idaho in all exchanges not exempt from competmon as well as .

intrastate 1nterexchange services statewide.

Spectrotel pi*oposes to provide local and interexchange telecommunications service to business
customers. Spectrotel plans to offer service through UNE-P facilities and resale arrangements
with incumbent local exchange carriers. Applicant will not provide operator assisted services;
Applicant’s underlying carrier will handle calls that require operator assistance. Emergency calls
placed by dialing 911 will not be routed to or handled by Spectrotel. Such calls will be routed
through the underlying carrier to the appropriate emergency agency serving the originating
location. Spectrotel sets the rates for its services and handles its own customer service. All

services are offered twenty-four hours per day, seven days per week.

Idaho Local Application of
Spectrotel, Inc. d/b/a OneTouch Communications d/b/a Touch Base Communications
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IL.

Form of Business:

(@)

(b)

(©)

@

(e)

Spectrotel, Inc. d/b/a OneTouch Communications d/b/a Touch Base Communications is
incorporated in the State of Delaware. The main address of the corporation is:

Spectrotel, Inc.

d/b/a OneTouch Communications d/b/a Touch Base Communications
3535 State Highway 66, Suite 7

Neptune, NJ 07753

Telephone:  (732) 345-7000

Facsimile: (732) 345-7893

Toll Free: (888) 773-9722 (Bus)/(888) 700-5850 (Resi)
Website: www spectrotel.com

All correspondence, notices, inquiries and other communications regarding this
Application should be addressed to:

Sharon Thomas

Consultant to Spectrotel, Inc.

d/b/a OneTouch Communications d/b/a Touch Base Communications
Technologies Management, Inc.

2600 Maitland Center Parkway, Suite 300

Maitland, Florida 32751

Telephone:  (407) 740-3031

Facsimile: (407) 740-0613

Email: sthomas@tminc.com

The Applicant is a Delaware corporation on February 29, 2000 and is authorized by the
Idaho Secretary of State to transact business within the State of Idaho.

The Company's Registered Agent in Idaho is:
National Registered Agents, Inc.

1423 Tyrell Lane

Boise, ID 83706

Officers and Directors

Officers and Directors of Spectrotel, Inc. d/b/a OneTouch Communications d/b/a Touch
Base Communications are provided as Exhibit C.

Stockholders

Stockholders holding a 5% or greater interest in the Company are provided as Exhibit D.

Idaho Local Application of
Spectrotel, Inc. d/b/a OneTouch Communications d/b/a Touch Base Communications
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HI.

Iv.

Description of Service

The Applicant anticipates it will begin to provide service as soon as this application is approved
by the Commission. Spectrotel proposes to provide facilities-based and resold local exchange and
resold interexchange services through the combination of its own facilities and the resale of other
carriers' facilities and network elements. The Company intends to offer service immediately upon

certification and approval of its interconnection agreement.

Spectrotel intends to offer service in the geographic areas currently served by Qwest
Communications. Spectrotel will mirror the basic local calling scopes of the incumbent local

exchange companies.

Financial, Technical and Managerial Qualifications

Spectrote]l possesses the managerial, technical and financial ability to provide local
telecommunications service in the state of Idaho. Spectrotel has the financial resources to enable
the Company to successfully provide local and interexchange telecommunications service in the

state of Idaho and the management team in place to manage this operations.

IV.A. Financial Qualifications

(a) Spectrotel is financially and otherwise capable and qualified to offer and maintain all of
its tariffed services in its territories. Spectrotel is providing the financial statements of the
Company (Exhibit E) as proof of its financial ability to provide service within the state
of Idaho.

(b) As a UNE-P CLEC, Spectrotel will not build facilities and will not incur any additional
capital expenditures associated with providing service in the State. Nor will Spectrotel

require additional sources of funding for its State operations during its initial phase.

IV.B. Managerial Qualifications
(a) Spectrotel has an excellent senior management team, backed by experienced employees,
who are competent in telephony engineering, operations and marketing. Attached hereto

as Exhibit F are the biographies of the Spectrotel senior management team.

Idaho Local Application of
Spectrotel, Inc. d/b/a OneTouch Communications d/b/a Touch Base Communications
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@

(b)

(©

Technical Qualifications

Spectrotel’s services will satisfy the minimum standards established by the Commission.
The Company will file and maintain tariffs in the same manner and form as required of
incumbent local exchange telecommunications companies with which Spectrotel seeks to

compete.

Spectrotel management team has had prior experience with competitive local exchange
and interexchange service providers and possesses considerable telecommunications
expertise. Based on the experience and proven track record of the Company's
management team, Spectrotel is technically well-qualified to provide local and

interexchange service in Idaho

Spectrotel will initially utilize resold services and combinations of network elements
provided by the underlying carrier(s). Underlying carriers will perform all local
switching, routing and call completion functions. Company personnel have experience
working with underlying carriers of long distance and local services. Applicant's
technical and managerial personnel are well qualified to direct the delivery and billing of

the proposed services.

Customer Service

Applicant is responsible for all customer inquiries and complaints. The telephone number for

customer inquiries and complaints is provided by Spectrotel on the customer bill. Spectrotel's

Customer Service Department may be accessed through a toll-free number: (888) 773-9722 for

business and (888) 700-5850 for residential customers. Customer service is available seven days a

week, twenty-four hours a day.

The contact for resolution of customer complaints with the Commission is:

Ross Artale, Chief Operating Officer

Spectrotel, Inc. d/b/a OneTouch Communications d/b/a Touch Base
Communications

3535 State Highway 66, Suite 7

Neptune, NJ 07753

Telephone:  (732) 345-7000

Facsimile: (732) 345-7893

Toll Free: (888) 773-9722 (Bus)/(888) 700-5850 (Resi)

Website: www.spectrotel.com

Idaho Local Application of
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Ilustrative Tariff

The Applicant’s proposed local and long distance tariff is included with this application as
Exhibit H. The Applicant’s access tariff is included with this Application as Exhibit L

Service Territory

Spectrotel intends to offer service in the entire state of Idaho.

Public Interest Standard

Grant of Spectrotel’s Application to provide basic resold and facilities-based local exchange
services as well as interexchange services is in the public interest and serves the public
convenience and necessity. In enacting the Federal Telecommunications Act of 1996, the United
States Congress determined that it is in the public interest to promote competition in the provision
of telecommunications services, including local exchange services. Experience with competition
in other telecommunications markets, such as long distance, competitive access, and customer
premises equipment, demonstrates the benefits that competition can bring to consumers.
Consumers are enjoying increased services, lower prices, higher quality, and greater reliability.
This is true not only with respect to the service offerings of the new entrants, but also as a result

of the response of incumbent monopoly providers to the introduction of competition.

Spectrotel’s proposed services will provide multiple public benefits by increasing the competitive
choices available to users in Idaho. Enhanced competition in telecommunications services likely
will further stimulate economic development in Idaho. In addition, increased competition will
create incentives for all carriers to offer lower prices, more innovative services, and more

responsive customer service.

Waivers and Regulatory Compliance
Spectrotel has reviewed all of the Commission’s rules applicable to competitive local exchange
service and interexchange service providers and agrees to comply with those rules except to the

extent the any such rules are explicitly waived generically for carriers in the same class.

