Lance J.M. Steinhart, P.C.

Attorney At Law
1720 Windward Concourse
Suite 115
Alpharetta, Georgia 30005
~ Also Admitted in New York Telephone: (770) 232-9200
and Maryland Facsimile: (770) 232-9208
Email: Isteinhart@telecomcounsel.com
June 29, 2010
VIA FEDERAL EXPRESS
Ms. Jean D. Jewell ‘
Idaho Public Utilities Commission
Secretary 74/ ST ”\t_/"’ 10— O(

472 West Washington Street
Boise, Idaho 83702

Re: Airespring, Inc.
Dear Ms. Jewell:

Enclosed please find for filing an unbound, unstapled and duplexed original and three (3)
stapled and duplexed copies of Airespring, Inc.'s Application for a Certificate of Public
Convenience and Necessity to Provide Resold Local Exchange Telecommunications Services
within the State of Idaho. The company has no local exchange customers at this time in the State of
Idaho and this is a new filing.

APPLICANT HAS ALSO ENCLOSED ONE (1) COPY ON YELLOW PAPER OF
FINANCIAL STATEMENTS IN A SEPARATE ENVELOPE MARKED
“CONFIDENTIAL AND PROPRIETARY”, AND RESPECTFULLY REQUESTS
CONFIDENTIAL TREATMENT OF THE ENCLOSED FINANCIAL INFORMATION.
APPLICANT EXPECTS THAT THIS INFORMATION WILL BE RESTRICTED TO
COUNSEL, AGENTS AND EMPLOYEES WHO ARE SPECIFICALLY ASSIGNED TO
THIS APPLICATION BY THE COMMISSION.

I have also enclosed an extra copy of this letter to be date stamped and returned to me in the
enclosed, self addressed, postage prepaid envelope. If you have any questions or if I may provide
you with additional information, please do not hesitate to contact me.

Respectfullygubmitted,

Lance J.M. Steinhart
Attorney for Airespring, Inc.
cc: Cynthia Firstman



BEFORE THE IDAHO PUBLIC UTILITIES COMMISSION
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for a Certificate of Public
Convenience and Necessity to
Provide
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APPLICATION AND REQUEST FOR AUTHORITY

Application is hereby made to the Idaho Public Utilities Commission for a Certificate of Public
Convenience and Necessity authorizing Airespring, Inc., ("Applicant" or “Airespring”) to provide local
exchange telecommunications services pursuant to Idaho Code Sections 61-526 through -528 and
IDAPA 31.01.01.111 (Rules 111 & 112) as clarified by Procedural Order No. 26665 in Case No.
GNR-T-96-4. The following general information and exhibits are furnished in support thereof:

1.) Applicant's legal name, address of its principal offices and telephone number are:

Airespring, Inc.
6060 Sepulveda Blvd.

Van Nuys, California 91411
(818) 786-8990



The Applicant has no office located in the State of Idaho. The Applicant intends to provide
resold local exchange service. Such services will be provided by utilizing the facilities incumbent
local exchange carriers ("LECs").

2) Applicant is incorporated in the State of Delaware and is in good standing under the laws of

that state. In addition, the Company is authorized to do business as a foreign Airespring in the State of

Idaho. Attached as Exhibit 1 to this Application is a copy of the Company's Certificate of

Incorporation. A copy of Applicant's Certificate of Authority to transact business in Idaho is attached .

hereto as Exhibit 2.

3) | The name and business address of Applicant's registered agent for service in Idaho are:
National Registered Agents Inc.

1423 Tyrell Lane
Boise, ID 83706



4.) The names and addresses of the ten common stockholders of Applicant Owning the Greatest

Number of Shares of Common Stock and the Number of Such Shares Owned by Each are:

Name and Shares Owned Percentage of All Percentage
Address Shares Issued & of Voting
Outstanding Control
Avi Lonstein 5,400,000 38% 38%
Tony Lonstein 4,200,000 30 % 30 %
Daniel Lonstein 1,800,000 13 % 13 %
David Lonstein 600,000 4% 4%

Address: All of the shareholders can be reached through the company at the address listed in 1.) above.



5.)

6.)

