Company ID: 00116553
Cable & Wireless USA, Inc.
8219 Leesburg Pike
Vienna, VA 22182

BEFORE THE TENNESSEE REGULATORY AUTHORITY
Nashville, TN December 15, 1998

IN RE: CASE NUMBER: 98-00819
Cable & Wireless USA, Inc. Name Change from Cable & Wireless, Inc.

-—ORDER~--
This matter is before the Tennessee Regulatory Authority upon the petition of Cable & Wireless, Inc. to
change its company name. The TRA considered this request at their regularly scheduled Conference held
on December 15, 1998 and concluded that the applicant has met all the TRA requirements for changing

their name.

Pursuant to § T.C.A. 654-113,

IT IS THEREFORE ORDERED:

1. That the petition of Cable & Wireless, Inc. to change its name to Cable & Wireless USA, Inc. is
approved.

2. That Cable & Wireless USA, Inc. is authorized as an operator service provider and/or reseller of
telecommunications services for state-wide service in Tennessee as specified in its application on
file with the Authority.

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

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.
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Director
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Executive Secretary Director




NO -20- o o 2

Corporations Section

mes K. Polk Building, Suite 1800
' DATE: 09/23/98

Nashville, Tennessee 37243.0306 REbor ontar, soes-02

PRONE CONFACT:  (615) 741-2286
FILE DATE/TIME: 09/23/98 1413
EFFECTIVE DATH/TIME: 09/23/98 1413
CONTROL NUMBER: 0053663

RBLE & WIRBLESS USA, INC.
0950 VERMONT AVE. NW

ASHINGTON, DE 20005

CABLE & WIRELESS USA, INC.
APPLICATION FOR AMEN]S- CERTIFICATE OF
AUTHORITY - FOR PROFT

(HIS WILL ACKNOWLEDGE THE FILING OF ATTACHED DOCUMENT WITH
JFFECTIVE DATE AS INDICATED ABOVE THE Ax

YHEN CORRESPONDING WITH THIS QFFICE OR SUBMITTING DOCUMENTS FOR
?ILING, PLEASE REFER TO THE CORPORATION CONTROL NUMBER GIVEN ABOVE.
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'FOR. APPLICATION FOR AMENDED CERTIFICATE OF ON DATE: 09723798
AUTHORITY - FOR PROFIT |

gg%i SOR 120598 RECEIVED: 5600 $0.00
(BOR 140232 TOTAL PAYMENT RECEIVED: $20.00

NASHVI ™ 37212-0000 RECEIPT NUMBER: 00002366845
LLE, ACCOUNT R: 00&040499
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3
.

\ ' ICATION FOR AMENDED CERTIFICATE OF AUTHORITY

To..zhc' Sm:rmry of State of the State of Tennesset:

Pursunt 10 the provisions of Section #8-25-104 of the Tennessce Business Corporation Act, the nndersigned
corporation hercby applics for an amended certificate of authority to transact business in the State of Teancssce, and
for that purpose setd farth:

1. The name of the corporation is C@bl R&l'& F) (v, L3 —
[ﬁggg&é, [ ﬁé/: ol CD/RLIESSI /A)g 2 059

It different, the name undef which the cerificate of authgrity is to be obtained is
2. The state ar country ungder whose [aw it i8 incorporated isj" staict —Q lambs; .
3. The date of its incorporatlon ig 3’ -] ’75 (muh be moath, day, and year), and the period
of duration, if other than perpetual, is

Clo Thein'ied Shdtes
4. The complete street address (including zp code) of its principal office is erRAahad m

030 ¥ t fos. M) Whesho 20005

Street City { Stal /Couhtry 2ip Code

5. The complete sireet address (including the county and the zip cade) of its registered office in Tenncssec is

: Cia’ TN
500 Tig liad “Brudlelons, Tove Union Scase Nraond%enl
Street Ciry/St y Zip Code
The name of its registered agent a1 that office Is ~Tregbce~ /'1‘9'1( . M"['b/\f

éubm  dve.

& The names AM complete business addresses (including zip code) of its current officers ars: (Atiach scparate sheet

if nccessary.)
) f‘ﬂ( _ £

- .

7, The names and complete business sddresses (including zip code) of its current board of dircciors are:  (Anach
separate sheet if necessary.) e

Srs M%Zhl 574&!“/»_

8. The corporation is a eorporatien for profit.

9. If the document is not 10 be effective upon filing by the Seeretary of Stale, the delayed gffective date/lime is

19 (dave), —(rime),
(NOYE: A delayed effective date shall nae be later than the 90cth day afier the date thit document is filed by the Secretary
of State.]

[NOTE: Thiz applicatien must be accompanied hy a certificate of existence (of a document of similar import) duly
authentieated by the Secretary of State or gher official having ¢ustody of corpérale recarda in the state or country
under whose law it is incorporated. The certificate shall not bear a date of more than one (1) manth prior 10 the date
the application is successfully filed in Tennessee.}

[ Awgest 1A% Coble s (Digeless USA, pc.

Signature Daie Name of Co
ij :.5{797\” JRE.A&ME&. _QWM
Signa

Signer's Capacity

Toha D, Seds
Name (typed or phnlﬁd)

3 §5.4435 (Rev. 10/89) Filing Fas! §10.00
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GOVERNMENT OF THE DISTRICT OF COLUMBIA
.. 'DEPARTMENT OF CONSUMER AND REGULATORY AFFAIRS
BUSINESS REGULATION ADMINISTRATION

)

(o]

- CERTIFICATE

THIS IS TO CERTIFY that there were received and accepted for record in
the Department of Consumer and Regulatory Affairs, Comporations Division, the
following documents of behalf of CABLE & WIRELESS COMMUNICATIONS, INC.

