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Kentucky Public Service Commission ool

730 Schenkel Lane (9 rv—v)

Frankfort, Kentucky 40602-0615
Re:  Notice of Intent of BroadBand Office Communications, Inc. to Provide Local
Exchange Service and Intrastate Interexchange Services Within the Commonwealth
of Kentucky (“Notice”)

Dear Sir or Madam:

Enclosed are the original and four (4) copies of the Notice. Please file the Notice in your
usual fashion and return one (1) file-stamped copy to us in the enclosed envelope.

If you have any questions or comments, please call the undersigned.
Sincerely,

(il

Charles A. Hudak
Enc.

cc: Kristin L. Smith, Esq.
(with enclosure)
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BEFORE THE PUBLIC SERVICE COMMISSION

OF THE COMMONWEALTH OF KENTUCKY

IN RE:

BROADBAND OFFICE
COMMUNICATIONS, INC.’S
NOTICE OF INTENT TO PROVIDE
LOCAL EXCHANGE AND
INTRASTATE INTEREXCHANGE
SERVICES WITHIN THE
COMMONWEALTH OF KENTUCKY

DOCKET NO.

N’ N’ M’ N N N N N’ N

NOTICE OF INTENT OF
BROADBAND OFFICE COMMUNICATIONS, INC.

COMES NOW BroadBand Office Communications, Inc. (“BBOC”) and hereby submits to
the Kentucky Public Service Commission (the “Commission™) this notice of BBOC’s intent to
provide local exchange and intrastate interexchange telecommunications services to customers
throughout the Commonwealth of Kentucky. Pursuant to the Commission’s rulings in
Administrative Case Number 359 and Administrative Case Number 370, BBOC hereby states as
follows.

1. Name, Address and Telephone Number. BBOC’s legal name, address and telephone

numbers are:

BroadBand Office Communications, Inc.
2070 Chain Bridge Road, Suite G-99
Vienna, Virginia 22182
Tel: (703) 748-9883
Fax: (703) 748-3245

2. Articles of Incorporation. A copy of BBOC’s articles of incorporation and by-laws are

attached hereto at Exhibit “A”.

3. Authorization to Transact Business in Kentucky. BBOC’s Certificate of Authority to

transact business in the Commonwealth of Kentucky is attached hereto at Exhibit “B”.




4. Contact Information for Complaints and Regulatorv Matters. The officer of BBOC to

whom the Commission is requested to direct correspondence or complaints is:

Woody Traylor
Vice President of Regulatory Affairs and Secretary
BroadBand Office Communications, Inc.
2070 Chain Bridge Road, Suite G-99
Vienna, Virginia 22182
Tel: (703) 748-9883
Fax: (703) 748-3245

with a copy to:

Charles A. Hudak, Esq.
Michael K. Stewart, Esq.
Gerry, Friend & Sapronov, LLP
Three Ravinia Drive, Suite 1450
Atlanta, Georgia 30346-2131
Tel: (770) 399-9500
Fax: (770) 395-0000

and

Jeffrey Blumenfeld, Esq.
Kristin L. Smith, Esq.
Blumenfeld & Cohen
1625 Massachusetts Avenue, N.W., Suite 300
Washington, D.C. 20036
Tel: (202) 955-6300
Fax: (202) 955-6460

Mr. Hudak or Mr. Stewart should be contacted in connection with questions regarding BBOC’s
general operation and management, as well as any tariff-related matters.

5. No Unauthorized Service. BBOC has neither provided, nor collected revenue from its

provision of, intrastate telecommunications services in the Commonwealth of Kentucky prior to

filing this notification with the Commission. A notarized statement to this effect is attached hereto

at Exhibit “C”.




6. Initial Tariff. BBOC sinitial local exchange and intrastate long distance tariffs are attached
’ hereto at Exhibit “D”. These initial tariffs are scheduled to become effective thirty (30) days after
the date of this filing.
Respectfully submitted this L\{%ay of December, 1999.

GERRY, FRIEND & SAPRONOV, LLP
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Three Ravinia Drive, Suite 1450
Atlanta, GA 30346-2131
(770) 399-9500

AND

’ Jeffrey Blumenfeld, Esq.
Kristin L. Smith, Esq.
Blumenfeld & Cohen
1625 Massachusetts Avenue, N.W.
Suite 300
Washington, D.C. 20036
(202) 955-6300

COUNSEL FOR BROADBAND OFFICE COMMUNICATIONS, INC.