The names, addresses and ownership of Applicant's Officers and Directors are:

Officers:

Avi Lonstein Chairman, CEO, President, Secretary
Tony Lonstein Executive Vice President

Daniel Lonstein Vice President, CFO

Directors:

AviLonstein 38%

Tony Lonstein 30%

Each can be reached at Applicant's primary place of business and telephone number as

follows:

Airespring, Inc.
6060 Sepulveda Blvd.
Van Nuys, California 91411
(818) 786-8990

The Name and Address of Any Corporation, Association, or Similar Organization Holding a

5% or Greater Ownership or Management Interest in Applicant are as follows:

7.)

8)

None.
The names and addresses of Subsidiaries Owned or Controlled by Applicant are as follows:
Not applicable.

Applicant initially proposes to provide resold local exchange services. Applicant has no

current plans to install facilities in Idaho but may do so in the future, however, the nature and extent of

the facilities to be utilized has yet to be determined. Applicant seeks authority intends to provide all

forms of intrastate local exchange telecommunications services including:



Local Exchange:

A.

Local Exchange Services that will enable customers to originate and terminate local
calls in the local calling area served by other LECs, including local dial tone and
custom calling features.

Switched local exchange services such as flat-rated and measure-rated local services;
vertical services, Direct Inward and Qutward Dialed trunks, carrier access, public and
semi-public coin telephone services, and any other switched local services that
currently exist or will exist in the future.

Non-switched local services (e.g., private line) that currently exist or will exist in the
future.

Centrex and/or Centrex-like services that currently exist or will exist in the future.

Digital subscriber line, ISDN, and other high capacity line services.

Applicant seeks authority to resell local exchange services initially throughout the State where

provided by incumbent LECs, however, Applicant does not intend to service areas serviced by any

LECs which are eligible for a small or rural carrier exemption pursuant to Section 251 of the Federal

Telecom Act of 1996.



9) Copies of Applicant's Profit & Loss for the period ending December 31, 2009 and Balance
Sheet as of December 31, 2009, Exhibit 3, are being filed in a separately sealed envelope marked
“Confidential and Proprietary”.
10.) A map showing where Applicant is proposing to provide service is attached hereto as Exhibit
4.
11.) A copy of Applicant's illustrative tariff is attached hereto as Exhibit 5. Applicant will file its
proposed tariff establishing its proposed services and charges upon completion of interconnection and
upon receipt of certification by the Commission.
12.)  Questions concerning this application and Applicant's tariff should be directed to Applicant's
representative:
Lance J.M. Steinhart
Lance J. M. Steinhart, P.C.
1720 Windward Concourse
Suite 115
Alpharetta, Georgia 30005
(770) 232-9200 (Telephone)

(770) 232-9208 (Facsimile)
Isteinhart@telecomcounsel.com (Email)

Customer Complaints and Inquiries are to be addressed to:

Gary Locke
6060 Sepulveda Blvd.
Van Nuys, California 91411
(888) 320-7075 (Customer Service)



13.)  Applicant has not initiated interconnection or resale negotiations.

14.)  Applicant has reviewed the laws and regulations of this Commission governing local exchange
telecommunications services in Idaho and will provide service in accordance with all laws, rules and
regulations to the extent they are not preempted by the Federal Act.

15.)  Applicant will not require advance payments or deposits; therefore, no escrow account is being
filed.

WHEREFORE, Airespring, Inc., requests that the Idaho Public Utilities Commission enter an
order granting a Certificate of Public Convenieﬁce and Necessity authorizing Airespring, Inc., to
provide resold local exchange telecommunications services pursuant to Idaho Code Sections 61-526
through -528 and IDAPA 31.01.01.111.

Respectfully submitted thisq_gday of _( l !A N . 2o10.

AIRESPRING, INC.

By:

Lance J.M. Steinhart

Lance J.M. Steinhart, P.C.

1720 Windward Concourse

Suite 115

Alpharetta, Georgia 30005

Telephone:  770/232-9200
Facsimile:  770/232-9208

Email: Isteinhart@telecomcounsel.com

Attorney for
AIRESPRING, INC.
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EXHIBIT 1 - CERTIFICATE OF INCORPORATION
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The First Smte'

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

THE FOLLOWING DOCUMENTS EAVE BEEN CERTIFIED:

CERTIFICATE OF INCORPORATION, FILED THE TWENTY-FOURTH DAY OF
MAY, A.D. 2001, AT 9 Q'CLOCI{ AM

CERTIFICATE OF AMENDMENT, CHANGING ITS NAME FROM "AIRESPRING
WIRELESS, INC." TO "AIRESPRING, INC.", FILED THE FIFTH DAY OF
APRIL, A.D., 2002, AT 3 O/CLOCK P.M.