1. Arficles of Incorporation of TDX SYSTEMS, INC., filed March 18, 1975.
2. Cerfificate of Amendment filed December 22, 1976.

3. Cerlificate of Amendment filed May 4, 1977,

4. Certificate of Amendment filed September 13, 1984.

5. Certificate of Amendment changing the name to CABLE & WIRELESS
COMMUNICATIONS, INC., filed August 21, 1986,

6. Certificate of Merger, Merging CABLE & WIRELESS MANAGEMENT
SERVICES, INC. (TX. CORP) INTO: CABLE & WIRELESS COMMUNICATIONS, INC., filed

March 29, 1990.

7. Certificate of Amendment changing the name to CABLE & WIRELESS,
- INC., filod September 3, 1993. :

8. Cerlificate of Amendment changing the name to CABLE & WIRELESS
USA, INC., filed July 20, 1998.
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-

WE FURTHER CERTIFY THAT the aforementionad documents constitute oll
of the charter documents filed with this office for this corporation and that said
corporahon is in good standing according to the records of this office as of the
date hersinafter mentioned.

- IN TESTIMONY WHEREOF, | have hereunto set my hand and caused the
sedl of this office to be dffixed this 10th day of September 1998.

Lloyd J. Jordan

Director

Patricia A. Montgomery
Administrator

Business Re Quatgition) # dminisfration

iciAsst. Superintendent of Comorations
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T-163 P.04/05 F-065

Iy,
~ Before the

FEDERAL COMMUNICATIONS COMMISSION
Washington, D.C. 20554

In the Matter of )
)

Cable & Wireless USA, Inc. ) File No.
)
Application for Authority to Discontinue )
Certain U.S. Domestic Telecommunications )
Services )
)

SECTION 63.71 APPLICATION

Cable & Wireless USA, Inc. (“C&W”) hereby requests authority pursuant to
Section 214(a) of the Communications Act of 1934, as amended, 47 U.S.C. § 214(a),
and Section 63.71 of the rules of the Federal Communications Commission, 47
C.F.R. § 63.71, to discontinue the provision of certain U.S. domestic interstate
telecommunications services. C&W is non-dominant with respect to the services
being discontinued. Affected customers have been notified in the manner described
in Section 63.71(a).

C&W, a global leader in high-performance Internet, data, messaging and
voice services, is restructuring its U.S. business. This restructuring will allow C&W
to provide the highest-quality services that best meet the needs of its customers in
these areas. In connection with this restructuring, C&W is selling its voice
customer base to Primus Telecommunications, Inc. (“Primus”). To effectuate that
sale, C&W and Primus complied with Section 64.1120(e) of the Commission’s rules

by notifying all affected customers and, on September 18, 2002, filing a copy of the

\\\DC - 85984/0007 - 1685528 v3
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08:00pm  From=CABLE & WIRELESS +

T-168 P.05/05 F-065

service, C&W now files this application seeking FCC authority to discontinue

services to those customers.

C&W provides the following information in support of this Application

pursuant to Section 63.71 of the Commission’s rules:

I. SECTION 63.71(a) INFORMATION

(1) Name and address of carrier:

Cable & Wireless USA, Inc.
8219 Leesburg Pike
Vienna, VA 22182

(2) Date of planned service discontinuance:

Applicant plans to discontinue these services on January 18, 2003.

(8) Geographic areas affected:

Affected customers may be located in the states of Alabama, Arizona,
California, Colorado, Connecticut, Delaware, Florida, Georgia, Iowa, Illinois,
Indiana, Kansas, Kentucky, Louisiana, Massachusetts, Maryland, Michigan,
Minnesota, Missouri, Mississippi, North Carolina, Nebraska, New Hampshire,
New Jersey, New Mexico, Nevada, New York, Ohio, Oklahoma, Oregon,
Pennsylvania, Rhode Island, South Carolina, South Dakota, Tennessee,
Texas, Utah, Virginia, Washington, Wisconsin, West Virginia, and the District
of Columbia.

(4) Brief description of type of service affected:

Applicant hereby seeks authority to discontinue the provision of U.S. domestic
interstate voice telecommunications services to a limited number of dedicated-
access customers as described above. C&W provides other domestic and
international telecommunications and information services that will not be
affected by this discontinuance.

SNUDC - JOMNIO00T - 16385 v3 3

oD - BESEHO00T » 1835525 vi 5
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Before the
FEDERAL COMMUNICATIONS COMMISSION
Washington, D.C. 20554

In the Matter of

File No.

Cable & Wireless USA, Inc.

Application for Authority to Discontinue
Certain U.S. Domestic Telecommunications
Services

N’ " N’ N’ " Nl N’ N’

SECTION 63.71 APPLICATION

Cable & Wireless USA, Inc. (“C&W”) hereby requests authority pursuant to
Section 214(a) of the Communications Act of 1934, as amended, 47 U.S.C. § 214(a),
and Section 63.71 of the rules of the Federal Communications Commission, 47
C.F.R. § 63.71, to discontinue the provision of certain U.S, domestic interstate
telecommunications services. C&W is non-dominant with respect to the services
being discontinued. Affected customers have been notified in the manner described
in Section 63.71(a).

