BEFORE THE TENNESSEE REGULATORY AUTHORITY
Nashville, Tennessee

March 28, 2002
IN RE: )
Capsule Communications, Inc. )
For Revocation of Authority to Conduct Business )Docket No. 95-03355
as a Public Utility in the State of Tennessee YCompany ID:116549

ORDER REVOKING AUTHORITY TO CONDUCT
BUSINESS AS A PUBLIC UTILITY IN THE STATE OF TENNESSEE
FOR FAILURE TO PROVIDE SURETY BOND OR IRREVOCABLE LETTER OF
CREDIT

This matter came before the Tennessee Regulatory Authority (hereafter the “Authority”
or “TRA”) to consider the revocation of the authority of Capsule Communications, Inc.
(hereafter the “Company”) to conduct business in the state of Tennessee as a public utility for
failure to comply with Tenn. Code Ann. § 65-4-125. This matter was considered by the
Authority at a regularly scheduled Authority Conference held on March 26, 2VOO2.

Tenn. Code Ann. § 65-4-125(j) provides:

() By September 1, 2000, all telecommunications service providers
subject to the control and jurisdiction of the authority, except those owners
or operators of public telephone service who pay annual inspection and
supervision fees pursuant to § 65-4-301(b), or any telecommunications
service provider that owns and operates equipment facilities in Tennessee
with a value of more than five million dollars ($5,000,000), shall file with
the authority a corporate surety bond or irrevocable letter of credit in the
amount of twenty thousand dollars ($20,000) to secure the payment of any
monetary sanction imposed in any enforcement proceeding, brought under
this title or the Consumer Telemarketing Protection Act of 1990, compiled
in title 47, chapter 18, part 15, by or on behalf of the authority.

The Company has failed to comply with Tenn. Code Ann. § 65-4-125(j) that requires all
telecommunications service providers that own and operate equipment facilities in Tennessee
with a value of less than five million dollars ($5,000,000) to file with the Authority a $20,000
corporate surety bond or irrevocable letter of credit to secure the payment of any monetary
sanction imposed in any enforcement proceeding. Notices advising each company of this

requirement were mailed on August 15, 2000 via first class mail. On July 17, 2001, via certified



mail, Notice of Non-compliance was mailed to all companies that were out of compliance. The
Company did not respond to these notices.

On February 11, 2002, a Notice of Cancellation (hereafter the “Notice”) was sent,
certified, return receipt requested, to the Company. The Notice advised the Company that if the
Authority did not receive a response from the Company by March 13, 2002, regarding its failure
to file with the Authority the required $20,000 corporate surety bond or irrevocable letter of
credit; its authority to transact business in the state of Tennessee as a public utility would be
subject to cancellation at a regularly scheduled Authority Conference thereafter. The Company
did not respond to this Notice.

IT IS THEREFORE ORDERED THAT:

1) The authority of Capsule Communications, Inc., granted in Docket No. 95-03355,

to conduct business in the state of Tennessee as a public utility is hereby revoked,

2) Any party aggrieved by the Authority’s decision in this matter may file a Petition

for Reconsideration with the Authority within fifteen (15) days from the date of
this Order; and

3) Any party aggrieved with the Authority’s decision in this matter has the right of

judicial review by filing a Petition for Review in the Tennessee Court of Appeals,

Middle Section, within sixty (60) days from and after the date of this Order.

oS, 2

Chairman Sara Ky e

ATTEST:

KT ) Aotetf

K. David Waddell, Executive Sécretary




" .Secretary of State

Corporations Section DATK: 11/05/99

! T REOUKST NUMBEKK: 37bd—/]

i l"ll K I)AI'F/‘I‘IMK. »5/99 @Y h
Nashville, Tennessee 37243-0306 KFFICELVE DATK/TIME: 11/65/99 @956

CON'TROL, NUMBER: 0379532

0:
8¢ Use
89 STATE ST

ALBANY ., NY 12707-2543

RE:

CAPSULEKE COMMUNLICATIONS, [INC.

APPLICATION WOR CERTIFICATE OF AUTHORITY -
FOR PROVILY

WKILOOME 1O PHE STA'TK OF TENNKSSKEK. 9'HE ATPACHKD CERTFLCATE OF
AUTHORI'TY HAS BKEN KILED WITH AN BRFECPIVE DATK AS INDICATED AHOVE,

A CORPORATION ANNUAL REPORT MUST BE KLLED WITH THK SECRETARY OF STATK

ON OR BEKFOREK THE FIRST DATK OF ‘I'HK FOUK''H MONTH FOLLOWING ‘'HE CLOSK OF 'I'HK
CORPORATION'S FISCAL YRAR. PLEASK PROVIDE THIS OFFLCK WITH WRI'*I'EN
NOTIFICATION OF THE CORPORATION'S FISCAL YEAR. '(HIS OFrFICK WILL MAIL THE
REPORT DURING THE LAST MONTH OF SALD KFISCAL YEAR 10 ‘1'HE CORPORATION AT ‘I'HK
ADDRESS OF 1'I'S PRINCIPAL OFFICK OR 10 A MAYTLING ADDRESS  PROVIDED 10 '1'HIS
OFFICK IN WRITING, FATLURK TO FILK PHUS REPORT OR 10 MAITNTAIN A REGUSTERED
AGEN'T' AND OFFICK WL, SURIKCT THE CORPORATION 10 ADMINISTRATIVE REVOCATION
OF 'S CERIIFICATE OF AUTHORLTY.

WHEN CORRESPONDING WITH THIS OFFICE OR SUBMITUING DOCUMENTS FOR
FLLING, PLEALK REFER ‘10 THE CORPORATION CONTROI, NUMBER GLVEN ABOVK.

MOR: APPLICATION FOR CERFLFICATE OF AUTHORITY - ON DATE: 11/05/99
FOR PROFIYT
KEKS o
FROM: RKCK1VED: $609. 00 $9.00
CSC/USC (8@ STATE St) N
B STATK STRKMT TOTAL, PAYMENT RECKIVED: $600. v0
ALRANY . NY 12707-2543 RECKS P NUMBKR: 00092569109

ACCOUNT NUMBER: wvZ64441

RILEY C. DARNELL '
SECRETARY OF STATE




- -Secrgtary of State L.
Corporations Section ‘ )

James K. Polk Building, Suite 1800

Nashville, Tennessee 37243-0306
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For Othce Use Oniy

APPLICATION FOR

Bepartment of State CERTIFICATE OF AUTHORITY . . |
orporations Section [ARAd
18th Floor, Sames K. Polk Building (FOR PROFIT) /" = T S
Nashville, TN 37243-0306 . ST
To the Secretary of State of the Stae of Tennessae: ¢ ’M o
Pursuant to the provisions of Section 48-25-103 of the Tennessee Business Corporh:cn igied ¢
tion hereby applies for a cenificate of authority to transact business in the State of Tennessee, and at purpose sets fo
1. The name of the corporation is e ' -5!;

Capsule Communications, Inc.