AND I DO HEREBY FURTEER CERTIFY THAT THE AFORESAID
CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF TEHE
AFORESAID CORPORATION. d

Harrler Smich Windsor, Secretary of Ste

3386215 8logd AUTHENTICATION: 1714727

0206230966 DATE: 04~10-02
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STATE OF DELAWARE
SECRETARY OF STAZE
DIVISION OF CORPORATIONS
FILED 09:00 3d 05/24/2001
010250546 ~ 3396215

CERTIFICATE OF INCORPORATION
oF
AIRESPRING WIRELESS, INC.
1. Namé

The pame of the Corporation is Alrespring Wixeless, Tnc. (hereinafter sometimes yeferred
10 as the “Corporation™).

1. Registered Office and Agent

The address of its registered office of the Corporation in the State of Defawars is § East
Loockerman Street in the City of Dover, County of Kent. The name of its repistered agent at
such address is Narfonal Regisiered Agents, Ine.

. Parpose

The nature of the business of the Corporaton and the objects or purposes 1o ’bc nansactfd,
promoted or carried on by it are as follows: To engage in any Jawful act or activity for which
corporations may be organized wnder the General Corportion Law of tho State of Delaware.

IV. Shares

A. Classes of Stock. The total nzmber of shares of all classes of capital stock which
the corporation shall bave authority to issue is Thirty Six Miliion (36,000,000) shares, consisting
of Twenty Four Million (24,000,000 shares of Common Stock with a par value of $0.0001 per
share and Twelve Million {12,000,000) shares of Preferred Stock with a par value of $0.0001 per
share.

B.  Rights, Preferences and Restrictions of Preferred Stock, Any of the shares of
Prefered Stock anthorized by this Cerifieme of Incorporation may be jssued from dme to Gme
in one or more scries. The rights, preferences, privileges, and restrictions granted to and imposed
on the Serles A Preferred Stock, which series shall consist of Three Millica (3,000,000) shares
(the “Series A Preferred Stocl™), are as set forth below in thiy Aricle [V(B). Subject to tha
Himitations and restictions set forth in this Article [V, the Board of Directors by resolution of
resolutions, {s anthorized 1o create or provide for any such serics, and to fix the designations,
preferences and reladve, pacticipating, opdonal nz other specisl rights, end qualifications,
limitations or restrictions thereof, including, without limitation, the authority to fiz or alter (e
dividend rights, dividend rates, conversion rights, exchange rights, voting rights, rights and terms
of redemption (including sinking and purchase fund provisions), the redemption price or prices,
the dissolution preferences and the rights in respect to any distrbution of assets of any wholly
unissued serias of Preferced Stock and the numsber of shares constimuting any such serfes, and ‘:hG
designation thereof, or any of them 2nd to increase or decrease the nurnber of shares of any senes
so created, subsequent to the issue of that sexies but not below the number of shares of such
series then outstanding. In case the number of shares of any scries shall bo so decreased, the

ARESPRING WASLESS, B, 3
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shares consiituting such decrease shall resume the stams which they had prior 1 the adopion of
the resolution originally fixing the ntmbery of shares of such series.
| Dividends.

(a) TheSeries A Prefecred Stock shall be entitled 1o receive dividends

when and 25 declared by the Board of Directors out of funds legally available therefor, on the
Common Stock and in parity with such stock. ¢ ’

() In the case of any dividend being declared upon the Common
Stock, the dividend which shall be declared upan each share of Seres A Preferred Stock as 2
condition to such dividend upon the Common Stock shall be equal in amount to the dividend
payabe upon that numbes of shates of Common Stock acquivable upon conversion of 2 share of
Serics A Preferred Stock immediately before the declaration of such dividend, with such
conversion being based on the applicable “Conversion Price” determined in accordance with
Section 4 as of the recard date for the declaration of such dividend on the Commeon Srock.