Idaho Local Application of
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X. Conclusion
p
This Application demonstrates that Speétrotel, Inc. d/b/a OneTouch Communications d/b/a Touch
Base Communications possesses the technical, financial and managerial resources to provide local

exchange and interexchange service in Idaho.

Wherefore, Spectrotel, Inc. d/b/a OneTouch Communications d/b/a Touch Base Communications
respectfully requests that the Commission:

1. grant Spectrotel, Inc. d/b/a OneTouch Communications d/b/a Touch Base

Communications authority to operate as a provider of resold and facilities-based basic

local exchange and resold interexchange telecommunications services within the state of

Idaho;
2. grant the waivers requested in this Application; and
3. grant such other relief as it deems necessary and appropriate.

Respectfully submitted,

Spectrotel, Inc. d/b/a OneTouch Communications
d/b/a Touch Base Communications

Ross Artale, Chief Operating Officer

Spectrotel, Inc. d/b/a OneTouch Communications d/b/a
Touch Base Communications

3535 State Highway 66, Suite 7

Neptune, NJ 07753

Idaho Local Application of
Spectrotel, Inc. d/b/a OneTouch Communications d/b/a Touch Base Communications
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SPECTROTEL, INC.
D/B/A ONETOUCH COMMUNICATIONS D/B/A TOUCH BASE COMMUNICATIONS

Exhibit A

Articles of Incorporation



Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT
COPIES OF ALL DOCUMENTS ON FILE OF "SPECTROTEL, INC." AS
RECEIVED AND FILED IN THIS OFFICE.

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

CERTIFICATE OF INCORPORATION, FILED THE TWENTY-NINTH DAY OF
FEBRUARY, A.D. 2000, AT 9 O'CLOCK A.M.

CERTIFICATE OF DESIGNATION, FILED THE THIRD DAY OF APRIL,
A.D. 2000, AT 6 O'CLOCK P.M.

CERTIFICATE OF MERGER, FILED THE FOURTH DAY OF APRIL, A.D.
2000, AT 1 O'CLOCK P.M.

CERTIFICATE OF CHANGE OF REGISTERED AGENT, FILED THE TWELFTH
DAY OF AUGUST, A.D. 2002, AT 9 O'CLOCK A.M.

RESTATED CERTIFICATE, CHANGING ITS NAME FROM "PLAN B
COMMUNICATIONS, INC." TO "SPECTROTEL, INC.", FILED THE ELEVENTH
DAY OF OCTOBER, A.D. 2002, AT 11:30 O'CLOCK A.M.

CERTIFICATE OF CHANGE OF REGISTERED AGENT, FILED THE EIGHTH
DAY OF MAY, A.D. 2003, AT 1:11 O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID

CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE

Jeffrey W. B;Tlock, Secretary of State \
3185104 8100H AUTHENTTCATION: 8865573

DATE: 06-27-11

110764720

You may verify this certificate online
at corp.delaware.gov/authver.shtml



Delaware ...

The First State

AFORESAID CORPORATION, "SPECTROTEL, INC.".

SN S

Jeffrey W. Bullock, Secretary of State
AUTHE CATION: 8865573

DATE: 06-27-11

3185104 8100H

110764720

You may verify this certificate online
at corp.delaware.gov/authver.shtml



STATE OF JELAWARE
SECRETARY OF STATE
DRIVISION OF CORPORATIONS
FILED 08:00 AM 02/29/2000
001102229 - 3185104

CERTIFICATE OF INCORPORATION
OF
PLAN B COMMUNICATIONS, INC,
(Under Section 102 of the General Corporation Law)

It is hereby certified:

FIRST: The name of the corporation is Plan B Communications, Inc. (the

"Corporation™).

SECOND: The registered office of the Corporation is to be located at 15 East
North Swreet, City of Dover, County of Kent, State of Delaware 19901. The name of its
registered agent at that address is United Corporate Services, Inc.

THIRD: The purpose of the Corporation is to engage in any lawful act or
activity for which a corporation may be organized under the General Corporation Law of
Delaware.

FOURTH: The total number of shares of al. classes of stock which the
Corporation shall be authorized to issue is 55,000,000, of which 50,000,000 shall be designated
as Common Stock with a par value of $.001 per share, and 5,000,000 shall be designated as
Preferred Stock with a par value of $.001 per share.

The Board of Directors may divide the Preferred Stock into any number of series,
fix the designation and number of shares of each such series, and determine or change the
designation, relative rights, preferences, and limitations of any series of Preferred Stock. The
Board of Directors (within the limits and restrictions of any resolutions adopted by it originally
fixing the number of shares of any series of Preferred Stock) may increase or dscrease the
number of shares initially fixed for any series, but no such decrease shall reduce the number
below the number of shares then outstanding and shares duly reserved for issuance.

FIFTH: The name of the incorporator is Orlando Figueroa. - His mailing
address is ¢/o Loeb & Loeb LLP, 345 Park Avenue, New York, New York 10154-0037.

SIXTH: The election of directors need not be by written ballot, unless the by-
laws so provide.

SEVENTH: No stockholder shall bring any action against the Corporation or
any officer or director of the Corporation (in their respective capacities), unless such stockholder
and amy person conwolling such siockholder shall have entered an agreement with the
Corporation, reasonzably satisfactory to it, requiring the losing party, and any persen controlling
the stockholder, if the stockholder shall be the losing party, to pay to the preva:lm, party the
attomeys’ fees and expenses incurred by the prevailing party in such action. This Article
SEVENTH shall not apply to any claim arising before the Corporation shall have first filed &
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registration statement with respect to a class of equity security under the Securities Act of 1933
or the Securities Exchange Act of 1934 (“Exchange Act”). As used in this Article SEVENTH,
the term “person” shall have the meaning given it in Section 13(d) of the Exchange Act, and the
term “controlling™ shall have the meaning given it in Rule 12b-2 under the Exchange Act.

EIGHTH: The Board of Directors shall have power without the assent or vote of
the stockholders to make, alter, amend, change, add to or repeal the By-Laws of the Corporation,

NINTH: The Corporation shall indemnify and advance expenses to the fullest
extent permitted by Section 145 of the General Corporation Law of Delaware, as amended from
time to time, each person who is or was a director or officer of the Corporation and the heirs,
executors and administrators of such a person.

TENTH: Whenever a compromise or arrangement is proposed between the
Corporation and its creditors or any class of them and/or between the Corporation and its
stockholders or any class of them, any court of equitable jurisdiction within the State of
Delaware, may, on application in a summary way of the Corporation or of any creditor or
stockhalder thereof or on the application of any receiver or receivers appointed for the
Corporation under the provisions of Section 291 of Title 8 of the Delaware Code or on the
application of trustees in dissolution or of any receiver or receivers appointed for the Corporation
under the provisions of Section 279 of Title § of the Delaware Code order a meeting of the
creditors or class of creditors, and/or of the stockholders or a class of stockholders of the
Corporation, as the case may be, to be summoned in such manner as the said court directs. Ifa
majority in number representing three-fourths in value of the creditors or class of creditors,
and/or of the stockholders or class of stockholders of the Corporation, as the case may be, agree
to any compromise or arrangement and 1o any reorganization of the Corporation as a
consequence of such compromise or arrangement, the said compromise or arrangement and the
said reorganization shall, if sanctioned by the court to which the said application has been made,
be binding on all the creditors or class of creditors, and/or on all the stockholders or ¢lass of
stockholders, of the Corporation, as the ¢ase may be, and also on the Corporation.