*1f different, the name under which the certificate of authority is to be obtained is

[NOTES: The Secretary of State of the State of Tennessee may not issue a certificate of authority to a foreign
corporation for profit if its name does not comply with the requirements of Section 48-14-101 of the Tennessee Business
Corporation Act. *If obtaining a certificate of authority under a different corporate name, an application for registration
of an assumed corporate name must be filed pursuant to Section 48-14-101(d) with an additional $20.00 fee.]

2. The state or country under whose law it is incorporated is Delawvare

3. The date of its incorporation is October 21, 1999 (must be month, day, and year), and the period
of duration, if other than perpetual, is .

4. The complete street address (including zip code) of its principal office is
Suite 275, 3331 Street Road., Bensalem, PA 195020
Street City State/Country ZipCode

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

500 Tallan Building, Two Union Square Chattanocoga, TN Hamilton 37402-2571
Street City/Suate County Zip Code
Corporation Service Company

Registered Agent

6. The names and complete business addresses tincluding zip code) of its current officers are: (Attach separate sheet if
necessary.)

See attached officers/directors rider

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

sheet if necessary.)
See attached officers/directors rider

8. If the corporation commenced doing business in Tennessee prior to the approval of this application, the date of com-
mencement (month, day and year)

9. The corporation is a corporation for profit.

10. If the document is not to be effective upon filing by the Secretary of State, the delayed effective date/time is

(date) (time).
{NOTE: A delayed effective date shall not be later than the 90th day after the date this document is filed by the Secretary
of State.}

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

October 28, 1999 Capsule Coxmlux}'kcuia&:mlnc.
Signature Date Name tibn
President | /
Signer’s Capacity Signanre SV
David Hurwitz
Name (typed or printed)

55-4431 (Rev. 3/99) RDA 1678




State of Delaware -
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Edward J. Freel, Secretary of State
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AUTHENTICATION:

DATE:



Company ID: 116549
Capsule Communications, Inc.
2 Greenwood Square, Suite 275
3331 Street Road
Bansalem, PA 19020

BEFORE THE TENNESSEE REGULATORY AUTHORITY

Nashville, TN February 29, 2000
IN RE: CASE NUMBER: 00-00116
US WATS, Inc. to change its name to Capsule Communications, Inc.
---ORDER--—-

This matter is before the Tennessee Regulatory Authority upon the petition of US WATS, Inc. to change its
company name. The TRA considered this request at their regularly scheduled Conference held on March 14,
2000 and concluded that the applicant has met all the TRA requirements for changing its name.

Pursuant to § T.C.A. 65-4-113,

IT IS THEREFORE ORDERED:

1. That the petition of US WATS, Inc. to change its name to Capsule Communications is approved.

2. That Capsule Communications holds a Certificate of Public Convenience and Necessity to provide
resold telecommunications services in Tennessee as specified in its application on file with the
Authority.

3. That said company shall comply with all applicable TRA rules and reguiations.

4, That this order shall be retained as proof of certification with this Authority, and may be used to

obtain appropriately tariffed service and billing arrangements from Authority authorized
telecommunications service providers.

Chairman

Director

irectc
ATTEST: ( W

Executive Secretary




TENNESSEE PUBLIC SERVICE COMMISSION
460 JAMES ROBERTSON PARKWAY
NASHVILLE, TENNESSEE 37243-0505

KEITH BISSELL, cuarman
STEVE HEWLETT, commiSSIONER
SARA KYLE, coMmissiONER

PAUL ALLEN, execuTive DiRecTorR

Company ID: 00116549
US WATS, Inc.

111 Presidential Blvd.
Suite 114

Bala Cynwyd, PA 19004

BEFORE THE TENNESSEE PUBLIC SERVICE COMMISSION
Nashville, Tennessee October 13, 1995

IN RE: CASE NUMBER: 95-03355

Application for Authority for Operator Services and/or Resell Interexchange
(Long Distance) Telecommunications Service and/or Telecommunications Operator

Services in Tennessee Pursuant to Rule 1220-4-2-.57.
---0RDER--~-

This matter is before the Tennessee Public Service Commission upon the
application of the above-mentioned company for certification as a long
distance/interexchange reseller or telecommunication operator service
provider in Tennessee. The Commission considered this application at its
regularly scheduled Commission Conference held on October 11, 1995

and concluded that the applicant has met all the requirements for
certification and should be authorized to provide the resell of
interexchange telecommunications service and/or an operator service on an
intrastate basis.

IT IS THEREFORE ORDERED:

1. That the above-mentioned company is issued a Certificate of Convenience
and Necessity as an interexchange telecommuications reseller and/or an
operator service provider for state-wide service in Tennessee as specified
in its application on file with the Commission.

2. That said company shall complly with all applicable Commission rules and
regulations.

3. That this order shall be retained as proof of certification with this
Commission, and may be used to obtain appropriately tariffed access service
and billing arrangements from Commission authorized telecommuications
service providers.

G. That any party aggrieved with the Commission's decision in this matter
may file a Petition for Reconsideration with the Commission within ten (10)
days from and after the date of this Order.

5. That any Party aggrieved with the Commission's decision in this matter
has the right of judicial review by filing a petatlon wi the Tennessee
Court of Appeals, Middle Section within sixty (60) day rom and after the
date of this Order.

Chdirman |




TENNESSEE PUBLIC SERVICE COMMISSION
460 JAMES ROBERTSON PARKWAY
NASHVILLE, TENNESSEE 37243-0505

KEITH BISSELL, CHAIRMAN
STEVE HEWLETT, COMMISSIONER
SARA KYLE, COMMISSIONER

APPLICATION FOR CERTIFICATE
TO PROVIDE OPERATOR SERVICES AND/OR
RESELL INTEREXCHANGE
TELECOMMUNICATION SERVICES IN TENNESSEE
[RULE 1220-4-2-.57]

SECTION A
Part I: General Information

A. Name of Applicant: US WATS, Inc.

Address: 111 Presidential Bivd.

Suite 114

Bala Cynwyd

State:_Pennsylvania Zip Code:_19004 Phone: _ (610) 660-0100 / Fax: (610) 660-0335

B. Owner, Partners, or Corporate Officers

US WATS, Inc. is a publically traded corporation. The following individuals service as officers of

the Company.