C&W, a global leader in high-performance Internet, data, messaging and
voice services, is restructuring its U.S. business. This restructuring will allow C&W
to provide the highest-quality services that best meet the needs of its customers in
these areas. In connection with this restructuring, C&W is selling its voice
customer base to Primus Telecommunications, Inc. (‘Primus”). To effectuate that
sale, C&W and Primus complied with Section 64.1120(¢) of the Commission’s rules

by notifying all affected customers and, on September 18, 2002, filing a copy of the

\\\DC - 85984/0007 - 1635328 v3
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notification with the Commission in CC Docket No. 00-257. C&W and Primus have
also sought and obtained authority from the Wireline Competition Bureau and the
International Bureau pursuant to Section 214 of the Communications Act for that
transfer of customer base. See Public Notice, Domestic Section 214 Application for
Authorization Filed for Acquisition of Assets of Cable & Wireless USA, Inc. by
Primus Telecommunications, Inc., DA 02-2445, WC Docket No. 02-308 (Sept. 27,
2002); Public Notice Report No. TEL-00592, International Authorizations Granted,
DA 02-2798, File No. ITC-ASG-20020923-00463 (Oct. 24, 2002).

As described in the Section 64.1120(e) filing on September 18, C&W and
Primus notified C&W’s customers that their service would he transferred to Primus
between October 20, 2002, and January 13, 2003. That customer-notification letter
also informed C&W customers of their right to arrange service from a different long-
distance telephone provider and that to do so they should contact that carrier or
their own local phone company prior to October 20, 2002,

C&W and Primus have tried to accommodate any special needs of these
customers in order to assure an orderly transition and continuity of service. C&W
and Primus have identified a limited number of customers for whom a transfer to
Primus is not feasible and who have not informed C&W or Primus that they have
arranged for alternative voice service. Because C&W’s U.S. domestic voice network
will be shut down on January 18, 2003, C&W is providing appropriate notice to

those customers that they have until January 18, 2003, to arrange alternative

v.uDC « 85984/0007 - 1635528 v3 2
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service. C&W now files this application seeking FCC authority to discontinue
services 1o those customers.
C&W pravides the following information in support of this Application

pursuant to Section 63.71 of the Commission’s rules:

1. SECTION 68.71(a) INFORMATION
(3) Name and address of carrier:

Cable & Wireless USA, Inc.
8219 Leesburg Pike
Vienna, VA 22182

(2) Date of planned service discontinuance:
Applicant plans to discontinue these services on January 18, 2003.
(3) Geographic areas affected:

Affected customers may be located in the states of Alabama, Arizona,
California, Colorado, Connecticut, Delaware, Florida, Georgia, Iowa, Illinois,
Indiana, Kansas, Kentucky, Louisiana, Massachusetts, Maryland, Michigan,
Minnesota, Missouri, Mississippi, North Carolina, Nebraska, New Hampshire,
New dJersey, New Mexico, Nevada, New York, Ohio, Oklahoma, Oregon,
Pennsylvania, Rhode Island, South Carolina, South Dakota, Tennessee,
Texas, Utah, Virginia, Washington, Wisconsin, West Virginia, and the District
of Columbia.

(4) Brief description of type of service affected:

Applicant hereby seeks authority to discontinue the provision of U.S. domestic
interstate voice telecommunications services to & limited number of dedicated-
access customers as described above. C&W provides other domestic and
international telecommunications and information services that will not be
affected by this discontinuance.

CNDC - 359840007 - 1635528 v3 3
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II. NOTIFICATION REQUIREMENTS

All customers were notified of this proposed discontinuance by personalized
letters on November 19, 2002. These letters included all content required by
Section 63.71(a) and were sent 60 days in advance of the proposed discontinuance.

Applicant certifies that Applicant will be submitting a copy of this
Application to the public utility commission and governor of each state in which
discontinuance is proposed, and also to the Special Assistant for
Telecommunications to the Secretary of Defense, as required by Section 63.71(a).
ITII. REGULATORY STATUS

Applicant is regulated as a non-dominant carrier with respect to the service

that it seeks authority to discontinue.

MNADC - 855640007 + 1635528 v3 4
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IV. CONCLUSION

Neither the present nor future public convenience and necessity will be
adversely affected by this proposed termination of service. Customers have been
provided adequate notice, and the public clearly has access to comparable domestic
interstate telecommunications services offered at competitive prices by many other
telecommunications carriers.

For the foregoing reasons, Applicant respectfully requests, pursuant to
Section 214(a) of the Act, 47 U.S.C. § 214(a), and Section 63.71 of the Commaission’s
rules, 47 C.F.R. § 63.71, that the Commission approve its Section 63.71 Application
to discontinue the provision of U.S. domestic interstate telecommunications services

as described herein.

Respectfully submitted,

Cable & Wireless USA, Inc.

By:éw%?%—\,;-

‘cathy }.‘/Slesinggr

Senior Yice President
Public’Policy USA

November 19, 2002

DL - d5D84/0007 ¢ 1685526 vi 5



TENNESSEE PUBLIC SERVICE COMMISSION

460 JAMES ROBERTSON PARKWAY
NASHVILLE. TENNESSEE 37243-0505

KEITH BISSELL, CHARAMAN
STEVE HEWLETT, CCMMISSICNER
SARA KYLE, COMMISSIONER

PAUL ALLEN. EXECUTIVE DIRECTOR

APPLICATION FOR CERTIFICATE
TO PROVIDE OPERATOR SERVICES AND/OR
RESELL INTEREXCHANGE
TELECOMMUNICATION SERVICES IN TENNESSEE

[RULE 1220-4-2-.57]
SECTION A
Part 1: General Information
A. Name of Applicant___Cable & Wireless, Inc.
Address 8219 leesburg Pike, Vienna

State_VA Zip Code_22182 __ Phone No. (703 ) 790-.5300

B. Owner, Partners, or Corporate Officer

NAME ADDRESS ciTy STATE ZIP CODE
SEE ATTACHED BIT A

C. Name and telephone number of Tennessee contact person authorized to respond to
Commission inquiries Monday through Friday.