ELEVENTH: The personal liability of directors of the Corporation is hereby
eliminated to the full extent permitted by Section 102(b)(7) of the General Corporation Law of
the State of Delaware as the same may be amended and supplemented.

TWELFTH: The Corporation reserves the right to amend, alter, change or
repeal any provision contained in this Certificate of Incorporation in the manner now or hereafter
prescribed by law, and all rights and powers conferred herein on stockholders, directors and
officers are subject to this reserved power.




+h
IN WITNESS WHEREOF, this Certificate has been subscribed to this </>1q day
of February, 2000 by the undersigned, who affirms that the statements made herein are true
under the penalty of perjury.

{s/ Orlando Figueroa

Orlando Figueroa

Incorporator

Loeb & Loeb LLP

345 Park Avenue

New York, New York 10154-0037




STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 06:60 PM 04/03/2000
061169275 - 3185104

CERTIFICATE OPF DESIGNATION., PREFERENCES
AND RIGHTS OF SERIES A CONVERTIBLE
PREFERRED STOCK
-OF.

PLAN B COMMUNICATIONS, INC,

Plan B Communicasions, Inc., a corporation organized and existing under the laws of the
State of Delaware (the “Company™), by its President and Secretary, does hereby certify that,
pufsuant to authority conferred upon the Board of Directorg by Auticle Fourth of the Certificats
of Incorporation of the Company, authonzing a clase of 5,000,000 shares of preferrad stock of
the Company, the Board of Directors of the Company, by unanimous written consent, has duly
adopted resolutions providiug for the issuance out of such class of 2 series of up ro 550,000
shares of Series A Convertible Preferred Stock at an issuance price of $30.00 per shars (the
“Original Purchase Price”) and setting forth the voting powers, designation, prefetences and
relative, participating, optional and other special rights, and the qualifications, limitations and
restictons thereof, which resolution is as follows:

RESOLVED, that pursuant to the authority vested in the Board of Ditectors of the
Company in accordance with the provisions of its Articles of Incorporaticn, as amended, there
be, and hereby is, created out of the class of 5,000,000 shares of prefereed stock of the Company
authorized in of Article Fourth of its Certificate of Incorporation, a series of preferred stock of
the Company with the following voting powers, designation, prefsrences and relative,
participating, optional and ether special rights, and qualifications, limitations and restrictions:

L. Designarion and Nurnber of Shares. 550,000 shares of preferred stock (the
“Shares") are hereby designated as Series A Converuble Prefamred Stock (the “Series A Preferred
Siock™).

2 Rank. The Series A Preferred Stock shall ranil: () junior to any other class or
series of capital stock of the Corporation hersafter created specifically ranking by its terms senior
lo the Senes A Proferred Stock (the “Senior Securities”); (ii) prior 1o all of the Corporation's
comumon stock, $.001 var value per shats (the “Common Stock”); (ifi) prior to any clags or serjes
of capitel stock of the corporation hereafter created not specifically ranking by its tetrns senjor to
Or 02 parity with the Series A Preferred Stock (collectively, with the Commen Stock, “Junjor
Securities"): and (iv) on parity with the Series A Preferred Stock of the Corporation and any
clags or series of capital stock of the Corporation hereafter creatad specifically ranking by its
terms on parity with the Series A Preferred Stock (the “Pasity Securities™), in sach case as to the
distnbution of assets upon liguidation, dissolution or winding up of the Corporation. The
Corporation may 1ssu=, in the future, without the consent of holders of the Seiies A Prefervsd
Stock, other Serior, Junior or Parity Securities,



3. Liguidation.

(@  Upon any liquidation, dissolution or Wwinditg up of the Corpozation, whcther
voluntary or involuntary ("Liquidation”), the holders of record of the shares of the Series A
Preferred Stock shall be entitled 10 teceive, immediately after any distributions to Senior
Securities required by the Corporation's Cartificats of Incorporation end any ceruficate(s) of
designation, powers, preferences and rights, and before and in preferencs to any distribution or
payment of assets of the Corporation or the proceeds thereof miay be made or set apart for the
holders of Junior Securitics, an amount in cash equal to $100.00 per share, subject to adjustient
it the event of stock splits, combinstions or similar events (the “Liquidation Value™). If, upon
such Liquidation, the assets of the Corporation available for distribution to the holders of Series
A Preferred Stock and uny Parity Securitiss shall be insufficient to permiit payment in full to the
holders of the Serses A Preferred Stock and Parity Securitics, then the entire assets and funds of
the Cotporation legally available for distribution to such holders and the holders of the Parity
Sccuntses then outstanding shal] be distibuted tatably among the holders of the Series A
Preferred Stock and Parity Securities based upon the proportion the total amount distributable on
¢ach share upon liquidation bears to the aggregate amount available for distribution oy all shaves
of the Series A Preferred Stock and of such Pagity Securitics, if any.

(b} Upon the completion of the distributions tequired by subparagraph (2) of this
Paragraph 2, 1f assets remain in the Corporation, they shall be distributed 10 holdegs of Junior
Securities in accordance with the Corporation's Cegtificate of Incotporation and any certificate(s)
of designation, powers, preferences and nighis.

(7] For purposes of this Paragraph 3, a metger or consalidation or a gale of all or
substantally all of the assets of the Corporarion shall be considered & Liqujdation except in the
event that in such a transaction, the holders of the Serics A Preferred Stock receive securities of
the surviving corporavion having substantially sitnilar lighis as the Series A Preferrad Stock.

4. Dividends. Subject to the rights of any other series of Preferred Stock that may
from time to time come into existence, the holders of shares of Series A Preferred Stock shall be
entitled to receive dividends, out of any assets legally available therefor, ratably with any
declaration o1 payment of &ny dividend with holders of the Common Stock or other junior
securities of this Corperation, when, gs and :f declared by the Board of Dirsctors, based on the
number of shares of Comunon Stock into which cach share of Series A Preferred Stock is then
cotivertible.

5. Conversion Rights Each holder of record of shares of the Serics A Preferred
Stock shall have the right to convert all or any part of such holder’s share of Seties A Praferred
Stock into Corarmon Stock as follows:

(e)  Optional Coaversion. Subject o and upon compliance with the brovisions of this
Sechion §, the holder of any shares of Seaies A Preferred Stock shall have the right at such
holder’s aption, at any time or from tme to time, (o conver: any of such shares of Series A
Preferred Stock into fully paid and nonassessable shares of Common Stock at the Conversion
Price (es defined in Sectuon (3)() below) in effect on the Conversion Date (as defined in Section
5(d) beiow) upon the tertus herginafter set forth,



(b)  Automatic Conv ign. Bach outstanding share of Series A Preferred Stock shall
automatically bo converted, without any further act of the Corporation or jts Stockholders, ints
fully paid and honassessahle shares of Comman Stock at the Conversiog Price then in effect: €3]

of 20 consecutive trading days, provided that the Common Stock of the Company is trading on 2
national secunties exchange or the Nasdag Small Cap vr National Market System, and the
Coaversion Shares are fully tegistered for resale and not subject to any lock-up provisions; or
(inn) ar such time as 80 of the total nurpber of Preferred Shares isspad by the Corporation have
converted 10 Commion Stock.