2. Liquidarion, Dissolution Or Windine Up.

()  Tothe event of any voluptary or involuntary Tiquidation, dissolution
or winding up of the Corporation, the holders of shares of Series A Prefomed Stock then
outstanding shall be entitled to be paid oot of the 2ssets of the Corporation aveiloble for
&striburion T {ts stockholders, after and subject to the payment in £} of 2l amougts required to
be distributed o the holders of any Prefered Stock of the Corporation ranking on liquidation
prior and in preference to the Series A Preferred Stock (such Preferred Stock that is sentor w the

Series A Preferred Stock being referred 10 hereinafter as “Sendor Stock™ upon such liguidetion,

dissolution or winding up, but befors any payment shall be made 1o the holders of Common
Stock ar other Preferred Stock, if any, rmn¥ing on liquidadon afte the Series A Preferred Stock
("Junior Stock'), an amount &qual to $0.65 per share (“Liguidation Preference”) plus any
declsred and unpaid dividends on such share for each sharc of Series A Preferred Stock then held
by them. The Liguidation Preference shall be subject to appropriate adjustment in the event ol
any stock dividend, stock splir, stock diswiburdon or combination with tespect 1o such shares. If
upon any such liquidation, dissolution or winding up of the Corporalion, the remaining assets of
the Carporstion availsble for the distribution 10 its stockholders after payment in foll of amotnts
required to be paid or distributed to holders of any Senior Stock shall be insufficient Lo pay the
holders of shares of Seties A Preferred Stock the full amount to which they shall be entitled, the
holders of shares of Series A Preferred Stock, and any class of stock ranking on Tiquidation on a
parity with the Serjes A Preferred Stock (such Preferred Stock ranking on liquidation on patty
with the Serjes A Preferred Stock being referred to as “Parity Stock”), shall share ratably in a0y
distribution of the remaining assets and funds of the Corporation in proportion 10 the respective
amounts which would otherwise be payable with respect to the shares held by them upon such
disribudon if all amounts payable on or with respset to suid shares were paid in full.

(b)  Afer the payment of all preferential amounts required to be paid 10
the holders of any Senior Stock and Series A Preferred Stock and any other series of Prefermed
Stock upon the dissolution, Hquidation or winding up of the Corporation, any remaining assets
ASMESPRING VRELESS, INC. z
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and funds of the Corporarion available for distribution to the Compeay's stockholders shall b2
distributed pro rata o the Commou § tock, ‘

3. Voting Rights. The holder of cach share of Series A Preferred Stock shall
have the right to one vote for each share of Common Stock Into which such Series A Preferred
Stock could then be converted, and with respect to such vote, such holder shall have full voting
rights and powers equal to the voting tghts and powers of the holders of Common Stock, and
shall be enttled, notwithstanding anty provision heced, to natice of suy stockholders” meeting in
accordance with the Bylaws of this Corporation, and shall be eniiiled Yo vote, together with
holders of Common Stock, with respect to any question tpon which holders of Common Stock
have the right to vote, Fractional votes shall not, however, be ired snd sny fractional voting
dights aveilable on an as-converted busis (aftet ageregating all shares into Which shares of

Series A Preferred Stock held by esch hotder could be converted) shall be rounded fo be nearest
whole number (with one-half being roundad upward).

) Conversion.

(@) Conv'eésion Rights. The holders of the ouistanding shares of
Series A Freferred Stock have the following conversion rights as follows (“Conversion Rights™:

G)  Rightlo Convert Each share of Sexies A Preferred Stock

will be convertible, at the option of the holder thereof, at any time after the date of issuance of

such share, at the office of the Corporation or any trancfer agent for such stock, into such nomber

of fully paid and nonassessable shares of Common Stock as is detenmined by dividing $0.65 {(the

_ “Qriginal Series & Issue Frice™ by the Conversion Price applicable 10 such share, determined 88

hereinafter provided, in effect on the date the certificate evidencing such shere is surrendered for

conversion. The initial Conversion Price per shate for shares of Series A Preferred Stock shall be

the Original Series A Issue Price; provided, however, that the Conversion Price fof the Series A

Preferrod Stock shall be subject to adjustment as set forth {w subsection (c) of this Section 4.