ARTICLES OF INCORPORATION AND BY-LAWS




State of Delaware
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I, EDWARD J. FREEL, SECRETARY OF STATE.'. .OF THE STATE OF
DELAWARE , DO HERERBY CERTIFY "BROADBJ;\I;QD: 1C)lF..I.:“:‘['ClI.ENtC‘IOMMUNICA'I‘IONS
INC." IS DULY INCORPORATED UNDER THE LAWS OF THE STATE OF
DELAWARE AND IS IN GOOD STANDING AND HAS A LEGAL CORPORATE
EXISTENCE SO FAR AS THE RZCORDS OF THIS OFFICE SHOW, AS OF THE
ELEVENTH DAY OF NOVEMBER, A.D. 1989.

AND I DO HEREBY FURTHER CERTIFY THAT THE FRANCHISE TAXES

HAVE NOT BEEN ASSESSED TO DATE.

Z b

Edward [. Freel, Secretary of State

3119836 8300 AUTHENTICATION: 0075987

991480313 DATE: 11-11-99 '
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STATE OF DELAWARE l
SECRETARY OF STATE
. DIVISION OF CORPORATIONS
FILED 09:09 AM 11/02/1999
991464697 - 3119836

CERTIFICATE OF INCORPORATION
; OF
BROADBAND OFFICE COMMUNCATIONS, INC.

First; The name of the corporation is Broadband Office Commumications, Inc.

Second: The address of the corporation's registered office in the State of Delaware is 30

Old Rudnick Lane, City of Dover, County of Kent 19901, The name of its registered agent at
such address is CorpAmerice, Inc.

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

Fourth: The total number of shares which the corporation shall have authority to issue is
One Thousand (1,000) shares of capital stock, and the par value of each such sharc is $.01 per
share.

Fifth: The name and mailing address of the incorporator is Susan M. Reynholds, 550
West C Street, Suite 1200, San Diego, California 92101.

Sixth: The corporation shali have perpetual existence.
Seventh: The Board of Directors of the corporation is expressly authorized to make, alier

or repeal bylaws of the corporation, but the stockholders may make additional bylaws and may
alter or repeal any bylaw whether adopted by them or otkerwise.

Eighth: Elections of directors need not be by written ballot except and to the extent
provided in the bylaws of the corporation.

Ninth: To the fullest extent permitted by the General Corporation Law of Delaware, a
director of the corporation shall not be liable to the corporation or its stockholders for monetary
damages for breach of fiduciary duty as 2 director.

Tenth: Each person who is or was a director or officer of the corporation (including the
heirs, executors, administrators or estate of such person) shall be indemnified by the corporation
" as of right to the fullest extent permitted or authorized by the General Corporation Law of
Delaware against any liability, cost or expense asserted against such director or officer and
incurred by such director or officer in any such person’s capacity as a director or officer, or
arising out of any such person's status as a director or officer. The corporation may, but shall not
be obligated to, maintain insurance, at its expense, to protect itsclf and any such person against
. any such liability, cost or expense.

Eleventh: The corporation shall not be subject to the provisions of Section 203 of the
Delaware General Corporation Law.
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produced and kept at the time and place of the meeting during the whole time thereof, and may
. be inspected by any stockholder who is present.

Section 4. Special Meetings. Special meetings of the stockholders of this
corporation, for any purpose or purposes, unless otherwise prescribed by statute or by the
Certificate of Incorporation, shall be called by the President or Secretary at the request in writing
of a majority of the members of the Board of Directors or holders of a majority of the total
voting power of all outstanding shares of stock of this corporation then entitled to vote, and may
not be called absent such a request. Such request shall state the purpose or purposes of the
proposed meeting.

Section S. Notice of Special Meetings. As soon as reasonably practicable after
receipt of a request as provided in Section 4 of this Article II, written notice of a special meeting,
stating the place, date (which shall be not less than ten nor more than sixty days from the date of
the notice) and hour of the special meeting and the purpose or purposes for which the special
meeting is called, shall be given to each stockholder entitled to vote at such special meeting.