{c)  Conversion Price, Bach share of the Series A Preferred Stock shall be copvertible
into that number of fully paid and non-assesaabla shares of Common Stock of the Company
€quas o the Original Purchase Price divided by the conversion price in effect at the time of
conversion (the “Conversion Price™), determired as hereinafter provided, The Conversion Price
shall yutinlly be $3.00 per share; provided, however, that in the event the gverage closing price
of the Company’s Comnion Stock, if publicly traded, is less thay the Convetsion Price during the
20 trading days preceding the first anuiversary of the first date & shate of Series A Preferred
Stock wag issued, the Conversion Price wil{ be resot 10 such lower price. The umber of shareg
of Common Stock e which each shars of Preferred Stock is convertible is hereig referred to as
the “Conversion Rate.” The Conversion Price shall be subject to adjustment as set forth in
Secnon 8 hereof,

(d)  Mechanics af Conversion, Before any holder of Series A Prefarred Stock shall be
enttled to convert the same fnto shares of Comumnon Stock, such holder shall surrender the
certificate or certificates therefer, duly endotsed, at the office of the Company o of any transfer
agent for the Series A Preferred Stock, and shall give written notice to the Company at its
principal corporate office, of the election to convert the same and shall state therein the name ar
names m which the ceetificate or certificates for shares of Comtmon Stock are to be issued. The
Company shal), as S00n as practicable thereafter, issye and deliver at such office to such holder
of Scries A Preferred Stock, or o0 the nominee or hontinees of such holder, 2 certificate or
certificates for the number of shares of Common Stock to which such holder shall be entitled as
aforesaid. Conversion shalj be deemed to have been effected on the date when delivety of notice
of au election 1o sonver and centificates for shareg i3 made in aocordance With Section 5(a) ar on
the date of the oscwrTence of an event specified in Section 3(b), as the case may be, and such date
Is referred to herein as the “Conversion Date.” Al Comnon Stack which may be issusd upon
conversion of the Series A Preferred Stock will, upon issuadce, be duly issued, tully paid agd
non-assessable and free from all taxes, liens, and charges with respect to the issuance theraof. At
all times that any shares of Series A Preferred Stock are outstanding, the Corupany shall have
authonized and shall have resecved for the purpose of issvance upon such conversion into
Common Stock of all Serjes A Preferred Stock, g sufficient number of ghareg of Comumon Stoc

3.




for issuarice upon the conversion of the Series A Preferred Stock shall be proportionately
increased.

(&)  Conversion Price Adjustments. The Conversion Price shall be subject to the
adjustment provisions of Section 6 below,

® Fractiona) Shares, No fractional shares or scrip representing fractional shares of
Comsmon Stock shall be issued upon the conversion of the Series A Preferced Stock. In lieu of
any fractional shares to which a holder would otherwise be entitled, the Corporgtion shall pay
cash, equal to such fraction multiplied by the closing price (as defined in Section 6(h) hereof) of
the Common Stock on the day of conversion

6. Anti-Ditution Provisions. The Conversion Price in effect at any time and the
number and kind of securities issugble upon the conversion of the Series A Preferred Stock shall
be subject o adjustment from time fo time upon the happening of certain events as follows!

(@) In case the Company shall hereafter (i) declare a dividend or make a distribution
on 1ts outstanding shares of Coramor: Stock in sharea of Common Stock, (ii) subdivide or
reclassify its outstanding shares of Common Stack into a greater number of shares, or
(iii) combine or reclassify iis outstanding shares of Common Stock into a smaller number of
shares, the Conversion Price in effect at the time of the record date for such dividend or
distribution or of the effective date of such subdivision, combination or reclassification shall ba
adjusted so that it shall equal the price determined by multiplying the Conversion Price by 8
fraction, the denominator of which shall be the numbet of shares of Common Stock outstanding
after giving effect to such action, and the numerator of which shall be the number of shares of
Comunon Stock outstending immediately prior to such action. Such adjustment shall be made
successively whenever any event listed above shall occur.

(6)  In case the Company shall fix a record date for the issuance of rights or warrants
to all holders of its Common Stock entitling them to subseribe for ar purchase shares of Common
Stock (or securitics convertible into Common Stock) at a price (the “Subscription Ptice™) (or
having a conversion pnce per share) less than the Conversion Price on such record date, the
Conversion Price shall be adjusted so that the same shall equal the price determined by
multiplying the Conversion Ptice in effect immediately prior to the recotd date of such issuance
by a fraction, the numeratorx of which shall be the sum of the number of shares of Common Stock
outstanding on the record date and the number of additional shares of Comon Stack which the
aggregate offering price of the total number of shares of Common Stock so offered (or the
aggragate conversion price of the convertible securities so offered) would purchase at the
Conversion Price in cffect tmmediately prior to the record, and the denominator of which shall
be the sum of the number of shares of Common Stock outstanding on such record date and the
number of additional shares of Comman Stock offered for subscription or purchase (or into
which the convertible secunties so offerad are convertible). Such adjustment shatl be made
successively whenever guch riphts or warrants are issued and shall become effective immediately
after the record date for the determinarion of shareholders entitled to receive such rights or
warrants; and to the extent that shares of Common Stock are not delivered (or sectrities
convertible into Commaon Stocle are not delivered) aftet the expiration of such rights or watrants
the Conversion Price shall be readjusted to the Conversion Price which would then be in effect
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had the adjustments made upon the igsuance of such rights or wamramts been made upon the basis
of delivery of only the number of shares of Common Stock (or secutities convertible into
Cammon Stock) actually delivered.

¢y  Incase the Company shall hereafter distributc to the holders of its Comsnon Stock
evidences of its indebtedness or assets (excluding cash dividends or distributions and dividends
or distributions referred to in Subsection (8) above) or subscription rights or warrants (excluding
those referred to in Subscction (b) above), then in sach such case the Conversion Price in effect
thereafter shall be determined by multiplying the Conversion Price in effect immediately prior to
the distribution date by a fraction, the namerator of which shall be the total number of shares of
Common Stock outstanding multiplied by the current market price per share of Common Stock,
less the fair market value {zs determined by the Company’s Board of Directors) of said assets or
evidences of indebtedness so distributed or of such rights or warrants, and the denomingtor of
which shall be the total number of shares of Common Stock outstanding multiplied by such
current market prics per share of Common Stock. Such adjustment shall be made successively
whenever such s record date is fixed. Such adjustinent shall be made whenever any such
distribution is made and shall become effective immediately after the record date for the
determination of shareholders entidled to receive such distribution,