)  Automatic Conversion. Each share of Sedes A Prefemed
Stock shall be automatically converted into shares of Common Stack st the Conversion Price ot
the dme in cffect for such Series A Preferred Stock immediately upon the excer of (i) the
Corporation's sale of its Common Stock in a firm comrpitment underwnitten public offermg
pursuaat to a registration sement under the Secutities Act of 1933, a5 amended, the public
offering price of which is not less than $10,000,000 in the aggregates (i) the acquisition of the
Corporation by another entity by means of any transacton or series of related ransactions
(including, without limitation, any reorganization, merger of consolidation but, excluding any
mnerger effected exelusively for the purpose of changing the domicits of the Corporation); (iii) 2
gale of all or subsrandally all of the assets of uie Corporation; uniess the Corporation's
stackholders of record 28 constituted Immediately prior to such acquisition or gaje will,
iromediately after soch acquisition or sate (by virue of secugities issued as consideration foc the
Corporation's zcquisition or sale or otherwise) hold at Jeast 50% of the voting power of the
surviving or acquiring entdty; or §§ v) the date specified by written consent or agreement of the
holders of a majority of the then outstanding shares of Sexies & Preferred Stock,

AIRESPRING WIRELESS, HC. 3
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()  Mechanics of Conversion. Before any holder of Series A Preferred
Stock shtall be andiled W convert the same into shares of Common Stock, such holder shell
surrender the certificase or cerdficates therefor, duly endoracd, st the office of this Corporagion of
of mny wansfer agent for the Serdes A Prefermed Stock, and shall give writien notice fo the
Corporation at jts principal corporate office, of the election to convert the sams and shall state
fherein the name of names in which the cortficste o7 certificates for shares of Common Stock are
1o be issued. The Corporation shall, as soon a8 gracticable thereafter, issus and deliver at such
office to such holder of Sexiez A Preferred Stock, ot 1o the nomines o nominess of such holder,
2 certlficase or cerificates for the number of sheres of Common Stock o which such holder shall
be entitled as aforesaid. Such conversion shall be oemed to have been made immediately prioc
1o the close of business on the date of such surrender of the shares of Series A Preferred Stock fo
bo converted, and the person or persons catited to receive the shares of Comman Stosk issuable

upon such conversion shall be treated for all purposes as the record holder o holders of such
shares of Common Stock as of such date.

(¢)  Adiustments 10 Conveysion Price. The Conversion Price of the

Serles A Preferred Stock shall bé subject to adjustment from time 10 time as follows:

) Tn the event the Corporation should, st any time or from
dme to tdme affer the date wpon which any shaves of Serles A Preferred Stock were firse issued

{the “Purchase Dade™), fix a record date for the cffectuation of a split ot subdivision of the

outstendlng shares of Common Stock or the determination af holdérs of Common Stock cntided
to receive 2 dividend or other distribution payable in additional shares of Common Stack of other
sccurities or rights convertible Into, or entitling the holdes theseof 1o zeceive directly ot Indivectly,
additional shares of Comrmon Stock (hersinafter refered to as “Comimon Stock Eguivalenis™)
without payment of any consideration by such helder for the additionat sharas of Commoan Stack
or the Common Stock Equivalents (inchuding the addidonal shares of Comman Stock issuable
npon conversion of exercise thereof), then, as of such record date (or the date of such dividend
distribution, spiit or sebdivision if no record date is fixed), the Conversion Price of the Scrics A
Praferred Stock shall be appropriately decreased so that the number of shares of Common Stock
jssusble on conversion of each share of such series shall be incraased in proportion to such

ncrease of the ageregate of shares of Commen Stock ovtstanding and those issuable with respect
. 1o such Cornmon Stock Equivalents.

. @GN I¢ the number of shares of Common Stock ovrstanding at
any time after the Purchase Date is decreased by a combinadon of the outstanding shares of

Common Stock, then, following the record date of such combisation, the Conversion Price for

the Serics A Proferred Stock shall be appropriately tncreased s0 that the pumber of shares of

Cornmon Stock issvabls on conversion of esch share of cuch seriss shall ba decreased n
propordon to such decrease in outstanding shares.