NAME ADDRESS CITY ST ZIP CODE
Stephen Parker 111 Presidential Bivd. Bala Cynwyd | PA 19004
Chairman Suite 114
MarK Scully 111 Presidential Bivd. Bala Cynwyd | PA 19004
President and COO Suite 114
Aarron R. Brown 111 Presidential Bivd. Bala Cynwyd | PA 19004
Vice Chairman and CEO Suite 114
Ward Schultz 111 Presidential Bivd. Bala Cynwyd | PA 19004
Chief Financial Officer Suite 114
C. Name and telephone number of Tennessee contact person authorized to respond to Commission
inquiries Monday through Friday.
Mr. Mark Scully, President
Telephone: (610) 660-0100 75 5 566
(To be filled out by PSC)
Company ID Number / / @541?
Date Approved
Evaluator

Mail the completed application and a check for $50.00 to: Tennessee Public Service Commission, P.O. Box 3412,

Nashville, TN 37219-0412. Should you have any questions, call (615) 741-3939.




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

1-800-872- 3369
Check the type of telecommunication services you plan to provide in Tennessee.
X Resell Interexchange Long Distance Services

Operator Services
Other (describe below)

If providing operator services, list company name, address and contact person for all reseller

carriers you serve in Tennessee. Provide the above information on Appendix I.

Not Applicable. US WATS, Inc. does not provide operator assisted services.

List the state(s) you are authorized to operate in at this time.

US WATS has met entry or certification requirements in thirty-two (32) states. The following is a
list of states where US WATS is authorized to provide telecommunications services:

Alabama Mississippi
Arkansas Missoun
California Nebraska
Delaware New Hampshire
Florida New Jersey **
Georgia New York
Idaho North Carolina
lllinois North Dakota
Indiana Oregon

lowa * Pennsylvania
Kansas South Carolina
Kentucky South Dakota
Louisiana Texas
Maryland Washington
Massachusetts West Virginia
Minnesota Wisconsin

Certification not required by the State of lowa. Tarniff approval required only for provision
of intraLATA services.

il

Only registration with New Jersey Bell as a reseller required. No certification required with
the NJ PUC.

The company has an application pending before the New Mexico Public Service Commission.

List any states that you have been denied authority to provide service.

None.

Tennessee Application
US WATS, Inc.
Page 2



Areas in Tennessee to be served.

The entire state.

What type of customers will the company serve?

a. Business X

b. Residential X

c. Aggregators (e.g. Hotels, Payphones)
d. Other (specify)

Do you allow a property imposed fee (PIF) to be added to the price of intrastate telephone calls
over your network? If yes, specify amount.

Not Applicable. US WATS, Inc. does not provide operator assisted services.

Are your prices for intrastate services plus any PIF equal to or less than the dominant carriers price
for similar services?

Yes No

Not Applicable. US WATS, Inc. does not provide operator assisted services.

Describe the type of services and price that the applicant will be offering in Tennessee on the
Informational Tariff Form found in Appendix II'.

What is the applicant's 10XXX or 800 access code?

US WATS, Inc.'s access code is 10200. However, US WATS will not offer service on a 10XXX
basis within Tennessee.

Does the applicant now have or plan to have any telecommunications facilities (e.g. switches, fiber
lines) in Tennessee?

No. US WATS, Inc. does not have any telecommunications facilities within Tennessee nor does
the company have any plans to install such facilities.

What facility-based network will the applicant be reselling?

US WATS, Inc. will resell the services of Alinet or Wiltel within the state of Tennessee.

Will the applicant be utilizing the local telephone company's billing system or billing customers
direct??

No. Customers receive bills on a monthly basis directly from US WATS, Inc. A sample copy of
the company’s bill is provided as Appendix V to this application.

Tennessee Application
US WATS, Inc.
Page 3



R.

T.

u.

Describe briefly how the applicant plans to market their services in Tennessee. If an independent
telemarketer is going to be used, state company name and address.

US WATS, Inc. markets its services through direct salaries employees or through independent
agents. The company does not market its services through the use of independent telemarketing
organizations.

Describe the procedures the applicant will use to switch a consumer’s preferred interexchange
service.

US WATS, Inc. obtains signed letters of agency ("LOAs") from all customer’s presubscribed to its
direct dial services. Letters of agency provide US WATS, Inc. with written authorization from each
customer for whom a Primary Interexchange Carrier change order will be issued. Such written
authonzation is obtained as part of the company's application for service and confirms the
customer's decision to change their PIC to US WATS, Inc. In addition, the company sends a
welcome package to each customer providing information about the company's services.

Applicant has the ability and agrees to honor the form of call blocking that the consumer has
subscribed to with their local telephone company.

Yes_X__No

Applicant gives permission to the local telephone company to provide the Commission a periodic
sample of the reseller's intrastate toll calls. The purpose of this analysis is to audit the reseller’s
rates to assure they are at or below the dominant carrier's tariffed rates.

Yes_X__No

Part il: Organization Structure

A.

B.

Type of Organization

____Individual X __Corporation

___ Partnership ____ Other (Explain on separate sheet)

If partnership and/or non-resident:

) Attach a copy of Articles of Incorporation and current by-laws.

(V3] Attach a copy of Certification of Authority issued by Tennessee Secretary of State showing

corporation’s authority to engage in business in Tennessee.

See Appendix lil.

Tennessee Application
US WATS, Inc.
Page 4



Part lll: Financial Information

A. Attach a current financial statement showing in detail the applicant's financial condition, including
balance sheet and income statement, or a copy of IRS form 1120 or 1065 filed by your business
for the previous year. Attach, if available, a copy of your company's 10K and/or stockholder
reports.

A copy of US WATS, Inc.'s form 10-Q for the quarter ending June 30, 1995 is provided as
Appendix IV to this application.

Part IV: Display Card

A. Attach a copy of the display card to be placed on the aggregators telephone which shows what
operator services are to be provided. The card must contain all required information listed in the
attached Rule (1220-4-2-.57,B)°, which includes a toll-free number consumers can call for service
problems and refunds.

Not applicable. US WATS, Inc. does not provide operator assisted calling.

&
3
<

: _Rule Compliance Agreement

>

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

@® Has received, read, and understand the Tennessee Public Service Commission's (TPSC)
interexchange Reseller Rules and Regulations.

Understands the penalties for non-compliance, and all associated fees to provide such service.

Will comply with the TPSC Interexchange Reseller Rules and all other applicable Commission
Rules and state laws, including T.C.A. Section 65-5-206.

@ That all information provided in the attached registration document is true to the best of my
knowledge.