Section 6. Scope of Business at Special Meeting. Business transacted at any special
meeting of stockholders shall be limited to the purposes stated in the notice.

Section 7. Quorum. The holders of a majority of the stock issued and outstanding
and entitled to vote thereat, present in person or represented by proxy, shall constitute a quorum
at all meetings of the stockholders for the transaction of business, except as otherwise provided
by statute or by the Certificate of [ncorporation. If, however, such quorum shall not be present

. or represented at any meeting of the stockholders, the chairman of the meeting or the
stockholders entitled to vote thereat, present in person or represented by proxy, shall have power
to adjourn the meeting from time to time, without notice other than announcement at the
meeting, until a quorum shall be present or represented. At such adjournaed meeting at which a
quorum shall be preseat or represented, any business may be transacted which might have been
transacted at the meeting as originally notified. If the adjournment is for more than thirty days,
or if after the adjournment a new record date is fixed for the adjourned meeting. a notice of the
adjourned meeting shall be given to each stockholder of record entitled to voie ai the meeting as
provided in Section 5 of this Article 1L

Section 8. Qualifications 1o Vote. The stockholders of record on the books of the
corporation at the close of business on the record date as determined by the Board of Directors
and only such stockholders shall be entitled to vote at any meeting of stockholders or any
adjournment thereof.

Section 9. Record Date. The Board of Directors may fix a record date for the
determination of the stockholders entitled to notice of or to vote at any stockholders’ meeting
and at any adjournment thereof, or to express consent to corporate action in writing without a
meeting, or to receive payment of any dividend or other distribution or allotment of any rights, or
entitled to exercise any rights in respect of any change, conversion or exchange of stock or for
the purpose of any other lawful action. The record date shall not be more than sixty nor less than
ten days before the date of such meeting. and not more than sixty days prior to any other action.
. If no record date is fixed by the Board of Directors, the record date for determining stockholders

N
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entitled to notice of or to vote at a meeting of stockholders shall be at the close of business on the

. day next preceding the day on which notice is given, or if notice is waived, at the close of
business on the day next preceding the day on which the meeting is held. A determination of
stockholders of record entitled to notice of or to vote at a meeting of stockholders shall apply to
any adjournment of the meeting; provided, however, that the Board of Directors may fix a new
record date for the adjourned meeting.

Section 10.  Action at Meetings. When a quorum is present at any meeting, the vote of
the holders of a majority of the shares of stock having voting power present in person or
represented by proxy shall decide any question brought before such meeting, unless the question
is one upon which by express provision of applicable law or of the Certificate of Incorporation, a
different vote is required, in which case such express provision shall govern and control the
decision of such question.

Section 11.  Voting and Proxies. Unless otherwise provided in the Certificate of
Incorporation, each stockholder shall at every meeting of the stockholders be entitled to one vote
in person or by proxy for each share of the capital stock having voting power held by such
stockholder, but no proxy shall be voted on after three years from its date, unless the proxy
provides for a longer period. Each proxy shall be revocable unless expressly provided therein to
be irrevocable and unless it is coupled with an interest sufticient in law to support an irrevocable
power.

Section 12.  Action by Stockholders Without a Meeting. Unless otherwise provided in

the Certificate of Incorporation, any action required to be taken at any annual or special meeting
. of stockholders of the corporation, or any action which may be taken at any annual or special

meeting of such stockholders, may be taken without a meeting, without prior notice and without
a vote, if a consent or consents in writing, setting forth the action so taken, shall be signed by the
holders of outstanding stock having not less than the minimum number of votes that would be
necessary to authorize or take such action at a meeting at which all shares entitled to vote thereon
were present and voted and shall be delivered to the corporation by delivery to iis registered
office in the State of Delaware (by hand or by certified or registered mail, return receipt
requested), to its principal place of business, or to an officer or agent of the corporation having
custody of the book in which proceedings of meetings of stockholders are recorded provided,
however, that action by written consent to elect directors, if less than unanimous, shall be in lieu
of holding an annual meeting only if all the directorships to which directors could be elected at
an annual meeting held at the effective time of such action are vacant and are filled by such
action. Prompt notice of the taking of corporate action without a meeting by less than
unanimous written consent shall be given to those stockholders who have not consented in
writing and who, if the action had been taken at a meeting, would have been eniitled to notice of
the meeting if the record date for such meeting had been the date that written consents signed by
a sufficient number of stockholders to take the action were delivered to the corporation by
delivery to its registered office in the State of Delaware (by hand or by certified or registered
mail, return receipt requested). to its principal place of business, or to an officer or agent of the
corporation having custody of the book in which proceedings or meetings of siockholders are