(@)  Other Disufbudons. In the event the Corporation shali declere a
distribution payable in securities of other persons, evidences of indebtedness issucd by thig

Corporation or other persons, assets (excluding cash dividends) ot options of rights not referred

o in subsecion 4(YG), then, in cach such case for the purpose of this subscation Hd), the

holders of the Seres A Preferred Stock shall be entitted to a propurtionato share of any such

amesrems Wisodsh, Tue. 4
CRLTIICATE GF DICCHroRaTiin
16710



diswibution as though they were the holders of the number of shans of Common Stock of the
Corporation inte which their shares of Sexies A Prefetred Stock ars convertible as of thg record

date fixed for the determination of the holders of Cotnmon Stock of the Corporation entitded to
receive such distibution.

©)  Recapitalizaons. If at zny timse or from dme to Gme there shall be
a recaplialization of the Common Stock (other than a subdivision, combination or merger ot salo
of essets wansaction provided for clsewhere in this Section 4) provision shatl be made so that the
holders of the Series A Preferred Stock shall theresfier be entitled to receive upon conversion of
the Series A Preferred Stock the numaber of sheres of stock or other secuxities or propenty of the
Company or otherwise, to which a holder of Common Stock defiversble spon conversion would
have been entidled on such recapitalizaion, In any such case, appropriate adjustment shall be
made in the applicadon of the pravisions of this Section ¢ with respect to the rights of the holders
of the Series A Preforred Stock,after the recapitalization to the end that the provisions of this
Section 4 (Incloding adjustment of the Conversion Price then in effect and the number of shares

purchasable upon conversion of the Scries A Preferred Stock) shall be applicsble after that event
2$ nearty exquivelent a5 may be practicable.

Practiors] Shares. No fractional shares shall be issued upon
conversion of any share or shares of the Seres A Preferred Stock, and the number of shares of
Common Stock to be fssued shall be ronaded to the nearest whole share. The number of shezes
{sausble upen such conversion shall be determined on the basis of the total sumber of sheres of
Serics A Preferred Stock the holder is at the fime convesting into Common Stock and the number
of shares of Commeon Stock Issnable upon such aggregate conversion.

(©)  Reservaiion of Stock Issuable Upon Conversion. The Corporation
shall reserve and keep availsble out of its anthorized but unissued ehares of Common Swock,
solety for the purpose of ¢ffecting the conversion of the shares of the Senes A Prefemed Stock,
such number of its shares of Common Stock as shai} from time to time be desmed sufficient to
effect the conversion of all owstanding shares of the Series A Preferred Stock.

5. Neo Redemption Rights. The Series A Preferrad Stock shsall not be subjest

to redemption, Whethey at the option of cither the Corporation or any holder of the Serics A
Preferred Stock,

C. Common Stogk.

1. Dividends. The holders of sharcs of Common Stock shall be entided to
receive sech dividends as from tme to time may be declared by the Board of Directors of the
Corparation, subject to the provisions of subdivision B of this Atile TV with respest to rights of

. holders of the Preferred Stock.

®

2.  Licuidation Upon any Mquidation, dissoludon or winding up of the’
Corporation whether vohumtary o involuntary, afier any prefercndal amounts 16 be distribuicd fo
the holders of any series of Preferred Stock then outstanding the holdars of Cammeon Stock shsll

Alresrraio Whings s, e s
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share ratbly based upon the nimber of shares of Common Stock held by them in all of the
remasintng assets of the Corporation available for diswibution w i stockholdars,

3.  Voting Rights. Bicept as otherwlse required by Jaw and subject 16 the
provisions set forth in this Argicle IY, the holders of Common Stuck iested and outstanding shall
bo entrled to ane voue for each share thereof beld,

v. Incor;}ommr
The naroe and mailing address of the sole incerporator is as follows:
DMame Miiling Address
0 B. Davis Marrizon & Foeoster, LLP
5§55 West Bifth Stroet, Sulte 3500

Los Angeles, CA 50013-1024
VI. Board of Divectory

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

VIH. Election of Dirsctors

Blections of directors nsed not be by writien ballot unless the Bylaws of the Corporution
* shall so provide.