Mark Sculy ¢
President
US WATS, Inc. »

Subscribed and sworn before me this
1417 day September, 1995.

/,/\\&’g S ) Y wt’)(é& NS
©/ Notary Public Y

seal
NOTARIAL SEAL
.éQt;\N:AARIE LANG, Notary Public .
ity of Philadelphia, Phila. G : icati
My Ccmmis_g_igg[_'_;ja?r'z:; F':' ’)%U':zQ'f TS WS, Inc.

US WATS, Inc.
Page §



£5C0 204 (Nev. 81) PLEASE INDICATE (CHECK ONE) TYPE CORPORATION:

ARTICLES OF INCORPORATION {37 DOMESTIC BUSINESS CORPORATION
. ' {J OOMESTIC BUSINESS CORPQORATION FEE
A CLOSE CORPORATION - COMPLETE BACK $75.00
COMMONWEALTH OF PENNSYLVANIA {1 DOMESTIC PROFESSIONAL CORPORATION
DEPANTMENT OF STATE - CORPORATION BUREAU ENTER BOARD LICENSE NO. :
308 NORTH OFFICE BUILDING, HARRISBURG, PA 17120

010 NAME OF COAPORATION (MUST COMTAIN A CONPONATE INDICATOR UNLESS EXEMPT UNDER 15 P.S. 2008 B)

US  WATS. Jxc.

0tt AUNNESS OF REGISTENED OI’FCE IN PENNSYLVANIA (P O. BOX NUMBER NOT ACCEPTABLE)

S-I')( é')ui'(ucrluﬁ mF)LL S-ou'rt (03 (76 f.'?ﬁ'i" S;u\-bich.‘:D ’20!}'0

e A 033 COUNTY 013 STATE 084 2IF CODE
LUAYNE PA /9087

050 FXB, /\lN THE PUNPOSE ON PUHPOSES OF THE CONPORATION
— ) o . . .
/O P&{ZF(:C/’I f.},uy @-Nb @LL LAWFLLL 8%5(&'&.‘:3
e . —
For womcet CerPelnmions May B /NCeRPEATED.

U\TTI\ ‘8 x 11 SHEET IF NECESSARY)

The Agurngate Number of Shares, Classes ol Shares and Par Value of Shares Which the Corporation Shall Have Authority 10 issue:

=y Number and Class ol Shaies 041 Stated Par Vaiue Per 042 Total Authorized Capital 031 Term of Existence
. Share it Any r) '
/00C Commend %#.00 A /000 PeRPLTUA L

The Name and Address of Each Incorporator, and the Number and Class ol Shares Subscribed to by Each Incorporator

061, 062
060 Name 063, 064 Address (Street, Citly, Slate, Zip Code) Number & Class of Shares

'j/C-S‘cPH__U_GLtUT { 1415 Limean Pice b!ﬁtb’l{tl’ Pa. 19034 00 Grmaont
,C}ap Y 1. Brewn SRy Frasss o DR, S'Lmnmmpro:-i P 169k 200 Commen
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IN TESTIMONY WHEREOQF, THE INCORPORATOR(S) HAS (HAVE) SIGNED AND SEALED THE ARTICLES OF INCORPORATION
DAY OF QcroBCr _—

(el o

- FOR OFFICE USE ONLY -

IS __—

030 FILED 002 COOE 003 AEV BOX SEQUENTIAL NO. 100 MICROFILM NUMBER

REVIEWED BY 004 SICC AMOUNT 001 CORPORATION NUMBER
(' Dt DATE APPROVED s
" .
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i _
}LCTll ! Sevreetney of the Compnenwenlth e ] © AEV -
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Comnsrwenitty ol Pemarviyvapn
a0 OTHER
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FAGE i

®ffice of Becretary of State

I, MICHAEL HARKINS, SECRETARY OF 5TaTE OF THE STATE OF
DELAWARE DO HEREEY CERTIFY THE ATTACHED I3 A TRUE AND CORRECT

COFY 0F THE CERTIFICATE OF INCORFORATION OF U3 WATS, INC. FILED

3

I THIS OFFICE OM THE TWENTY-EIGHTH DAY OF NOVEMEER, A.D. 1%8%

~

4

AT DTCLOCE A.m.

asl

Z Michael HQrkins. Sérel'ury of State
AU

HENTICATION:
DATE.:

e o e e ees e e see B AINTT SN A
%2 5\3‘.."4' “ i P27 )5

12443144



109334021 F
CEXTTITICATE OF INCORPORATION ’LED
of c?%¢“/
. /

US WATS, INC.
FIRST. ~ The name of this corporatiom is  US WATS., INC.

NOV I 28 1989'

e
’l
SZCOND. = Its registered office iz the State of Delaware is TSR STATE
located at 725 Marke: Szree:. iz the Cizy of Wilmiagzon ,
County of New Castl . The registered agezt iz charge
thereof 1is The Compazv Corzmeration at 725 Market Street .

THIRD. - The nature of the busizess and, the objects and purposes
proposed to be traasacted, promoted and carried om, are to do aay or all the
things herein meationed, as fully and to the same extent as natural persomns
might or could do, a2zd iz any part of the world, viz:

"The purpose of the corporation is to engage ia any lawful

act or activity for which corporatioms may be organized under

the general Corporaction Law of Delaware."

FOURTH. - The amouat of the total authorized capital stock of this
corporation is__ 1000 SHARES OF NO PAR VALUE

FIFTH. - The name and mailing address of the incorporator is as

follows:
NAME: CAROLINE WALTERS ADDRESS: 725 MARXET ST., WILMINGTON,
DE 19801
SIXTH. - The Directors shall have power to make and to alter or amend
the By-Laws; to £ix the azount to be reserved as working capizal, aad to autor-
ize and cause to be execu:za

‘zortgages and liens without limit as to the amount,
upon the proper:ty and franc

’
ise of the Corporazion.
With the comsent iz writing, and pursuant to a vece,of the holders of
a majorizy of the capizal stock issued and outstanding, the Direczors shall have the
authority to dispose, ia any =manner, of the whole property of this corpecration.

The By-Laws shall deterzine whether and to what extent the accounts and
books of this corporation, or azy of them shall be open to the izmspeczion of the
stockholders; and no stockholder shall have any right of iaspecting azy accouns,

- -

d

or book or documen:t of this Corpcration, except as conierred by the law or by
the 3y-Laws, or by resoclution of the stockholders.

The stockholders and directors shall have power to hold their zmeectizngs
and keep the books, documents and papers of the corporation outside of zhe State
of Delaware, at such palces as may be from tizme to time designated by the By-Laws
or by resolution of the stockholders or direczors, except as otherwise required
by the laws of Delaware.