(U9
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ARTICLE IIL.
® DIRECTORS

Section 1. Powers. The business of the corporation shall be managed by or under the
direction of its Board of Directors, which may exercise all such powers of the corporation and do
all such lawful acts and things as are not by applicable law or by the Certificate of Incorporation
or by these Bylaws directed or required to be exercised or done by the stockholders.

Section 2. Number: Election: Tenure and Qualification. The number of directors
which shall constitute the whole board shall be fixed from time to time by resolution of the
Board of Directors or by the Stockholders at an annual meeting of the Stockholders (unless the
directors are elected by written consent in lieu of an annual meeting as provided in Article II,
Section12); provided that the number of directors shall be not less than 2 nor more than 5. With
the exception of the first Board of Directors, which shall be elected by the incorporator, and
except as provided in the corporation’s Certificate of Incorporation or in Section3 of this
Article III, the directors shall be elected at the annual meeting of the stockholders by a plurality
vote of the shares represented in person or by proxy and each director elected shall hold office
until his successor is elected and qualified unless he shall resign, become disqualified, disabled,
or otherwise removed. Directors need not be stockholders.

Section 3. Vacancies and Newly Created Directorships. Unless otherwise provided
in the Certificate of Incorporation, vacancies and newly-created directorships resulting from any
increase in the authorized number of directors may be filled by a majority of the directors then in
office, though less than a quorum, or by a sole remaining director. The directors so chosen shall

. serve until the next annual election and until their successors are duly elected and shall qualify,
unless sooner displaced. If there are no directors in office, then an election of directors may be
held in the manner provided by applicable law. If, at the time of filling any vacancy or any
newly created directorship, the directors then in office shall constitute less than a majority of the
whole board (as constituted immediately prior to any such increase). the Court of Chancery may,
upon application of any stockholder or stockholders holding at least ten perceni of the total
number of shares at the time outstanding having the right to vote for such directors, summarily
order an election to be held to fill any such vacancies or newly created directorships, or to
replace the directors chosen by the directors then in oftice.

Section 4. Location of Meetings. The Board of Directors of the corporation may
hold meetings, both regular and special, either within or without the State of Delaware.

Section 3. Meeting of Newlv Elected Board of Directors. The first meeting of each
newly elected Board of Directors shall be held immediately following the annual meeting of
stockholders and no notice of such meeting shall be necessary to the newly elected directors in
order legally to constitute the meeting, provided a quorum shall be present. In the event such
meeting is not held at such time, the meeting may be held at such time and place as shall be
specified in a notice given as hereinafter provided for special meetings of the Board of Directors,
or as shall be specified in a written waiver signed by all of the directors.

Section 6. Regular Meetings. Regular meetings of the Board of Directors may be
‘ held without notice at such time and at such place as shall from time to time be determined by

4.
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the Board of Directors; provided that any director who is absent when such a determination is
. made shall be given notice of such location.

Section 7. Special Meetings. Special meetings of the Board of Directors may be
called by the President on two davs’ notice to each director by mail, overnight courier service or
facsimile; special meetings shall be called by the President or Secretary in a like manner and on
like notice on the written request of two directors unless the Board of Directors consists of only
one director, in which case special meetings shall be called by the President or Secretary in a like
manner and on like notice on the written request of the sole director. Notice may be waived in
accordance with Section229 of the General Corporation Law of the State of Delaware.