'Viﬂ. Creditors

‘Whenever a compromise of aangement i3 proposed between the Corporation and its
creditors or any class of them andfor betweea the Corporation and its stockhoiders or any class of
them, ary court of equiteble jusisdiction within the State of Delavare may, 08 the application in s
summary way of the Corporadon or of any creditor ar stockhiolder thereod, or on the spplication
of any recciver or receivers appointed for the Corporation under the provisiona of Section 291 of
Titke & of the Defaware Code or on the spplication of trustees in dissolution or of sny receiver of
receivers appointed for the Corporation under the provigions of Section 279 of Tide 3 of the
Delaware Cods order 1 meeting of the croditors of clase of ereditors, andfor of the stockholders
ot class of stockholders of the Corporation, as the case msy be, 10 be summoned in such mannes
as the smid comrt directs. If 2 mmajority in mumber represcmting threo-fourihs i valus of the
creditory ov clasy of creditors, sad/or of the stockholders or class of stockholders of the
Corporadon, 2s the case may be, sgres (0 any compmmi'sc or arrangement snd fo sny
rearganization of the Corporation as 2 conzequence of cuch compromiss or arangement, the said
sormpromise or arrangement and the $aid reorganizadon shall, if sancticned by the cowrt to whick
the sald application has been mads, be binding on all the creditors or class of ereditors, and/or on

all the swockholders or class of stockholders, of the Corporarion, 2s the case may be, and 2lso on
this Corporation.
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CHEIMCATE O INCORYOR A TION
2-487108

ARGy WIRSLESS, (A,

CIWTIFICATE OF INCORPORATON N
L SRTHOR e

#e TOTAL PREE.GT =~



TX, Stockbolder Action
Effective upon the closing of ths Corporation’s initial public offeting of securities
ed under the Scourities Act of 1933, = amended,

pursuant to 2 ogistrmion staiement fik
ent consent in Jiea of & mesting bt

sunckhiolders of the Corporation may not take action by Witk
st tzke sny such action 2t & duly called anpusl or special meetng.
y

X. Amendments

¢ to amend, alier, change of repeal oy’ provision
In the menner now of horeafter prescribed by
gramed subject to this reservation.

The Corporstlon reserves the righ
contained in this Certficats of Incorporatioh.
suspute, &nd all rights conferred upon atockholders herein are

Y. Director Liability
onal law, as smended or

To the fullest extent parmitied by Delaware swwwry or desist

interpreted, no director of the Corporetion shall be personally Ysble w0 the Corpotagon or Jis
stockholdess for monetary dmmages for breach of fiduciary duty a3 3 direcior. This Ard
1o remedics fog breach of fiduciary dutics.

does not affect the availability of equitab
pbafors parned, for the purpose of

1, the undessigned, being the sole incorporator herel
forming 8 corporation pursuant o the Goneral Corporation Law of the Stme of Delaware, 49
make this certificate, hereby declading gnd ceriifying that this Is my act and deed and the facts
herein stated are true, and, accordingly, have hereunto get my hands this 2% th day of Way, 2001

A

1117 Davis, Solc Incorporator

AR2TPRnG WL sss lec.
CEXTICATS OF INCORIGRANON
W-L3TI0L

g TOTIL POGE W3 -7
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CERTIFICATE OF AMENDMENT QF C;&KTIY!CATE OF INCORPORATION
o
AIRESPRING WIRELESS, INC.
Alrcspring Wiselssy, Tnc. (hereinafier called the *corporation™), @ corporation organized mnd

existing wnder and by vistoe of the General Corporation Lew of the Stafe of Delawsre, does
hereby centify:

'

1. The name of the sorporation is:

Ajrespring Wircless, Inc.
2. The cetificate of incorparation of the corporation is hereby amended by sirikiag out
Acticle Tihercof aud by substituting in few of said Article f the following new Artidde I
1. Nome

1 he name of the Corparation {s Afrespring, Int.hereinafier sometimes refemred to as the
“Corporziion™)

3. The amendment of the cortficaic of incarporalion hergin cortificd has been duly
adopted in accordance with the provisicas of Section 242 of the Gencral Corpasatien Law ol the

State of Pelaware.
]
]

Avi Lonstedn, Presideny & CEO

Lixceated on thisk Sdny of Aol 2002

Exclresrs Corifiondt 0F Amtelthad ANt Pupwest of Uspeesl U6« 1

STATE OF DELAHARE
SEZCRETARY OF STATE
DIVISTON OF CORPORATIONS
FILZD 03.00 M 04/05/2002
Q20220588 -~ 3396215

~— -



APR-Uh-2002 FRI 01:20 PH NBG FAX NO. 5048310882
Rpr 0F 02 10:20a Birespring Wiralass 81894815033
APR-05-20G2 FR] 08114 AY HEG FAX N0, 5048310882 ’P. 174
Y3