It is the intention that the objects, purposed and powers specified in
the third paragrapn hereof shall, except where otherwise specified in said para-
graph, be nowise limited or restricted by reference to or izference from the terms
of any other clause or paragraph in this certificate of incorporatiom, but that the
objects, purposes and powers specified in the third paragraph and in each of the
clauses or paragraphs of this charter shall be regarded as independent objects,
purposes and powers.

SEVENTE. - Directors of the corporation shall not be liable to either
the corporation or its scockholders for monetary damages for a breach of fiduciary
duties unless the breach ifavolves; (1) a director's duty of loyalty to the corp-
oration or 1its stockholders; (2) acts or omissions not in good faith or which in-
volve intentional misconduct or a knowing violation of law; (3) liabilicy for
unlawful payments of divideads or unlawful stock purchases or redexmption by the
corporation; or (4) a transaction from which the director derived an improper
personal benefit. .

I, THE UNDERSIGNED, for the purpose of forming a Corporation uander the
laws of the State of Delaware, do make, file and record cthis Certificate and do
certify cthat the fac:zs herein are true; and I have accordingly hereuntoc set my hand.

DATED AT NQVEMBER 28, 1989
TATE OF DELAWARE

COUNTY OF NEW CASTLE CDU.DDJ\,L U)O.\):Lbb
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commonwEam, of:wsmm OUT OF EXISTENCE/WITHDRAWAL
DEPARTMENT OF REVENUE AFF' DAV'T

SUREAU OF CORPORATION TAXES
POST OFFICE BOX 8909

HARRISBURG, PA 17108-8909 . .
TELEPHONE NUMBER (717) 7836051 Please Print or Type Information
For Departmental Use Only Termination Effective Date: Account Cleared Date:

State Corporate Box Number

State of _Pennsylvania Date of Inc.JCA _October 30, 1989

County of __Bucks Filing Period End
US WATS, Inc.

Naome of Taxpayer/Corporation

On this A7 day of /djyflfjﬂé',c , 19 J/(? before me personaily
appeared, /4 L fd,/ /7/,¢€/V£ )

who duly swears or affirms; | was connected with the above corporation which was chartered under the laws of the State

Pennsylvania

of , and have knowledge of its affairs.
« NEVER TRANSACTED BUSINESS
Said corparation ceased to transact business in Pennsylvania on or about = — - ’
and all assets were sold, assigned or distributed on - NONE - - , and since that time,
ay fear

-

ihe corporation has not owned any property located in Pennsylvania, nor maintained an office therein, and does not in-

tend to transact further business in the Commonwealth.

* If corporation never transacted business or held assets in Pennsylvania, please use the words NEVER TRANSACTED
BUSINESS in place of a cessation date.

NOTE: The reverse side of this form must be completed if the company is a f’ennsylvoniu domestic corporation
or a foreign corporation that operates 100% within Pennsylvania.

The filing of this Affidavit does not affect the status of the Certificate of Incorporation/Authority of this corporation but
does permit the Department of State to relinquish the use of the present name of the corporation to another corporation.

This affidavit is not to be filed by a Pennsylvania corporation utilizing its Pennsylvania charter to conduct business in another
state.

Sworn to and subscribed before me this

_Zj_ﬁdayof ///M ,194(/ Q ‘&&A%W

(Signalure of Affiant)

(Notary Public, District Justice, or Authorized Agent,

Department of Revenue)
S w79 | MoV ehE e Qs f e

(Address)

3 // ///[ " PU[(@I Q)‘g—/ g -
. 7/ {Signature of Notary) TOIOPhOIIQ Number 5—- 3 J
NOTARIAL SEAL
SHIRLEY L. IAIA, Notary Public ‘
Bristal Township, Bucks County
My Commission Expires August 15, 1aa4

WMy commission expires

r
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SECOND LLOYD FUNDING, INC.
-l - r
e . g
2 . Under Section 402 of the Businesc Corporation Law
R . .- The undersigned, being a .natural person and -at least
< elighteen years of age, desiring to form a business corporation

?; ‘.. - pwrsuant to the Business Corporation Law of the State of New
MNE . . .York, does hereby certify and set forth as follows:

N e U By 1YY frm 0

<. ) ﬁi-SECOND:' The name of the Corporation is:
g -4 'SECOND LLOYD FUNDING INC.

P ' v . SECOND: The purpose or purposes for which the Corporation
is,organized are as follows to wit: _ .

3

The purpose of the Cozporation is to engage in any law‘ul
_ act or activity for which corporations may be organized under the
. Businéss Corporation Law, provided that the Corporation is not’
-, formed -to engage in any act or activity which requires the con-
sent”or approval of any state official, department,‘board, agency _
oI other body,. . CoL- Lo ' s

- ot

e S et LB 8 I A s $4 E

-3 RS

R . " For the accomplishment of the aforesaid pfrposes, and in
BT .. futtherance thereof, the Corporation shall have and may exercise
X - all of the powers conferred by the Business Corporation Law upen
corporations formed- thereudd@er, subject to any limitations .can- T
tained in Article 2 of said law or in accordance wit¥ the provi-. -
sions of any other statute of the state of New York. e

q- .

THIRD: Thé office of the Corporation 1s to be’ located‘in the'.,' .
County of Dutchess, State’ of New York. .- _,.;o;ﬂ—:332?> o_;——*——““
. F6URTH: The aggregate number of shares which the -Corpora- - .
tion shall have the authority to issue 1is twenty million. - "'}
(20,000,000) shares S. 001 par value per share..‘.' -~ .-

FIFTH: No holder of any of the shares of any class of the_.
Corporation shall be egtitled as of right to subscribe for, pur-

: chase, or otherwise acquire any shares of any class of the Cor- = —
.. poration which the Corporation. proposes .to dssue or. #&ny rights or

¢" options which the Corporation proposes ‘to grant fot the purchase:
B of shares of any class .of the Corporation or for the purchase of S
N - --"any shares, -bonds, securities or ibligatdons of the Corporation - .
. - " which are cdhvertible into or ‘'excharigeable fo or which carry

& - .___.any rights to subscribe for, purchase,. or herwise acquire . ._._...-—-—-¢ __
. . . ... shares .of-any class Jf the Corporation; and any and &1l of such -

3. . .. shares,. bonds,. securities or -obligat¥ons of the Corporation, -
. T whether Bow or hereafter authorized_ or creafed, may be-issued, or °. - . -
g, a4 may be teissued_pr.transfé‘i"fea if the wwame have been teawir':‘f‘-—»——"‘,';
£
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g——""" . and have treasury status, and any and all of such ‘rights and -op-