Rachel J. Pothstein (703)_734-4439 (793)__ 442 8891
Name Tennessee Phone No. Fax No.

D. List a toll-free telephone number that consumers can call to report service problems
and/or request refunds or adjustments.__800-48G-8636

E. Check the iype of telecommunication services you plan to provide in Tennessee.
X_Resell interexchange long distance services
_x__Operator Services
____Other (describe below)

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

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

SEE ATTACHED EXHIBIT B. _
55- 3357
o be filled out by PSC
gon’puny lDoNl.aby SS 3
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. :



H. List any states that you have been denied authority to provide service.
None

I Areas in Tennessee to be served.
All.

J. What type of customers will the company serve?
a. Business_ ¥
b. Residential
c. Aggregators
(e.g. Hotels, Payphones)
d. Other (specify)

K. 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._N/a

L. Are your prices for intrastate services plus any PIF e.qual to or less than the dominant
carriers price for similar services? Yes No N/A

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

N. What is the applicant's 10XXX or 800 access code? _ 10223

O. Does the applicant now have or plan to have any telecommunication’s facilities
(e.g. switches, fiber lines) in Tennessee?__Yes.

P. What facility-based network will the applicant be reselling?_Sprint, MCI, ATT
-and other certified Tennessee carrjers.

Q. Will the applicant be utilizing the local telephone
customers direct®? Dlrerc':%ly See attached

company's billing syst lf
E:dd_gai%y § billing system or billing

R. 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.
Sales force located in Nashville.

404 BNA Drive, Suite 412, Nashville, ™N 37217

Arplicant utilizes j 10— i i

S. Describe the procedures the applicant will use to switch a consumer's preferred
interexchange service._Applicant will-obtain letter of agency fram
custamer purusant to FOC recuirements.

' Applicant is required to fill out an Informational Tariff form. Failure to fill out this form will cause the

applicant’s request to be rejected. )
2A copy of a bill is required if the applicant is going to bill the customer direct.



T. Applicant has the ability and agrees to honor the form of call biocking that the
consumar has subscribed to with their local telephone company. Yes__X _ No

U. Applicant gives permission to the local telephone company to provide the Commission a
periodic sample of the resellier's intrastate toll calls. The purpose of this analysis is to
audit the reselier's rates to assure they are at or below the dominant carrier's taritfed
rates. Yes X _No

Part tl: Qrganization Str r

A. Type of Organization

_____Individual _X _Corporation

Partnership Other (Explain on separate sheet)

B. If partnership and/or Non-resident
(1) Atiach a copy of Articles of incorporation and current by-laws.
(2) Attach a copy of Cenrtification of Authority issued by Tennessee Secretary of State
showing corporation’s authority to engage in business in Tennessee.

Part Il: 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.

*; Qe::\?rt sulhutted under a separate cover and vroprietary treatment has been recuested.

Attach a copy of the display card to be placed on the aggregators telephone which shows what
operator services are to be provsded 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.

N/A

"M is the responsibility of the reseller or operator service provider to assure that the appropriate display card is
affixed 10 the aggregates telephones.



- Ryi mphan reamen

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

» Has received, read, and understands the Tennessee Public Service Commission's (TPSC)
Interexchange Reseller Rules and Regulations, (Appendix IlI)

¢ Understands the penalties for non-compl:ance 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 (Appendix V),

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

Cable & Wireless, Inc. &/, j/?:)

Company Name Date
v Q%
) Sr. Requlatory Counsel
Title
Subscribed and swomn
before me this 2 day
. ‘.l.' “ A.,.‘.\,;l . o .
Notary Public RS VI
demuozym“ seal Ty Y ,T:

My Commission Expires Seplember 30, 1997
LAURA WALSH-STEINMAN



GOVERNMENT OF THE DISTRICT OF COLUMBIA
OEPARTMENT OF CONSUMER ANDO REGULATORY AFFAIRS
FUSINESS REGULATION ADMINISTRATION

/T'\%
CERTIFECATE

THiS IS TO CERTIFY that there were received and accepted for record in
the Department of Consumer and Regqulatory Affairs, Corporations Division,

on the 18th say o March . 1975 , Articles of Incorporation of:
CABLE & WIRELESS COMMUNICATIONS, INC.

WE FURTHER CERTIFY that the above named corporation is in Good Standing
and is duly incorporated and existing according to the records of the

Corporations Division, having filed all annual reports as required by the
District of Columbia Business Corporation Act.

IN TESTT!ONY WHEREOF I have hereunto set my hand and caused the seal of
this office to be affixed this ZISt day of September 1990 .

Donald G. Murray
Director

Henry C. Lee, III
Administrator
Business Requlation Administration

Lty

ston — White
Supeyintendent of Corporations
Corporations Division

Marion Barry} Jr.
Mayor
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ARTICLES OF INCORPORATION

OF
TDX SYSTEMS, INC.

The undersigned natural persons of the age of twenty
one years or more, acting as incorporators of a corporation
under the District of Columbia Business Co ration Act of
1954, as amended, adopt the following Articles of Incorporation

for such corporation: -

FIRST: The name of the corporation is
TDX SYSTEMS, INC.
SECOND: The periocd of its duration is perpetual.