(d)  In case the Company shall heceafter issue shares of its Common Stock (excluding
shares issued (i) in any of the transactions described in Subsection (3) above, (ii) upon exercise
of options granted to the Company’s officers, ditectors, employees and consultants under a plan
or plans adopted by the Company's Board of Ditectors and approved by its sharcholders, if such
shares would otherwise be ‘ncluded in this Subsection (d), (but only to the extant that the
aggregate number of shares excluded hereby and issued after the date hereof, shall not exceed
15% of the Company’s Conurion Stock outstanding, on & fully diluted basis, at the time of any
option 1ssuance). (iii) upon exercige of options, warrants, convertible securitios and convertible
cebentures outstanding as of the final closing of the Private Placement, a Quelified Offering, or
conversion of the Shares, (iv) io shareholders of any corporation which merges into the
Corapany in proportion to their stock holdings of such corporation immediately prior to such
inerger, upon such merger, (v) issued in a private placement th-ough Commonwealth Associates,
L.P., as placernent agent, or upon exercise or conversion of eny securities issued in or in
connection with such & private placement (including agent, consulting or advisory warrants), (vi)
1ssued 1n a pnvate placement where the Offerng Price (as defined below) is at least 90% of the
current market price, (vii) 1ssued in a bona fide public offering pursuant to 4 firm commiunent
underwriting, or (viit} 1ssued in connection with an acquisition of a businiess or technology which
has been approved by a majority of the Company’s outside directors but only if no adjustment is
required pursuant to any other spacific subsection of this Section 6 (without regard to
Subsection (i) below) with respect to the wansaction giving rise to such rights) for a
consideration per share (the “Offcting Price™) less than the Conversion Price, the Conversion
Price shall be adjusted immediately therenfter so that it shall equai the price dotsrmined by
multiplying the Conversion Price in effect immediately prior to the date of issuance by 4 fraction,
the numerator of which shall be the sum of the number of shares of Common Stock outstanding
1mmediately prior to the issuance of such additional shares and the number of shares of Common
Stock which the aggregate considetation received for the 15suance of such additional shares
wot.d purchase at the Conversion Price in effect immediately priox to the date of issuance , and
the denominator of which shall be the number of shares of Common Stock outstanding



immediately after the issuance of such additiona) shares. Such adjustment shall be made
successively whenever such an jssuance is made.

(¢)  Incase the Company shall hereafter {ssue any securities convertible into o
exchangeable for its Common Stock (excluding securitics issucd in transactions described in
Subsections (b), (¢) and (d)() through (viii) above) for a consideration per share of Common
$tock (the “Exchange Price') initially deliverable upon conversion ot exchange of such
securities (determined as provided in Subsection (g) below) less than the Conversion Price, the
Conversion Price shall be adjusted immediately thereafter 5o that it shall equal the price
determined by multiplying the Conversion Price in effect immediately ptior to the date of
igsnance by & fraction, the numerator of which shal be the sum of the numbes of shares of
Common Stock outstanding immediately prior to the issuance of such securities and the number
of shares of Common Stock which the aggregate consideration received for such securities
would purchase at the Conversion Price in cffect immediately priot to the date of issuance, and
the denominator of which shall b the sum of the nuuber of ghsres of Conumen Stock
outstanding 1mmediately pricr to such issuance and the maxinurm number of shares of Common
Stock of the Company deliverable upon conversion of or in exchange for such securities at the
initial conversion or exchange price or rate. Such adjustment shall be made successively
whengver such an issuance is made.

()  Whenever the Conversion Price is adjusted pursuant to Subsections (@), (), (c),
{d) and (¢) above and (j) below, the number of Conversion Shares issuabie upon convergion of
the Seriss A Preferred Stock shall simultaneously be adjusted by multiplying the number of
Conversion Shares initially issuable upon conversion of the Series A Preferred Stock by the
Conversion Price in effect on the date hereof and dividing the product so obtained by the

Conversion Price, as adjusted.

(g)  For purposes of any compuiation respeoting consideration received pucsuam to
Subsections (d) and (e) above, the following shall apply:

@) m the case of the issuance of shares of Comman Stock for cash, the
consideration shall be the amount of such cash, provided that in no case shall any
deduction be made for any commisgions, discounts or other expenses incurred by the
Conapany for any undsrwriting of the issue or otherwise in connection therewith;

@)  inthe case of the issuance of shages of Common Stock for a consideration
in whole or in past other than cash, the considetation other than cash shall be deemed to
be the faiz market value thereof as determined in good faith by the Hoard of Directors of
the Company (irrespective of the accounting treatment thereof), whose determination
shall be conclusive; and

{iii)  in the case of the issuance of securities convertible into of sxchangeable
for shares of Common Stock, the aggregate consideration received therefor shall be
desmed to be the consideration received by the Company for the issuance of such
securities plus the additional minimum consideration, if any, to be raceived by the
Company upon the conversion or exchange theraof (the consideration in each ¢ase to be
dateryriined in the same ynanner as provided in clauses (i) and (it) of this Subsection {g)).




@)  For the purpose of any computation under Subsectdons (c) and (d) above, the
carrent market price per sharc of Commor Stock at any date shall be the current market price per
share of Common Stock on any date ghall be deemed 1o be the average of the daily closing prices
for the 30 consecutive business days prior to the day in question. The “closing price” for each
day shall be the last sales price or in case no sale takes place on such day, the average of the
closing high bid and low asked prices, in elther case (i) as officially quoted by the Nasdag
SmaliCap Marker or the Nasdaq National Market or such other market on which the Common
Stock is then Jisted for trading, or (i) if, in the rossonable judgrent of the Board of Directors of
the Corporation, the Nasdaq SmallCap Market or the Nasdag National Marker is no longer the
principal United States market for the Common Stock, then as quoted on the principal United
States market for the Coramon Stock, as determined by the Board of Directors of the
Corporation, or (jif) if, in the reasonable judgment of the Board of Directors of the Corporation,
thers exists no principal United States market for the Common Stock, then a5 reasonably
determined by the Board of Directors of the Corporation.

() No adjustrent in the Conversion Price shall be required unless such adjustrient
would require an increase or decrease of st least five cents (50.03) in such price; provided,
however, that any adjustments which by reason of wis Subsection (1) are not required to be made
shall be carried forward and taken into account in any subsequent adjustment requirad to be
made hereunder. All calculations under this Section 6 shall be made to the neatest cent or 10 the
nearest one-hundredth of a share, a8 the case may be. Anything in this Section 6 to the contyary
notwithstanding, the Company shall be entitled, but shall not be required, to make sach changes
in the Conversion Price, in addition to those required by this Section 6, as it shall determine, in
its sole discretion, to be advisable in order that any dividend or disinbution in shares of Common
Stock, or any subdivision, reclassification or combination of Common Stock, hereafter made by

the Company shall not result in any Federal Income tax liability to the holders of Common Stock
or secusities conventible into Common Stack,

) No adjustment under Subsections (b). (), (d) ox (¢) shall be requircd for issuances
below the Convetsion Price if cither (i) the current market price is at least 300% of the
Conversion Price then in effect and (i) a regisiration staternent covering the Conversion Shares
s in effect and remains in effect for the 90 days after such issuance or Rule 144(K) under the
Securities Act of 1933, as amended (the “Act) is available for resale of all of the Conversion
Shares or the Company at the time of such issuance has less than $100,000 in cash and cash
equivalents.