° " - tions may be granted by the Board of Directors to such persons,

- firms, corporations and associations, and for such lawful con-
sideration and on such terms as the Board of Directors in its
discretion may determine, without first offering the same,.or any

. thereof, to any said holder. Without limiting the generality of
the foregoing stated denial of any and all pre-emptive rights, no
holder, of shares of any class of the Corporation shall have any
pre-emptive rights in respect of the matters, proceed4ngs or
.. transactions specified.in subparagraphs (1) to (6), inclusive, of
paragraph (e) of Section 622 of the Business Corporation Law. ’

'l

R - ' SIXTH: The Corporation shall, to the fullest extent per-

mitted- by - Article 7 of the Business Corporation Law, as the samec
mgémbe amended and supplemented, indemnify any and all persons
it shall have power to indemnify under said Article from and -

against any and all of the expenses, llabtlities, or other mat-
ters ' referred to in or covered by said Article, and the indem-
nification provided for herein- shall not be deemed exclusive or
any other right to which any person may be entitled under any
By-law, resolution or shareholders, resolution of directors,
agreement, or otherwise, as permitted by sald Article, as to uc-
tion in any capacity in which he scrved at the request of the
- Corporation.: .

SEVENTH: The personal liability of the directors of. the
Corporation” is ‘eliminated to the fulle?t extent permitted by the
"provisions ‘of paragraph. (b) of Section 402:0f-t§§ Business Cor-
poration L®w, as the same may- be amended and supp}emented.

EIGHTH: The Secretary of State is designated as adgent of ,
the Corporation upon whom process against- it may be served)\ The
post office address to ;chh the Secretary of State shall mail a °
copy of any process against the Corporation served upon him_I¥:-
86 Pancakp Hollow Road Highland, New York 12528. ¢

)

IN WITNESS WHEREOF, this certificate has -been subscribed‘ .
. this 6th day of February,-a990, by the undersigned who affirms .

. that the statements made herein are’ true. unue::the penalties of . - -
e perjury e e
v hataaththi '_ ’ : P . ) - P .
3 .
° A‘ . . . e . - . PY S ad
—— < Annsa Rozzi . ¥ - L LN e
R ,' 86 Pancake Hollow Road ) T J////f ’ SRR
B .- “"Highland, New York 12528 ; ([C;vvc A i -
. e A7 _
. »- -7 e e
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State of New York
Department of State ;
066029

1 hereby certify that I have compared the annexed copy with the original document filed by the Deparimeat of State and that the same is

a correct transcript of said original.

Witness my hand and seal of the Department of State on Y S M

Secretary of Siate ;g

00S-200 (12/87)



STATE OF NEW YORK
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SECOND LLOYD FUNDING, INC.
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— . Under Section 402 of the - s i
Lo Business Corporatiop Law c> ‘
. ) _ A

Joel Pensley
. IS0 West End Avenue .
New York, New York 10023
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- ) ’CERTI}ICATE OF MERGER -
e oF %W[QOOOEL@’

CT US WATS, INC. |

= INTO ' :

5 _ SECCND LLOYD FUNDING, INC. :
UNDER SECTION 904 OF THE BUSINESS CORPORATION LAW - t ;

7 . ¥

'f . We, the underoigned Anna Rozzl and Richard Rozz! belng

-3 respectively the president and the naemcretary of Second Lloyd

e Funding, 1Inc., and Aaron R. Brown and Stephen Parker being

respectively the president-and asslistant secretary of US WATS5, Inc.
hereby certify,

1. (&) The name of each constituent corporatton is as follows:

Second Lloyd Funding, Inc.
US WATS8, Inc.
(b) The name of the surviving corporation is Second Lloyd
Funding, Inc. and following thu merger {ts name shall be US WATS,

Inc. e . ’ .

2. Ao to oach constituent corporation, the dasignation and
nunber of, outstanding shares of each class and series and the

voting rights thertof arc as follows: -
.~ N Deaignation and .
’” . number of shares - .
' In each class or Class or Serles Shares entitled
’ . Name of series outsthnd- of shares en- to vote as &
Corporation ing titled Lo Vote clans/series .
. . Sacend Lloyd Common S ,
3% = Funding, Inc. 535,000 Common 535,000
* . US WATS, Inc. Common
1,000 _ Common _ 1,000

non- surving .
E: : 3. The names of/corporation Is US WATS, Inc. At the Effective
& Time of the Meérger the Certificate of Incorporation of Second Lloyd
}; Funding, Inc., ae hereby amended, shell become the Certificate of
?3'_ . Incorporation of the Surviving Corporation and shall thereafter
conLlnuc Lo be its Certiflicate of Incorporation until thereafter

'ly amended ae provided by law, US Wats, Inc. has not filed an Application

io" Authority in the State of New York. .

4. The date when the cerilificate of {ncorporation of each
cunstituent corporation was £iled by the Department of State 1» as

followa . . - -

Second Lloyd Funding, Inc. : : Feb:uary 27, 1990 ; .
4a. The date when, tho ~articles o[‘incorpo:ation e£ oach' T

SV

b}ﬁ&k&ﬁ&ﬂ?””ft-f
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oonleitutnt corporation was filed by the proper state authority is
as follows:

NAME OF CORPORATION STATE  DATE OF INCORPORATION

UB WATS, Inc. Delavare _ Noverber 28, 1989 -

5. The merger was adopted by each constitusnt corporation in
the focllowing manner:

6. As to Becond Lloyd runding, Ino. by the affirmative
-vote of at least two-thirds of the lesued ana outstanding shares

enti{itlad to vota therson.

B, US WATE8, Inc. has oomplied with the applicable
provision- of tha lawa of the Stats of Dslaware in which it 1is
incorporated and this merger is permitted by such laws. The manner
in vhich the merger was authorized with raspeot to eaid corporation
was by the a2firmative vote of more than a_major{ty of the ilxucd
and outstanding shares ontitled to voto thereon. .

IN wWITNESS w!zxzor, we have signed this certificate on the 2nd day
of August, 1990, and we affirn the statersnts contained thorein as

true under penalties of parjury.

~

Us %A

L > Raren R, B - Presldent

'Btgpb*n.§arko}_e A-:E. Becretary

8XCOND LLOYD FUNDIMG, INC.




. | / ?n‘?"' | “i
o7 ’ }

. B v | -

. CERTIFICATE OF MERGER - .