THIRD: The business, objects and purposes for which
the corporation is organized are:

To develop, create, buy, own, operate, control, manage,
promote, finance, invest in, engage in, conduct and take any
other interest in or otherwise acquire and dispose of any and
all branches and phases of the business of performing and/or
furnishing services, undertakings, facilities and equipment of
every description related to or useful in connection with sys-
tems technology, including communications and management infor-
mation systems, and to develop, devise, prepare, distribute,

use and deal in and with systems, programs, information, eval-
uations, methods, hardware and software, without limitation.

To serve as advisors, consultants, planners and/or
managers for and on behalf of persons, firms, corporations,
businesses, governments, agencies and entities of every des-
L£ription.

Directly and indirectly to do any and all acts and
things to accomplish and/or assist with the creation, production,
marketing, distribution, financing and use of products, services
and articles of commerce, without limitation.

To conduct the business of an operating, trading,
leasing, holding and/or investment corporation, or otherwise,
as principal, agent, representative, manager or in any other

capacity.

Generally to create, promote, own, operate, invest in,
manage, control, engage in, conduct and take any other interest
in commercial activities and undertakings of every description.

LED
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The corporation shall have the power to do any and
all acts and things necessary or useful to its business and
purposes, and shall have the general, specific and incidental
powers and privileges granted to it by statute, including:

To enter into and perform contracts; to acquire and
exploit patents, trade marks, rights of all kinds and related
and other interests; to acquire, use, deal in and with, encum-
ber and dispose of real and personal property without limi-
tation including obligations and/or securities; to borrow
and lend money for its corporate purposes; to invest and
reinvest its funds, and take, hold and deal with real and
personal property as security for the payment of funds
loaned or invested, or otherwise; to vary any investment or
employment of capital of the corporation from time to time:
and to create and/or participate with other corporations and
entities for the performance of all undertakings, as partner,
joint venturer, or otherwise, and to share or delegate control
therewith or thereto.

To pay pensions and establish and carry out pension,
profit sharing, stock option, stock purchase, stock bonus,
ratirement, benefit, incentive or commission plans, and/or
other provisions for any or all of its directors, officers
and employees, and for any or all of the directors, officers
and employees of its subsidiaries: and to purchase insurance
for its benefit on the life of any of its directors, officers
or employees, or on the life of any shareholder for the
purpose of acquiring at his death shares of its stock owned by
such shareholder.

To invest in and merge or consolidate with any
corporation in such manner as may be permitted by laws to aid
in any manner any corporation whose stocks, bonds or other
obligations are held or in any manner guaranteed by this
corporation, or in which this corporation is in any way
-interested; and to do any other acts or things for the

- preservation, protection, improvement or enhancement of the
value of any such stock, bonds or other securitiess; and
while owner of any such stock, bonds or other securities
to exercise all tge rights, powers and privileges of ownership
thereof, and to exercise any and all voting powers thereon:
and to guarantee the payment of dividends upon any stock,
the principal or interest or both, of any bonds or other
securities, and the performance of any contracts.

To do all and everything necessary, suitable and
proper for the accomplishment of any of the purposes or the
attainment of any of the objects or the furtherance of any of
the powers hereinbefore set forth, either alone or in assoc-
iation with other corporations, firms or individuals, and to
do every other act or acts, thing or things incidental or
appurtenant to or growing out of or connected with. the
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aforesaid business or powers or any part or parts thereof,
orovided the same be not inconsistent with the District of
Columbia Business Corporation Act, and to do all such acts
and things and conduct business and have one or more offices
and exercise its corporate powers in any and all places,

without limitation.

FOURTH: The aggregate number of shares which the
corporation is authorized to issue is Two Million (2,000,000).

All of such shares are Common shares, and the par
value of each of such shares is One Cent ($.01).

FIFTH: (1) The corporation is hereby empowered to
igssue from time to time its authorized shares, and securities,
options, warrants and/or other rights convertible thereinto,
for such lawful consideration, whether money or otherwise,
as the Board of Directors shall determine, and any shares
issued for which the consideration so fixed has been paid or
delivered shall be fully paid stock and the holder of such
shares shall not be liable for any further call or assess-
ments or any other payment thereon, provided that the actual
value of such consideration is not less than the par value
of the shares so issued.

(2) The shareholders of the corporation do not have
any preemptive or preferential right to subscribe to or
purchase unissued shares of any class of stock of the cor-
poration whether such shares are now or hereafter authorized,
or any Treasury shares to be sold by the corporation.

(3) Transferability of the shares of the corporation
is restricted in the following manner:

(a) No shares of the stock of this corporation (includ-
ing other securities convertible thereinto), whether now or here-
after issued, shall descend, or be sold, transferred, assigned or
devised by the owner(s) thereof unless and until (1) a written
offer to sell such shares shall have been first delivered to the
corporation which shall thereupon and for thirty (30) days be enti-
tled to purchase such shares or any part thereof, and (2) if any
shares remain unpurchased by the corporation it shall at any
time of its choosing within said thirty (30) days notify its
shareholders in writing that they shall each be entitled for
thirty (30) days from delivery of the corporation's notice to
purchase their respective proportions (pro-rata) of such shares.