(k)  Whenever the Conversion Price is adjusted, as herein provided, the Cornpany
shall promptly cause a notice setting torth the adjusted Conversion Price and adjusted number of
Conversion Shares issuable upon exercise of each share of Serics A Prefetred Stock, and, if
requested, information describing the transactions giving rise to such adjustments, to be mailed
1c Commonwealth and, within 10 days after any request for such an adjustment by the Holder, to
ihe Holders at their last addresses appeating in the Share Register, and shall cauge a certified
copy thereof to be mailed to its transfer agent, if any. The Corapany may retain a fitm of
mdependent certified public accountants selected by the Board of Directors {who may bethe
regular accountants employed by the Compary) to ‘make any computation vequired by this
Section 6, and a certificate signed by such firm shall be conclusive evidence of the cotrectness of

sueh adjusuaent.
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@ In the event that at any time, as a resylt of an adjustment made pursuant to
Subsection (a) above, the Holders of the Series A Preferred Stock thersafter shall become
entitled to receive any shares of the Company, other than Common Stock, thereafter the number
of such other shares so receivable upon conversion of the Series A Preferred Stock shall be
subject to adjusument from time to time in & manner and on terms as nearly equivalent as
practicable to the provisions with respect to the Common Stock contained in Subsections (a) to
(2). inclusive above.

7. Voting Rights.

(3)  In addition to any other rights provided for hecein or by law, the holders of Series
A Preferred Stock shall be entled to vote, together with the holders of Common Stock ag one
clags, on all matters as to which holders of Comman Stock shall be entitled © vots, in the same
manner and with the same effect as such Common Stock holders. In.any such vore each share of
Series A Preferred Stock shail entitle the holder thereof to the number of votes per share that
equals the numbet of whols shares of Common Stock into which each such share of Series A
Preferved Stock is then convertible.

(b)  Inthe event that the holders of the Series A Preferred Stock are required to vote as
a class, the affirmative vote of holders of not less than 50% of the outstanding shares of Seties A
Preferred Stock shall be requited to approve each such matier to be voted upon and if any mattet
is approved by such requisite percentage of holders of Serics A Preferred Stock, such matter
shall bind all holders of Series A Preferred Stock,

(c)  EBach share of the Series A Preferred Stock shall entitle the holder thereof 10 one
vote on all mateets to be voted ot by the holders of the Series A Preferred Stock as a elass, as set
forth above.

8. Reissuance. No shares of Seres A Preferred Stock which have been converted to
Common Stock shall be reissued by the Corporation, provided, howgver, that any such share,
upon beiug converted and canceled, shall be restored to the status of an authorized but unissued
share of preferred stock without designation as to series, nghts or preferences and may thercafter
be 1ssued as a share of preferred stock not designated as Series A Preferted Stock.

9. Miscelleneous.
(a) There is no sinking fund with regpect to the Séries A Preferred Stock.

(b)  The shares of the Series A Preferred Stack shall not have any preferences, voting
powers or relative, participating, optional, preemptive or other special rights except as set forth
above in this Certificate of Designation, Preferences and Rights and 1t the Certificats of
Incorporation of the Company.

{c)  'The holders of the Series A Preferred Stock shall be entitled to receive all
communications sant by the Company to the holders of the Common Stock.

{d) The Series A Prefarred Stock is not radzemable.

e
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[N WITNESS WHEREOF, Plan B Communicaticns, Inc.
Cextificare to be signed by its President, on this,3xd, dayof - Apri] 2000, and such person
hereby affirms nndes penalty of perjury that thit Cartifichtc 1s the act and dsed of Plan B
1ated Merein are tuc and cogreat. .

Clorrupunications, Joe. and that the facts &
PLANB COMMUNICATIONS, INC.

By: :—%ﬁ, %—_{ .
Richeed ¥ of Puecutive Officer

) —

President and Secretary
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STATE OF DELAWARE . e i e e s
SECRETARY OF STATE .- : e il
DIVISION OF CORPORATIONS
FILED 01:90 PM 04/04,/2000
001171205 ~ 3185104

CERTIFICATE OF MERGER
OF

ADVAMTEL,LLC
(a Delsware limited Hability company)

INTO

PLAN B COMMUNICATIONS, INC,
(a Delaware corporation)

ursuant t on 264(c ware ration Law

The undersigned, being the Surviving constitucnt entity, hereby sets forth as
follows:

FIRST: The name of the Surviving constituent entity is Plan B Communications,
Inc., a corporation organized under the laws of the State of Delaware.

SECOND: The name of the Non-Surviving constituent entity is Advamtel, LLC,
a limited liability company organized under the Jaws of the State of Delaware.

THIRD: An Agreement and Plan of Merger has been approved, adopted,
certified, executed and acknowledged by each constituent entity in accordance with Section
264(c) of the General Corporation Law of the State of Delaware. ‘

FOURTH: The executed Agreement and Plan of Merger is on file at the
principal place of business of the Surviving constituent entity, which is located at 655
Shrewsbury Avenue, Suite 302, Shrewsbury, New Jersey 07702.

FIFTH: A copy of the Agreement and Plan of Merger will be furnished by the
Surviving constituent entity, on request and without cost, to any stockholder, member or other
person holding an interest in any coustituent entity party to this Certificate of Merger.

SIXTH: That the Certificate of Incorporation of the surviving constituent entity
shall be its Certificate of Incorporation.

NY128372.1
20094710001
03/31/2000 dc
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IN WITNESS WHEREOF, this certificate is hereby executed :m.o,“\ day of

March, 2000.
PLAN B COMMUNICATIONS, mc
(a Rystawnre corporation) i
NY128372.1
20094710001 2

03/3172000 dc



CERTIFICATE OF CHANGE OF LOCATION OF REGISTERED OFFICE
AND OF REGISTERED AGENT

It is hereby certified that:

1. The name of the corporation (hereinafter called the "Corporation") is Plan B
Communications, Inc.

2. The registered office of the Corporation within the State of Delaware is hereby
changed to 9 East Loockerman Street, City of Dover 19901, County of Kent.

3. The registered agent of the Corporation within the State of Delaware is hereby
changed to National Registered Agents, Inc., the business office of which is identical with the
registered office of the corporation as hereby changed.

4. The Corporation has authorized the changes hereinbefore set forth by
resolution of its Board of Directors.

Signed on gﬁ Q , 2002

STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:00 AM 08/12,/2002
020513998 ~ 3185104



STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 11:30 AM 10/11/2002
020632000 -~ 3185104

FIRST AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
PLAN B COMMUNICATIONS, INC.
(Under Sections 242 and 245 of the General Corporation Law)

Plen B Communications, Inc. (hereinafier called the “Corporation™), organized and existing
under and by vitiue of the General Corporation Law of the Stato of Delaware, does heteby
certify ag follows:

1. This First Amended and Restated Certificate of Incorporation: restates,
integrates and amends the Certificate of lncorporation. This Fitst Amended and Restated
Centificats of Incotporation was duly adopted pursuant to the Corporation’s confitmed pian of
reorganization (the “Plan”), the Corporation is canceling the Corporation's authotized and
outstanding chares of capital stock and authotiziug new chares of oapitel stock, with such
capcellation and authorization sffective a5 of the effective date of the Plan, and amending and
regtating the Cettificato of Incorporation of the Corpotation, and declating said amendment and
restatement advidable in accordance with the terms and conditions of the Plan.