Section 8. Quorum and Action at Meetings. At all meetings of the Board of
Directors, a majority of the directors then in office shall constitute a quorum for the transaction
of business, and the act of a majority of the directors present at any meeting at which there is a
quorum shall be the act of the Board of Directors, except as may be otherwise specifically
provided by statute or by the Cerificate of Incorporation. [f a quorum shall not be present at any
meeting of the Board of Directors, the directors present thereat may adjourn the meeting from
time to time, without notice othar than announcement at the meeting, until a quorum shall be
present. '

Section 9. Action Without a Meeting. Unless otherwise restricted by the Certificate
of Incorporation or these Bylaws, any action required or permitted to be taken at any meeting of
the Board of Directors or of anv commitiee thereof may be taken without a meeting, if all
members of the Board of Directors or committee, as the case may be, consent thereto in writing,

‘ and the writing or writings are filad with the minutes of proceedings of the Board of Directors or
comimittee.

Section 10.  Telephornic Meeting. Unless otherwise restricted by the Certificate of
Incorporation or these Bylaws, members of the Board of Directors, or any committee designated
by the Board of Directors, mayv pariicipaie in a meeting of the Board of Directors, or any
committee, by means of conferznce telephone or similar communications equipment by means of
which all persons participating in the meeting can hear each other, and such participation in a
meeting shall constitute presencs in person at the meeting.

Section 11.  Commitizes. The Board of Directors may, by resolution passed by a
majority of the whole board, dzsignate one or more committees, each committee to consist of
one or more of the directors of the corporation. The Board of Directors may designate one or
more directors as alternate members of any committee, who may replace any absent or
disqualified member at anv meeiing of the committee. In the absence or disqualification of a
member of a committee, the member or members thereof present at any meeting and not
disqualified from voting, whethsr or not such member or members constitute a quorum, may
unanimously appoint another member of the Board of Directors to act at the meeting in the place
of any such absent or disqualified member.

Section 12.  Commitize Authoritv. Any such committee, to the extent provided in the
resolution of the Board of Directors, shall have and may exercise all the powers and authority of
. the Board of Directors in the managemeni of the business and affairs of the corporation, and may
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authorize the seal of the corporation to be affixed to all papers which may require it; but no such
“ committee shall have the power or authority in reference to (a) approving, adopting or
recommending to the stockholders, any action or matter expressly required by the General
Corporation Law of the State of Delaware to be submitted to stockholders for approval, or
(b) adopting, amending or recealing any Bylaw of the corporation. Such committee or
committees shall have such name or names as may be determined from time to time by
resolution adopted by the Board of Directors.

Section 13.  Commitee Minutes. Each committee shall keep regular minutes of its
meetings and report the same 1o the Board of Directors when required to do so by the Board of
Directors.

Section 14.  Direciors Compensation. Unless otherwise restricted by the Certificate of
Incorporation or these Bylaws, the Board of Directors shall have the authority to fix the
compensation of directors. Thre directors may be paid their expenses, if any, of attendance at
each meeting of the Board of Directors and may be paid a fixed sum for attendance at each
meeting of the Board of Dirzctors or a stated salary as director. No such payment shall preclude
any director from serving the corporation in any other capacity and receiving compensation
therefor. Members of special or standing committees may be allowed like compensation for
attending committee meetings.

Section 15.  Resignation. Any director or officer of the corporation may resign at any
time. Each such resignation shall be made in writing and shall take effect at the time specified
therein, or, if no time is specified, at the time of its receipt by either the Board of Directors, the

. President or the Secretary. The acceptance of a resignation shall not be necessary to make it
effective unless expressly so provided in the resignation.

Section 16.  Remaval. Unless otherwise restricted by the Certificate of Incorporation,
these Bylaws or applicable l2w, any director or the entire Board of Directors may be removed,
with or without cause, by tn2 holders of a majority of shares entitled to vote at an election of

directors.
ARTICLE 1V.
NOTICES
Section 1. Notice 1o Directors and Stockholders. Whenever, under the provisions of

the statutes or of the Certificaie of Incorporation or of these Bylaws, notice is required to be
given to any director or stockholder, it shall not be construed to mean personal notice, but such
notice may be given in wriiing, by mail, addressed to such director or stockholder, at his address
as it appears on the records of the corporation, with postage thereon prepaid, and such notice
shall be deemed to be given at the time when the same shall be deposited in the United States
mail. An affidavit of the Secretary or an Assistant Secretary or of the transfer agent of the
corporation that the notice has been given shall in the absence of fraud, be prima facie evidence
of the facts stated therein. Notice to directors may also be given by telephone, facsimile or