OF o

US WATS, INC. |

INTO - . {(

SN SPEOOND LLOYD FUNDING, INC, ’
. UNDER SECTION 304 OF THE BUSINESS (DRP(RATIGJ LAA -

-

> | GIATE OF HE YORK. :
,’ ' DEPARTMH” Of STATE

I | . A 101990

] . o

' TS . . N
' _ ' Ot - b

L Copute e

Al

‘\H\

. Rlchard Fox, P.A.
! 2424 North Federal ngh(«ay Suite 255
Boca Raton, FL 33431

. .. . .
] oo
i | 1 i
L B T T e 8
. 3
RO I
1 ?;m ;
o lxa ' ey
“ [r ¥ -’
| — by ] k.
T e
” »
' o 1d




05'965 st oLo3ocl2

RECZIVED 757 qrrpmg
0 RS-8 AS:74

EVEL:..
REC.

®ffice of Becretary of Btate

I, MICHAEL HARKINS, SECRETARY OF STATE OF THE STATE OF
DELAWARE DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF CERTIFICATE OF AGREEMENT OF MERGER OF "US WATS, INC." A
CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF
DELAWARE, MERGING WITH AND INTO "SECOND LLOYD FUNDING, INC." A
CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS ‘OF THE STATE OF NEW
YORK UNDER THE NAME OF "US WATS, INC." AS RECEIVED AND FILED IN THIS
OFFICE THE SIXTH DAY OF AUGUST, A.D. 1990, AT 3:30 O'CLOCK
P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID

OORPORATION SHALL BE GOVERNED BY THE LAWS OF THE STATE OF NEW

YORK.

Michael Harkins, Sécretary of State

AUTHENTICATION: - 7 oin v
DATE: 08/06/1990

902185274

7 / 252//



STATE OF DELAWARE
SECRETARY OF STATE
© T 7T o 05 DIVISION OF CORPORATICNS
e FILED 03:30 PM 08/06/1990
902185274 - 2214657

CERTIFICATE AND AGREEMENT OF MERGER, dated July 13, 1990 by and
between US WATS, INC., a Delaware corporaticon ("US WATE") and
SECOND LLOYD FUNDING, INC., a New York corporation (“Lloyd”}, said
two corporaticna hereinafter collectively referred to as the
"Constituent Corporations.”

WITNESSETH:

WHERBAS, the authorized capital stock cf US WATS conslsts of
1,000 shares of Common Stock, nc par value, of which 1,000 ars
issued and cutstanding; and

WHEREAS, the authorized capital stock of Lloyd consists of
20,000,000 shares of Common Stock,$.001 par value, of which 535,000
are {ssued and outstanding; and, there are issued and cutstanding
350,000 redeemable common share purchase warrants which entitle the
helders therecf to purchase an aggregate of 350,000 shares of
Comnmon Stock, $.001 par value, at an exercise price of §.75 per
share of Commen Stock, $.001 par value; and

WHEREAS, US WATS and Lloyd have entered into a Plan of
Reorganization, dated July 13, 1990 {-Reorganization Agreemert”),
providing for certain rapresentaticns, warranties, and agreements
in cocnnecticn with the transaction contemplated herein and pursuant
to which Lloyd has agreed that at the Effective Time of the Merger
(as hereinafter defined) it will issue ten thousand (10,000) shares
of its common stock, $.001 par value, (“Lloyd Common Stock"), for
each share of common stock, no par value, of US WATS ("US WATS
Commen Stock") outstanding immediately befare the Effective Time
of the Merger as herein provided; and

WHEREAS, the respective Boards of Directcrs of each of the
Constituent Corporations deem it advisable and in the best
interests of each of such corporations and their respective
shareholders that US WATS ba merged into Lloyd (the “Merger”) in
the rmanner herein contemplated;

NOW, THEREFORE, in consideration of the premises and the
mutual covanants and agreements herein contained, and for the
purpose of prescribing the terms and conditions of the Merger, the
mode of carrying the same intc effect, and the manner and the basis
of converting the shares of US WATS Into shares of Lloyd, and such
other details and provisions as are deemed necessary or desireable,
the rparties herets agree, subject to the terms and conditions
herainafcer set forth, as follows:

ARTICLE I

In accerdance with the provisions of the laws of the Statas
of New Ycrk and Delawazae, US WATS shall be merged with and intc
Lloyd, which shall be, and is herein sometimes referred to as, “the
Surviving Corporation,” provided that the name of the Surviving



Coxporation shall be changed as hereinafter provided. The purpcse
of the Surviving Corporation is to engage in any lawful act or
activity for which corporations may te organized under the New York
Business Corporation Law, provided that the Surviving Corporation
is not formed to engage in any act or activity which requires the
consent of approval of any state official, department, board,
agency or other body, and under the General Corporation Law of the
State of Delawara.

ARTICLE II

Except as herein specifically set forth, the identity,
existence, purposes, powers, objacts, franchises, privileges,
rights, and immunities of Lloyd shall continue unaffected by the
Merger, and the corporate franchises, existence, and rights of US
WATS shall ba merged into Lloyd, and as the Surviving Corporation,
Lloyd shall bae fully vested therewi:th. The separate existence and
corporate organization of US WATS, except inscfar as may be
continued by statute, shall cease when the Merger shall become
effactive.

The Merger herain contemplated shall become eifactive at thse
time (the "Effsctive Time of the Merger®) when the Merger is
consummated in accordance with the laws of the States cf New York
and Delaware.

ARTICLE III

(a) The Certificate of Incorporation of Lloyd is hereby
amended, effective at the time of filing of this Certificate cf
Merger in the State of New York, by changing the first Article
thereof so as to read in its entirety as follows:

1. The name of corporation i{s US WATS, Inc. (hereinafter
called the *"Surviving Corpcration”). At the Effective
Time of the Merger the Cartificate of Incorpcraticn of
Lloyd, as hereby amended, shall become the Certiflicacte
of Incorporaticn of the Surviving Corporacion and shall
thereafter continue to be its Certificate of
;ncorpora:ion until thereafter duly amended as provided
vy law.

{(b) The Bylaws of Lloyd in effect lmmediately pricr to the
Effective Date of the Merger shall continue in full Zorce and
effect as the Bylaws and Regulations of the Surviving Corperation
until they shall thereafter by duly amended.

(c) The names of the directors of zhe Surviving Corporation,
who shall hold office, subject to the Bylaws therecf and the laws
of the State of New York, uatil the next annual meating of
shareholders and until their successors are elacted and qualiffed,
are as follows:



Aaron R. Brown
Stephen Parker
Donald P. Plynn

Tha names of the officers of the Surviving Corporation, who
shall hold office until their successors shall have been duly
elected subject to the Bylaws of the Surviving Corporation, are as
fellows:

Aaron R. Brown, President & Txaasurer
Stephen Parker, Secretary

(d) The prasent number of shares which the Surviving
Corporation i{s authorized to issue are 20,000,000 shares of Common
Stock, §.001 par value, which shall constitute the entire
authorized capital stock of the Surviving Corporation from and
after the Bffective Time of the Merger.