2. The date of filing of the Corporation’s criginal Certificats of Incarporation
is Februaty 29, 2000.

3. The Corporations Certifieate of Incotporation hereby is amended and
restated to read in its entirety as follows:

FIRST:  The pame of ihe corporation is Spectrotel, Ine. (the "Corparation’).

SECOND: The registersd office of the Corporation is fo be located at 15 East
North Siroet, City of Dover, County of Kent, State of Delsware 19901. ‘The name of its
registered agent at that address is United Cotporato Services, Ino.

THIRD: The purpose of the Corporation is to enigage in any lawful sot or
aotivity for which a2 corporation may be otganiued upder the General Corporetion Law of
Delaware.

FOURTH: The total tumber of shares of all classes of stock which the
Corporation shall be authorized to isgue iz 3,000,000, all of which shell be designated as
Cominon Stock with a pat value of $,001 per shate. The Corporation shall not authorize or {ssus
anty tion=voting shares,

FIFTH:  The election of dirsctors need tiot be by written ballot, unless the by-
laws g0 provide.

NY229891.3
20054710002



SIXTH: No stockholder shall bring any sotion sgainst the Corpotation or any
officer or directar of the Corporation (in their respective capaoities), unless such stockholder and
atly person conitolling such stockholder shall have entsred an agreement with the Corporation,
reasonably satisfactory fo it, requiving the losing party, and any person controlling the
stockholder, if the stockholder shall be the losing party, to pay to the prevailing party the
attorneys’ fees and expenses incurred by the prevailing party in such action. Thiz Article SIXTH
shall not apply to any elaim arising before the Cotporation shall have first filed & registration
statement with respect to a class of equity security under the Securities Act of 1933 or the
Sccurities Bxchange Aot of 1934 (“Exchange Act™). As used in this Article SIXTH, the tom
“person” shall have the meaning given it in Section 13(d) of the Exchange Act, and the term
“controlling” shall have the meaning given it in Rule 12b-2 under the Exshange Aot.

SEVENTH: The Board of Directors shall have power without the assent or vote
of the stockholders to make, alter, amend, change, 2dd to ot repeal the By-Laws of the
Corporation.

EIGHTH: The Corporation shall indemnify and advance expenses to the fullest
oxtetit permitied by Section 145 of the General Corporation Law of Delaware, as amended fiom
time to titne, each person who is or was g director ot officer of the Corporation atid the heirs,
exeoutors aud administrators of such a person.

NINTH: Whenover a compromise or arrsiigement is proposed between the
Corporation and its cteditors or any olass of them and/or between the Corporation and its
stockholders or any class of them, any court of equitable jurisdiction within the State of
Delaware, may, on applicstion in a summary way of the Corporation or of any craditor or
stockholder thereof or on the application of any receiver or teceivets appointed for the
Corporation under the provisions of Section 291 of Title § of the Delaware Code or on the
application of tustees in dissolution ot of any receiver or receivers appointed foi the Corporation
under the provisions of Section 279 of Title 8 of the Delaware Code order 2 meeting of the
creditors or class of creditors, and/or of the stockhalders or a class of stookholders of the
Corporation, as the case may be, to be summoned in such tanner as the said court directs, Ifs
majority in number representing three-fourths in valua of the creditors or class of creditors,
and/or of the stockholders of vlass of stockholders of the Carporation, as the case may be, agree
to any compromise or antengement and to any reorgsnization of the Cotporation as a
consequence of such compramise or artangement, the said comprotnise or atrangement and the
said reorganization shall, if sanctionwd by the court to which the sald application has bees made,
be binding on all the creditors or class of creditors, ad/or on all fhe stoskholders or olass of
stockholdets, of the Corpotation, as the case may be, and also on the Corporation.

TENTH: The personal Hability of dirsstors of the Cotporstion is heteby
eliminated to the full extont putmittcd by Section 102(b)(7) of the General Carporation Law of
the State of Delaware as the same tay be amended and supplemented.

ELEVENTH: The Corporation reserves the right to amend, alter, change or
repeal any proviion contained in this Certifioate of Incorporation in the manner now or hereafter
preseribed by law, subject to the terms and conditlons of the Plan, and all rights and powers
conferred herein on stockholders, diveciors and officers are subject to this reserved power.

Nvm%.z
20094710002
1002002 hw 2




IN WITNESS WHERROF, said Plan B Commuttications, Inc., has caused this
Centificate to bo signed by its President as of the 8* day of October, 2002,

NY220891.2
20054710002
10/08/2003 taw 3



State.-of Delaware
Secretary of State - -
Division of Corporations
Delivered 01:11 PM 05/08/2003
FILED 01:11 PM 05/08/2003
SRV 030299377 - 3185104 FILE

CERTIFICATE OF CHANGE QF REGISTERED OFFICE
AND/OR REGISTERED AGENT

QOF
SPECTROTEL, INC.

1t is horeby cestified that:

1 The name of the coporation (bercinafter called the “corporation™) is
Spectrotel, Inc.

2 The rogistered office of the corporation within the Stats of Delaware is
bereby changed to National Registered Agents, Inc., 9 East Loockerman
Street, Suite 1B, Daver, DE 19901, County of Kent.

3 The registersd agent of the corporation within the State of Delaware is
bereby changed to National Registered Agents, Inc. the businesa office of
which is identical with the registersd office of the corporation as hereby
changed.

4. The corporation has authorized the changes hercinbefore set forth by
resclution of its Board of Directors.

Dated: May 2, 2003.




SPECTROTEL, INC.
D/B/A ONETOUCH COMMUNICATIONS D/B/A TOUCH BASE COMMUNICATIONS

Exhibit B

Certificate of Authority to Transact Business within the State of Idaho



State of Idaho

CERTIFICATE OF AUTHORITY
OF
SPECTROTEL, INC.

File Number C 191590
I, BEN YSURSA, Secretary of State of the State of Idaho, hereby certify that an
Application for Certificate of Authority, duly executed pursuant to the provisions of the

ldaho Business Corporation Act, has been received in this office and is found to
conform to law.

ACCORDINGLY and by virtue of the authdrity vested in me by law, | issue this

Certificate of Authority to transact business in this State and attach hereto a duplicate of
the application for such certificate.