(b) The price to be paid for the shares, which shall
be set forth in the written offers and notices prescribed above,
shall be the fair market value thereof, or, if there is no estab-
lished market value, the book value thereof ("book value" being
the appraised value of all corporate assets and liabilities as of
the date of the last balance sheet), or at a price not exceeding
the amount offered in writing by a bona fide offer to purchase
said shares, whichever shall be higher.
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(¢) These terms shall be binding upon all shareholders
of record, their heirs, executors, administrators and assigns,
and shall include transfers by will, gif%, intestacy, and all
third parties, or otherwise, except that the transfer of shares
to the spouse and/or children of the then record owner of said
shares may be freely made, and such transfer shall not be re-
stricted or limited by this provision.

(d) All offers and notices, if mailed, shall be deemed
to have been delivered on the day mailed postage prepaid, addressed
to the corporation and/or to the shareholders, as the case may
be, according to the books of the corporation, and the shares shall
be transferable, other than to the-—corporation and/or its share-
holders in the manner required herein, only upon proof of compli-
ance herewith.

SIXTH: The minimum amount of capital with which the
corporation shall commence business shall be not less than
$1,000, which may be paid in money or other lawful consideration.

SEVENTH: Provisions for the regulation of the in-
ternal affairs of the corporation are:

(1) The corporation shall indemnify any and all of

its directors or officers or former directors or officers, or
any persons who may have served at its request as a director or
officer of another corporation in which it owns shares of capital
stock or of which it is a creditor, against expenses actually
and necessarily incurred by them in connection with the defense
of any action, suit or proceeding in which they, or any of them,
are made parties, or a party, by reason of being or having been
directors or officers or a director or officer of this corpora-
tion or of such other corporation, except in relation to matters
as to which any such director or officer or former director or
officer or persons shall be adjudged in such action, suit or pro-~
ceeding to be liable for negligence or midconduct in the perfor-
mance of duty. Such indemnification shall not be deemed exclu-
sive of any other rights to which those indemnified may be enti-
tled under any by-law, agreement, vote of shareholders, or other-

wise.

(2) The power to make, alter, amend and repeal by-

laws is vested in the directors, but the directors may by reso-
lution from time to time grant any or all of said power to the
shareholders to such extent as said resolution shall provide.

(3) The private property of the incorporators, share-
holders, directors and officers shall not be subject to the pay-
ment of corporate debts.

(4) No director shall be disqualified from voting
or acting on behalf of the Corporation in contracting with any
other corporation in which he or she may be a director, officer
or a shareholder, nor shall any director of the Corporation be
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disqualified from votins or acting in its behalf by reason of
any personal interest.

. Further provisions for the regulation of the internal
affairs of the corporation are as provided in the by-laws.

EIGHTH: The name of the initial registered agent of
the corporation in the District of Columbia at its initial reg-
istered office, and the address thereof, are Jack C. Sando,
Suitez7og§ Colorado Building, 1341 G Street, N.W., Washington,
D.C. 20005.

NINTH: The number of directors constitutinq the full

initial board of directors of the corporation is three (3),
and the names and addresses, including street and number, of the

persons who are to serve as directors until the first annual
meeting of shareholders or until their successors are elected
and shall qualify are:

NAME ADDRESS

William F. Von Meister 1200 North Nash Street
Arlington, Virginia

Peter F. Hovell 4670 N. 34th Street
Arlington, Virginia 22207

C. Alan Peyser 7670 O0ld Springhouse Road
McLean, Virginia 22101

TENTH: The name and address, including street and
number of each incorporator is:

NAME ADDRESS

David L. Good 2700 virginia Avenue, N. W.
Washington, D. C.

Mark B. Sandground 119 Quay Street
Alexandria, Virginia 22314

Marjory E. Zenger 7801 Lee Avenue
Alexandria, Virginia 22308

ELEVENTH: The corporation reserves the right to
amend, alter, change or repeal any provisions contained in the
foregoing articles of incorporation in the manner now or here-
after prescribed by law, and all rights and powers conferred
herein on shareholders, directors and officers are subject
to this reserved power.



Dated: March 11, 1975

<:jifQ$PORATORS
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ARTICLES OF AMENDMENT 7O THE /;
ARTICLES OF INCORPORATION

TO: The Recorder of Deeds, D.C.
6th & D Streets, N.W,
Corporation Division
Washington, D.C.

Pursuant to the provisions of the District of Columbia
Business Corporation Act enacted by the 83rd Congress, Se-
cond- Session, 1954, Public Law 389, Chapter 269 (D.C.C.E. Secs.
29-901, et sea.), the undersigned Corporation adopts the follow-
ing ARTICTES OF AMENDMENT TO ITS ARTICLES OF INCORPORATION:

FIRST: The name of the Corporation is TDX Systems,

Inc.

SECOND: The following amendment of the ARTICLES OF
INCORPORATION was adopted by the shareholders of the Corporation

on April 20, 1977, in the manner prescribed by said Corporation

Act.
AMENDMENT OF ARTICLE FIFTH, SUBPARAGRAPH (3)(a) OF THE

ARTICLES OF INCORPORATION OF TDX SYSTEMS, INC.

(a) No shares of the stock of the Corporation, regard-
less of class, (including other securities convertible thereinto)
whether now or hereafter issued shall descend or be sold, trans-
ferred, assigned or devised by the owner(s) thereof, unless and
until a written offer to sell such shares shall have been first
delivered to the Corporation at its principle place of business
which shall thereupon and for fifteen (15) days be entitled to
purchase such shares or any parts thereof.

THIRD: Such amendment was adopted by the shareholders

of the Corporation on April 20, 1977.