. telegram (with confirmation of receipt).
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Section 2. Waiver. Whenever any notice is required to be given under the provisions

. of the statutes or of the Certificate of Incorporation or of these Bylaws, a waiver thereof in
writing, signed by the person or persons entitled to said notice, whether before or after the time
stated therein, shall be deemed equivalent thereto. The written waiver need not specify the
business to be transacted at, nor the purpose of, any regular or special meeting of the
stockholders, directors, or members of a committee of directors. Attendance of z rerson at a
meeting shall constitute a waiver of notice of such meeting, except when the person attends a
meeting for the express purpose of objecting at the beginning of the meeting, 1o t=2 transaction
of any business because the meeting is not lawfully called or convened. Attendzrce at the
meeting is not a waiver of any right to object to the consideration of matters recuizad by the
General Corporation Law of the State of Delaware to be included in the notice of the meeting but
not so included, if such objection is expressly made at the meeting.

ARTICLE V.
OFFICERS

Section 1. Enumeration. The officers of the corporation shall be choszn by the Board
of Directors and shall include a President, a Secretary, a Treasurer or Chief Finzncial Officer and
such other officers with such other titles as the Board of Directors shall determize. The Board of
Directors may elect from among its members a Chairman or Chairmen of the Board and a Vice
Chairman of the Board. The Board of Directors may also choose one or more Vice-Presidents,
Assistant Secretaries and Assistant Treasurers. Any number of offices may be held by the same

. person, unless the Certificate of Incorporation or these Bylaws otherwise provide.

Section 2. Election. The Board of Directors at its first meeting after zach annual
meeting of stockholders shall elect a President, a Secretary, a Treasurer and such other officers
with such other titles as the Board of Directors shall determine.

Section 5. Appointment of Other Agents. The Board of Directors mzv appoint such
other officers and agents as it shall deem necessary, who shall hold their offices for such terms
and shall exercise such powers and perform such duties as shall be determined from time to time
by the Board of Directors.

Section 4. Compensation. The salaries of all officers of the corporation shall be
fixed by the Board of Directors or a committee thereof. The salaries of agents of the corporation
shall be fixed by the Board of Directors.

Section 5. Tenure. The officers of the corporation shall hold office uniil their
successors are chosen and qualify. Any officer elected or appointed by the Board of Directors
may be removed at any time by the affirmative vote of a majority of the direciors of the Board of
Directors. Any vacancy occurring in any office of the corporation shall be fillzd by the Board of
Directors.

Section 6. Chairman of the Board and Vice-Chairman of the Board. The Chairman
of the Board, if any, shall preside at all meetings of the Board of Directors and of the
. stockholders at which the Chairman shall be present. The Chairman shall have and may exercise
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such powers as are, from time to time, assigned to the Chairman by the Board of Directors and as

. may be provided by law. In the absence of the Chairman of the Board, the Vice Chairman of the
Board, if any, shall preside at all meetings of the Board of Directors and of the stockholders at
which the Vice Chairman shall be present. The Vice Chairman shall have and may exercise such
powers as are, from time to time, assigned to such person by the Board of Directors and as may
be provided by law.

Section 7. President. The President shall be the Chief Executive Officer of the
corporation unless such title is assigned to another officer of the corporation; in the absence of a
Chairman and Vice Chairman of the Board, the President shall preside as the chairman of
meetings of the stockholders and the Board of Directors; and the President shall have general and
active management of the business of the corporation and shall see that all orders and resolutions
of the Board of Directors are carried into effect. The President or any Vice President shall
execute bonds, mortgages and other contracts requiring a seal, under the seal of the corporation,
except where required or permitted by law to be otherwise signed and executed and except where
the signing and execution thereof shall be expressly delegated by the Board of Directors to some
other officer or agent of the corporation.

Section §. Vice-President. In the absence of the President or in the event of the
President’s inability or refusal to act, the Vice-President, if any (or in the event there be more
than one Vice-President, the Vice-Presidents in the order designated by the Board of Directors,
or in the absence of any designation, then in the order of their election) shall perform the duties
of the President, and when so acting shall have all the powers of and be subject to all the
restrictions upon the President. The Vice-President shall perform such other duties and have
' such other powers as the Board of Directors may from time to time prescribe.