Dated: June 30, 2011

SECRETARY OF STATE

o oy N




CERTIFICATE OF

F
ASSUMED BUSINESS NAME LED Eppg,
Pursuant to Section 53-504, Idaho Code, the undersigned /1 JUL ~J AN 5 V
submits for filing a certificate of Assumed Business Name. _
Please type or print legibly. «,'c Y OF or
Instructions are included on back of application. T i Sf.;"\TE
S asHC

1. The assumed business name which the undersigned use(s) in the transaction of
business is:

OneTouch Communications

2. The true name(s) and business address(es) of the entity or individual(s) doing
business under the assumed business name:

Name Complete Address
Spectrotel, Inc. 3535 State Highway 66, Suite 7
C 19/590 Neptune, NJ 07753

3. The general type of business transacted under the assumed business name is:

(] Retail Trade [] Transportation and Public Utilities
[ ] Wholesale Trade [] Construction
Services [] Agriculture
; i Submit Certificate of
f: r
D M_anu acturing D Mining Assumed Business
[] Finance, Insurance, and Real Estate Name and $25.00 fee to:
4. The name and address to which future Secretary of State
correspondence should be addressed: 450 North 4th Street
Phyliis Miller PO Box 83720
; Boise |D 83720-0080
2600 Maitland Center Parkway #300 208 334-2301
Maitland, FL. 32751

5. Name and address for this acknowledgment
COPY S (if other than # 4 above):.

% =7 Secretary of State use only
Signature: '

Printed Name; Ross Artale
Capacity/Title:_Chief Operating Officer

. . IDAHD SECRETARY OF STATE
Signature: 67/81/2811 85:00

) CK: 188519 CT: 204338 BH:; 1288879
Printed Name: 18 25.80 = 2560 ASSU NANE # 2
Capacity/Title:

abnpmd Rev. 0772070 D ’ L/ 8 é? s / 8



CERTIFICATE OF

L)

ASSUMED BUSINESS NAME FILED EFFECTIVE
Pursuant to Section §3-504, Idaho Code, the undersigned I Jiy oo )
submits for filing a certificate of Assumed Business Name. =i el | 0.0

Please type or print legibly, SEC N
Instructions are included on back of application. ;_;; : f_ Cr SIT/ME
R Ddu’”{o

1. The assumed business name which the undersigned use(s) in the transaction of
business is:

Touch Base Communications

2. The true name(s) and business address(es) of the entity or individual(s) doing
business under the assumed business name:

Name Complete Address
Spectrotel, Inc. 3535 State Highway 66, Suite 7
C(¢57D Neptune, NJ 07753

3. The general type of business transacted under the assumed business name is:

[] Retail Trade [] Transportation and Public Utilities

[] Wholesale Trade [] Construction

Services (] Agriculture

; i Submit Certificate of
O Manufacturlng (] Mining Assumed Business
[] Finance, Insurance, and Real Estate Name and $25.00 fee to:
4. The name and address to which future Secretary of State

correspondence should be addressed: 450 North 4th Street
Phyllis Miller PO Box 83720

Boise |D 83720-0080

2600 Maitland Center Parkway #300 208 334-2301

Maitland, FL 32751

5. Name and address for this acknowledgment
COPY IS (if other than # 4 above):

y 4 =7 7 Secretary of State use only

Signature: % #/

Printed Name: Ross Artale
Capacity/Title;_Chief Operating Officer

Sianature: mnuo sscnsmm OF STATE
J ke Logsty BT b oY e
Printed Name: 18 9588 = 25.08 AGSUM NOME §

Capacity/Title:

2bnpmd Rev. 0712010 Dl L—[ g (ﬁ’! (go




SPECTROTEL, INC.
D/B/A ONETOUCH COMMUNICATIONS D/B/A TOUCH BASE COMMUNICATIONS

Exhibit C

Officers and Directors



SPECTROTEL, INC.
D/B/A ONETOUCH COMMUNICATIONS D/B/A TOUCH BASE COMMUNICATIONS

Officers and Directors

All officers and directors can be reached at the Company's headquarters location: 3535 State Highway
66, Suite 7, Neptune, NJ 07753.

Officers:

Jack Dayan Chief Executive Officer
Edward Kazar Chief Financial Officer
Ross Artale Chief Operating Officer
Directors:

Jack Dayan Secretary

Edward Kazar Treasurer
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Exhibit D
Stockholders

Jack Dayan holds 100% of the Company stock.
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Financial Statements

The Company is submitting its financial statements separately with a request for confidential treatment.
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Spectrotel Management Profiles

Spectrotel’s management team is experienced, with a successful track record of building and managing fast-growing
communications companies. Jack Dayan founded Spectrotel Inc. (formerly Plan B Communications) in 1996 and
continues to provide leadership to the company as the CEO. Mr. Dayan has grown the company and has
successfully attracted a strong and experienced management team with expertise in communications and operations
and finance.

Key Team Members
Jack Dayan - CEO

Following the enactment of the Telecom Act of 1996, he moved into the telecommunications business and founded
what is now known as Spectrotel. Under his leadership, Spectrotel has grown into a multimillion dollar corporation.
Mr. Dayan also founded and operates several other enterprises including RazGate (2007), iManaged (2008), and
most recently USA Gold Corp (2009). Previously , Mr. Dayan started his career leading the Asian division of a
family enterprise in consumer electronics. He earned his bachelor of science degree in Finance from New York
University‘s Stern School of Business in 1992.

Ross Artale - COO

Mr. Artale brought over 16 years of telecommunications experience when he joined Spectrotel as Vice
President of Operations in 2007 and was later promoted to Chief Operating Officer. Mr. Artale has a successful
track record of creating best in class service organizations. He began his career at Mobile Comm, a Bell South
Company and then later took management positions at two start-up companies, Geotek and Prism Communications.
In 2000, Mr. Artale moved to the role of Vice President, Customer Care for InfoHighway Communications, f'k/a
Eureka Broadband Corporation where over the next seven years, he was part of the management team that grew the
company from a small start up to a $100 million corporation. At Spectrotel, he is responsible for managing and
leading all day to day operations including, sales, sales operations, customer care, provisioning and engineering,
quality assurance, regulatory, product management, and marketing.

Edward Kazar - CFO

Mr. Kazar joined Spectrotel as CFO in February 2009, and is responsible for executive management and
oversight of Spectrotel’s financial operations and human resources. He brings over 30 years of experience to the
Spectrotel team and has had an extremely successful history of managing financial operations in several technology
companies having held senior positions Lucent Technologies, Avaya, Infohighway Communications, and Teliris
Telepresence. His expertise in working capital improvements and M&A events has driven revenue growth,
profitability, and successful liquidity events. He was instrumental in the successful IPO debuts of both Lucent and
Avaya. Mr. Kazar has a bachelor of science from the University of Dayton and earned an MBA from Seton Hall
University.

Mitch Wright - CIO

As Chief Information Officer since 2002, Mr. Wright’s responsibilities include corporate infrastructure,
application development, billing operations, and revenue assurance. His 19 years of experience in
telecommunications and information technology include executive positions at Global Crossing, AT&T and Qwest
(formerly US West). He has been the billing committee co-chair of the OBF (Ordering and Billing Forum), a
national collective of industry experts who address access and interconnection issues as well as chair of Telecordia’s
Technical Review Group, resonsible for the development of Carrier Access Billing Specifications (CABS). Mr.
Wright is currently a member of the B/OSS Live! Conference and Businessplex advisory board. He has a bachelor
of science degree in computer science from North Dakota State University.
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Exhibit G

Proposed Service Area Map

Spectrotel seeks statewide authority to offer its services.