UNANIMOUS CONSENT OF DIRECTORS
Abrespring Wirdess, Inc,
Tursuant o the Bylaws of the above corporation, the Beard of Dircctors of the Corporation does
herehy sdopt the faliowing resolution on this 4™ day of Apri), 2002, which netion shall have the same
foree and effect ag if taken by eianimons affinnative vote a 2 meeting of the Board of Nirectors of
the Corporntion, doly called and held, and dircet that this written consaant {0 such sction bo fled with
the Mimuics and other proteedings of the Corporation:

RESOLVED, that the Board of Dircotors of Alrespring Wirsless, Ine hereby
authorizes the Corporation name change from Ahespring Wirdless, Ine. o

Alrzpriag, Inc.
L]
”('
,[/ A

Avi Lonsicln, Secretary

P. 03
pP.2




EXHIBIT 2 - CERTIFICATE OF AUTHORITY TO TRANSACT BUSINESS
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JUN-08-2010 11:18 AIRESPRING MAIN FAX F.001

State of Idaho

CERTIFICATE OF AUTHORITY
OF
AIRESPRING; INC.

File Number C 153196
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
Idaho Business Corporation Act, has been received in this office and is found to

conform to law.

ACCORDINGLY and by virtue of the authority 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: 19 February 2004

SECRETARY OF STATE

o W )
J A




i JUN-08-2010 11:18 AIRESPRING MAIN FAX P.002

202

APPLICATION FOR CERTIFICATEFILED EFFECTIVE
OF AUTHORITY (For Profit)

(instructions on Back of Application)

MIEIR G PH 2: 09

e
.

The undersigned Corporation applies fora Certificate of Authority and states as‘fdgows; B !
PO TE ARl ]

1. The name of the corporation is:
Airespring, Inc.

2. The name which it shall use in Idaho is: Airespring, Inc.

3. Itis incorporated under the laws of: Delaware

5/24/01

4. lts date of incorporation is:

5. The address of its principal office is:
6060 Sepulveda Drive, Suite 220, Van Nuys, California 91411

6. The address to which correspondence should be addressed, if different from item 5, is:

7. The street address of its registered office in ldaho s, 1423 Tyrell Lane, Boise, Idaho 83706

National Registered Agents, Inc.

and its registered agent in Idaho at that address is:

8. The names and respective business addresses of its directors and officers are:

Name , Oifice Address
Avi Lonstein Pres/Treas/Sec/Dir 5060 Sepulveda #220 Van Nuys CA 9141
Tony Charles Lonstein Executive VP/Dir 6060 Sepulveda #220 Van Nuys CA 9141
Daniel Lonstein CEONP 6060 Sepulveda #220 Van Nuys CA 9141
Dated: A Customer Acct #

(¥ using pre-paid account)
\ Secretary of Siate use only
Signature: , A * :
Ly N

TypedName: Avi Lonstein % g
523 IDAHG SECRETARY GOF STATE
.. President B2 82/19/200 -
Capacity: ° ] E Oz 2138 C1: (egse s 3o

1©109.60 = 19889 AUTH PRD & 2

C /539,

formstappforcertolauthosity_profit.pmé

Weh Form

TOTAL P.002



EXHIBIT 3 - FINANCIAL INFORMATION

FILED AS CONFIDENTIAI. AND PROPRIETARY
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EXHIBIT 4 - SERVICE AREA MAP
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State of California

County of Los Angeles

Avi Lonstein, being first duly sworn, deposes and says that he is the President of Airespring,
Inc., the Applicant in the proceeding entitled above, that he has read the foregoing
application and knows the contents thereof and; that the same are true of his knowledge,

except as to matters which are therein stated on information or belief, and to those matters
he believes them to be true.

Airespring, Inc. has also reviewed all of the Commission Rules and agrees to comply with
them.

Avi Lonstein
President

Subscribed and sworn to before this__\(D day of (&pu\&_, ,2010.

-

Notary Public K. LINEHAN %

D 7
s contiiliy

10S ANGELES CouNtY
My Couw, Exe. OcT. 25, 20127

My Commission expires: Ok 25 , LoV~

ID CLEC App