(e) The registered offics of the Surviving Corporation in the
State of New York shall be located at 86 Pancake Hollow Road,
Highland, New York 12528.

-

ARTICLE IV

The manner and basis of carrying into effect the Merger
provided for herein shall be as follows:

(a) The shares of Common Stock, $.001 par value, of Lloyd
issued and outstanding at the Effective Time of the Merger shall
net be convertad as the result of the Merger, but shall remain
unchangad, and each certificate evidencing ownership of any sucq
shares shall continue to avidence ownership of the same number oI
shares of the Surviving Corporation.

(b) At the Effective Time of the Merger, each outstanding
share of US WATS Commcn Stock shall be converted into ten thousand
(10,000) shares of Lloyd Common Stock. No fractional shares shall
be issued. If the number of shares required in the conversion
includes a fraction, such fraction will be disregarded.

(c) As premptly as practicable after the Effective Time of the
Merger, each holder of an outstanding certificate or certificates
theretofors representing shares of US WATS Common Stock may
surrender such certificates o Lloyd, and each holder shall be
entitled, upon such surrender, to raeceive in exchange therefor a
certificate or certificates representing 10,000 shares of Lloyd
Common Stock for each shara cf US WATS Common Stock surrendered.
Until so surrendered, each cutstanding certificate which, prior to
the Effective Time of the Merger, represented US WATS Common Stock,
shall be deamed for all corporate purpcses, except the payment of
dividends, to evidence ownership of Llcyd Common Stock, on the



ARTICLE VI

Prom time to time, as and when requested by the Surviving
Corporation, or by its successcrs or assigns, US WATS shall execute
and deliver or causa to be executad and dalivered all wuch other
instruments, and shall take or cause to ke takar all such fuxther
other actions, &% the 8urviving Corporation, or its successors o
assigns, may deen nacessary or desiraable in ordar to vest in and
confirm to the Surviving Corporation, and itz successors and
agaigns, title to and possession of all of tha property, rights,
privileges, powars, and franchisesd referred to in Article V hereof
and otherwise to ecarry out the intent and purposes of thls
Certificate and Agreenent of Mergsar.

ARTICLEB VII

If the Reorganizatlion Agrsamant (s term=inated in accordanca
with the provisions thersef pricr to tha Xffective Date cf the
Mazger, then this Certificate and Agreement of Xerger shall
sinultanscusly teraminate without fuzther action on the pazt ¢f.the
conscituant Corporations, notwlthstanding prier apgrcval of the
shareholdars of aither Constituent Corporation. Anything herein to
the cont:arg notwizhsranding, this Certificaie and Agreemant of
Merzger may e terminated a abandenesd or amendad in any respect
(exsept that no amandmsnt may be made to the numbar &f shares of
Lloyd Common Stock to be issued to U3 WATS shareholders) by mutual
consent of the Boards of Directors of US WATS and Lloyd at any time
Prior to the Effective Time ©f the Msrger, and the Board of
Directors of eithar party may walve any of tha conditions to the
:bligations of much party under this Cartificate and Agraement of

argaer.

ARTICLE VIIIX

For the convenienca of tha partles haréto and to facllitacs
the flling and rescording of this Certificate aad Ag-eement of
Merger, any numbaer &f counterparts herscf may be executad, and each
such counterpart shall be desmdod to be an original ingtrument.

.. .. IN W1THESS WHERECF, sach of tha Constituent Corporations has

i\ cauged . this Certificate and Agresneént of Xergar to be signed in Llra

P-ts COTporate name by its pregident and secretary, all as of the dats
> fdra} ehove gritten.

]
v
T A

. U8 wAT 7, B2COND LLOYD FUMDING, INC.
Ey!

Byt

Sacratary



Secretary of State

Corporations Section DATE: 03/16/82
or g0 . REQUEST NUMBER:
James K. Polk Building, Suite 1800 TECEPHONE ConT

FILE DATE/TIME:

Nashville, Tennessee 37243-0306 EFFECTIVE DAT

/7
CONTROL NUMBER:

2400-0431

ACT. (615) 741-0537
03/16/82 1001
IME. 03/16/92 1001
025117s

TO:

CHARLES E. SIMON & CC.

1090 VERMONT AVE NW

SUITE 430

WASHINGTON, DE 2000S

RE:

US WATS, INC.

APPLICATION FOR CERTIFICATE OF

AUTHORITY - FOR PRCFIT
WELCOME TO THE STATE OF TENNESSEE. THE CERTIFICATE OF AUTHORITY FOR THE
ABOVE CORPORATICN IS VALID AS OF THE EFFECTIVE DATE INDICATED ABOVE.
A CORPORATION ANNUAL REPORT MUST BE FILED WITH THE SECRETARY OF STATE ON

OR BEFORE THE FIRST DAY OF THE FOURTH MONTH FOLLOWING THE CLOSE OF THE
CORPORATICN'S FISCAL YEAR (EFFECTIVE JULY 1, 1880). PLEASE PROVIDE THIS
OFFICE WITH WRIYTTEN NOTIFICATION OF YCUR CORPORATION'S FISCAL YEAR. THIS
OFFICE WILL MAIL THE REPORT DURING THE LAST MCNTH CF SAID FISCAL YEAR TO

THE CORPORATION AT THE ADDRESS OF ITS PRINCIPAL CFFICE OR TO A MAILING
ADDRESS PROVIDED TC THIS OFFICE IN WRITING. FAILURE TC FILE THIS REPORT

OR TO MAINTAIN A REGISTERED AGENT AND OFFICE WILL SUBJECT THE CORPORATICN
TC ADMINISTRATIVE REVOUCATICN OF ITS CERTIFICATE OF AUTHORITY.
WHCN CORREbP NDING WITH THIS OFFICE OR SUBMITTING DCOCUMENTS FOR FILING

LEASE REFCER TO THE CORPCRATION CONTROL NUMBER GIVEN ABCVE.

FOR: APPLICATION FOR CERTIFICATE OF RECEIVED $300.00

AUTHORITY - FOR PROFIT )
. ON DATE: 03/168/92

FROM.

PRENTICE-HALL LEGAL & FINANCIAL (DC) RECEIPT NUMBER:. 00001322888
1025 VERMONT AVE NW ACCOUNT NUMBER: 00022302

WASHINGTON, DC 20005-0000

BRYANT MILLSAPS
SECRETARY OF STATE