FOURTH: The number of shares of the Corporation out-

standing at the time of such adoption was Six Hundred Twenty Seven

Thousand, Six Hundred Forty (627,640) anﬂh‘e nrlrE:ﬁ shares

Y4 Wn




entitled to vote thereon was Six Hundred Twenty Seven Thousand,
Six Hunared Forty 527,540).

FIFTH: The number of shares voted for such amendment
was Five Hundred Forty Four Thousand, Three Hundred Six (544,306),
and the number of shares voted against such amendment was None;
the number of shares which abstained from voting was Eighty Three

Thousand, Three Hundred Thirty Four T83,334).

Le.s e 20T TDX SYSTEMS, INC. ;;2
T S, e . :
'.‘,.’ * '_;..(_-J " * BY /u N
”.M" “h . von | ’ T

FEES DUE:
Filing Fee-------- $ 20.00
Indexing Fee------ 2.00
Certified Copies
- (2 e $§5.00)----- 10.00

TOTAL DUE: $ 32.00



ARTICLES OF AMENDMENT
TO THE
ARTICLES OF INCORPORATION

To: The Recorder of Deeds, D.C.
614 H Street, N.N.
Room 407

Washington, D.C. -

Pursuant to the provisions of Title 29, Chapter 9
of the Code of Laws of the District of Columbia, the
undersigned corporation adopts the following Articles of
Amendment to its Articles of Incorporation:

FIRST: The name of the corporation is TDX Systems, Inc.
(the “Corporation®).

SECOND: The following amendment of the Articles of
Incorporation was adopted by the shareholders of the
Corporation on June 15, 1984, in the manner prescribed by
the Code of Laws of the District of Columbia:

Subparagraph (3) of Article FIFTH of the
Corporation's Articles of Incorporation as
filed with the Recorder of Deeds of the
District of Columbia on March 11, 197§,

and as subsequently amended on May 4, 1977,
is hereby deleted.

THIRD: The number of shares of the Corporation outstanding
at the time of such adoption was One Million, Eight Hundred
Seventy Thousand, Eight Hundred Seventy-Five (1,870,875)
and the number of shares entitled to vote thereon was One
Million, Efght Hundred Seventy Thousand, Eight Hundred
Seventy-Five (1,870,875).

FOURTH: The designation and number of outstanding shares of
each class entitled to vote thereon as a class were as
follows:

NONE

FIFTH: The number of shares voted for such amendment was
1,870,875, and the number of shares voted against such
amendment was none.

FILED

“"gEp 13 1904

-er



SIXTH: The number of shares of each class entitled to vote
thereun as a class voted for and against such amendment,

respectively, was:
NONE

SEVENTH: The manner, if not set forth in such amendment, in
which any exchange, reclassificattion or cancellation of
issued shares provided for in the amendment shall be

effected, is as follows:
NO CHANGE

EIGHKTH: The manner in which such amendment effects a change
in the amount of stated capital, or paid in surplus, or
both, and the amount of stated capital and the amount of
ga:? in surplus as changed by such amendment, are as

ollows:

NO CHANGE

oATE: __5/30/1 TDX SYSTEMS, INC.

& Hon e

C. Alan Peyser, President

P

e —
Cullom 0. Jones, Secretary
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ARTICLES OF AMENDMENT
TO THE

ARTICLES OF INCORPORATION

To: Corporation Division
614 H Street, N.W.
Room 407
Washington, D.C.20001

Pursuant to the provisions of Title 29, Chapter 9 of the Code
of Laws of the District of Columbia, the undersigned corporation
adopts the following Articles of Amendment to its Articles of

Incorporations

FIRST: The name of the corporation is TDX Systems, Inc.
(the "Corporation®).

SECOND: The following amendment to Section First of the
Articles of Incorporation of the Corporation was adopted by the
shareholders of the Corporation on August 12, , 1986, in
the manner prescribed by the District of Columbia Business

Corporation Act:

FIRST: The name of the corporation is Cable ¢
Wireless Communications, Inc.

THIRD: The number of shares of the Corporation outstanding
at the time of such adoption was One Million Eight Hundred
Seventy Thousand Eight Hundred Seventy-Five (1,870,875) and the
number of shares entitled to vote thereon was One Million Eight
Hundred Seventy Thousand Eight Hundred Seventy-Five (1,870,875).

FOURTH: The designation and number of outstanding shares of
each class entitled to vote thereon as a class were as follows:

L d
L4

- NONE

FIFTHs The number of shares voted for such amendment was
One Million Eight Hundred Seventy Thousand Eight Hundred
Seventy-Five (1,870,875), and the number of shares voted against

such amendment was Zero (0).
FILED

AUS 21 1988
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1 . SYSTEMS, INC.
WRITTEN CONSENT OF SOLE SHAREHOLDER
IN LIEU OF A MEETING
Pursuant to the provisions of Section 29-947 of the District
of Columbia Business Corporation Act, the undersigned, being the
sole shareholder of TDX SYSTEMS, INC., a District of Columbia
corporation (the "Company”), does hereby consent to the taking of
the following action upon written consent to the same effect and

for all purposes as if an actual meeting of shareholders had been

held on August 12, , 1986, in the offices of the Company:

RESOLVED: That the name of the Company be and hereby is
changed to CABLE & WIRELESS COMMUNICATIONS, INC.

FURTBER RESOLVED: That the officers of the Company be

and hereby are authorized and empowered to file Articles

of Amendment to the Articles of Incorporation of the

Company to change the name of the Company.

IN WITNESS WHEREOF, the undersigned has hereunto subscribed
its name as the sole shareholder of TDX SYSTEMS, INC., as of the

12th day of August , 1986.

CABLE & WIRELESS NORTH AMERICA, INC.

\
- Bys M
P p J. Warwick,

President

-

4:CWNA.80.2



SIXTH: The number of shares of each class ent.cled to vote
.thereon as a class voted €for and against such amendment,

respectively, was:

NONE

SEVENTH: The manner, if not set forth in such amendment, in
which any exchange, reclassification or cancellation of issued
shares provided for in the amendment shall be effected, is as

follows:
NO CHANGE

EIGHTH: The manner in which such amendment effects a change
in the amount of stated capital, or paid in surplus, or both, and
the amount of stated capital and the dmount of paid in surplus as
changed by such amendment, are as follows:

NO CHANGE

Date: August 18 |, 1986 TDX SYSTEMS, INC.

vt At Y17 I
n M. 2rno,

$p
ce Preside

Attest:/f/

Cullom O. Jones, Secretary

43:CWNA.80.3
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TBE STATE OF TEXAS §

)
COUNTY OF Dy ifco §

BEFORE ME, a notary public, on this day personally appeared
JOBN M. ZRNO, Vice President of TDX SYSTEMS, INC., a District of
Columbia corporation, known to me to be the person and officer
whose name is subscribed to the foregoing document and, being by
me first duly sworn, delcared that the statements therein
contained are true and correct.

GIVEN UNDER MY HAND AND SEAL OF OFPICE, this _#'“day of

m.%‘a.::.' 1986. .

(hrsls 4(93,44454
Notary Pgblic vn) and for ~)

the State of Texas.
[ SEAL]]

My Commission Expires:
g‘£24&¥ YA /B4
)

THE STATE OF TEXAS §

S
COUNTY OF DALLAS §

BEFORE ME, a notary public, on this day personally appeared
CULLOM O. JONES, Secretary of TDX SYSTEMS, INC., a District of
Columbia corporation, known to me to be the person and officer
whose name is subscribed to the foregoing document and, being by
me first duly sworn, declared that the statements therein
contained are true and correct.

h
GIVEN UNDER MY HAND AND SEAL OF OFFICE, this (é day of

_@éﬁﬁ_' 1986.

L 4

- 270
- Notary Public ip and for
the State of Tédas.

{ SEAL]

My Commission Expires:

Tz%%. 4/§'L 77




1‘ thegéémlryofsmeofthemeofTennmee ,

ofduntion if other than perpetual, is

.sepame:heetlrnecuury)
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e Y DarieLL
. m@gmm Section 48-25-104 of the Tennessee Business Corporation Act, the undersigned
corpo! applies for an amended certificate of authority to transact business in the State of Tennessee, and

for that ‘purpose sets forth:

vl.mﬁhe“oﬁheoorpouﬁonis Cﬂ-\-'\zi" w":’t‘)ﬁ,I’\C.f

*mecr\y Cw‘.&\e_ ﬁ lreless (-;:mmw\]ccbh-);i —T/\<‘>

If different, the name under which the certificate of authority is to be obtained is_

e et ene

Z.Themeoreonntryundawhocehwnisincorpontedu Dr")‘ a'F'COL""\\OrW

3. The date of its incorporation is '3/ 18175~ (must be month, day, and year), and the period

. >4 Thewmplaemwaddrus(lndudin;npeode)oflupnnupalofﬁoeu 19l 6-4—“5»4-)5

, Oleana, VA D2/)82
Street . ’ : Clty State/Country Zip Code

S. The complete street ud%(lncludln. the county and the zip code) of its registered office in Tennessee s

S-bo \rg_ﬂ_gg vl 'C)Mc\ T Unlon Sg d\qﬂ?v\gg? N 37902-257)
p Code

CIty/Sute County
The name of its regiuefed agent at that office is The D"’C-‘\-\\‘Ct‘ f“«-ﬂ
Co(?em&\w\ 57&“\ con we'S

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

oo e ol Sl

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

Sce. edlacbied cx(.d‘o!-l

,8 The eorponuon is a corporation for profit.

9 lf the document is nol to be effective upon filing by the Secretary of State, the delayed effective date/time is

- 19 (date), {time).
[INOTE: Adehyedel‘l‘ectivedatelhallnot behlﬂthmthe”hdayaftuthedatethudowmmtu filed by the Secretary
of Sme.l
[NO‘I'E.TM: appliwion musl be accompanied by a certificate 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 one (1) month prior to the date

. the sppliatlon is lueceufully l'lled in Tennessee.)

Oe"*tkef 13 l% (’\:&l\c_ * w‘f‘:lt-_‘-fa:l-’;(,

Signature

FeaneM A7 Wees

Name (typed or printed)

Filing Fee: $10.00
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B THls IS 10 cERTIFY that there was received and accepted for
record - in; the: Department. of  Consumer and Regulatory Affairs,
COrporatnons Divlsion, on the 18th day of March 1975 Certificate and
Articles of é&gorporation of CABLE & WIRELESS, INC.

e o ok S
e FURTHER CERTIFY that on 83ptember 3, 1993 there was filed
a Certificate of Amendment of CABLE & WIRELESS comumcmous. INC.
" (changing to) CABLE & WIRELESS, INC.

“IN TESTIMONY intkedr 1 have hereunto set my hand and caused
‘the seal of this office to be affixed thls 25th day of January 1994.

L R T e

| rl ia E. Grays ,
Assistant Superintendent of ‘Cor
Corporations Division