Section 9. Secretary. The Secretary shall attend all meetings of the Board of
Directors and all meetings of the stockholders and record all the proceedings of the meetings of
the corporation and of the Board of Directors in a book to be kept for that purposz and shall
perform like duties for the standing committees when required. The Secretary shall give, or
cause to be given, notice of all meetings of the stockholders and special meetings of the Board of
Directors, and shall perform such other duties as may be prescribed by the Board of Directors or
President, under whose supervision the Secretary shall be subject. The Secretary shall have
custody of the corporate seal of the corporation and the Secretary, or an Assistant Secretary, shall
have authority to affix the same to any instrument requiring it and when so affixed. it may be
attested by the Secretary’s signature or by the signature of such Assistant Secretary. The Board
of Directors may give general authority to any other officer to affix the seal of the corporation
and to attest the affixing by such officer’s signature.

Section 10.  Assistant Secretary. The Assistant Secretary, or if there be more than one,
the Assistant Secretaries in the order determined by the Board of Directors (or if there be no such
determination, then in the order of their election) shall, in the absence of the Secretary or in the
event of the Secretary’s inability or refusal to act, perform the duties and exercise the powers of
the Secretary and shall perform such other duties and have such other powers as the Board of
Directors may from time to time prescribe.
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Section 11.  Treasurer. The Treasurer shall have the custody of the corporate funds

. and securities and shall keep full and accurate accounts of receipts and disbursements in books
belonging to the corporation and shall deposit all moneys and other valuable effects in the name
and to the credit of the corporation in such depositories as may be designated by the Board of
Directors. The Treasurer shall disburse the funds of the corporation as may be orderad by the
Board of Directors, President or Chief Executive Officer, taking proper vouchers for such
disbursements, and shall render to the President, Chief Executive Officer and the Board of
Directors, at its regular meetings, or when the Board of Directors so requires, an account of all
such transactions as Treasurer and of the financial condition of the corporation. If required by
the Board of Directors, the Treasurer shall give the corporation a bond (which shall be renewed
every six years) in such sum and with such surety or sureties as shall be satisfactory to the Board
of Directors for the faithful performance of the duties of the Treasurer’s office and for the
restoration to the corporation, in case of the Treasurer’s death, resignation, retirement or removal
from office, of all books, papers, vouchers, money and other property of whatever kind in the
possession or under the control of the Treasurer that belongs to the corporation.

Section 12.  Assistant Treasurer. The Assistant Treasurer, or if there be more than one,
the Assistant Treasurers in the order determined by the Board of Directors (or if there be no such
determination, then in the order of their election) shall, in the absence of the Treasurer or in the
event of the Treasurer’s inability or refusal to act, perform the duties and exercise the powers of
the Treasurer and shall perform such other duties and have such other powers as the Board of
Directors may from time to time prescribe.

. ARTICLE VL
CAPITAL STOCK

Section 1. Certificates. The shares of the corporation shall be represented by a
certificate, unless and uniil the Board of Directors adopts a resolution permitting shares 1o be
uncertificated. Certificates shall be signed by, or in the name of the corporation by, (a) the
Chairman of the Board, the Vice-Chairman of the Board, the President or a Vice-President, and
(b) the Treasurer or an Assistant Treasurer, or the Secretary or an Assistant Secretary, certifying
the number of shares owned by such stockholder in the corporation. Certificates may bz issued
for partly paid shares and in such case upon the face or back of the certificates issued to represent
any such partly paid shares, the total amount of the consideration to be paid therefor and the
amount paid thereon shall be specified.

Section 2. Class or Series. If the corporation shall be authorized to issue more than
one class of stock or more than one series of any class, the powers, designations, preferences and
relative, participating, optional or other special rights of each class of stock or series thereof and
the qualifications, limitations or restrictions of such preferences and/or rights shall be set forth in
full or summarized on the face or back of the certificate which the corporation shall issue to
represent such class or series of stock, provided that, except as otherwise provided in Section202
of the General Corporation Law of the State of Delaware, in lieu of the foregoing requirements,
there may be set forth on the face or back of the certificate which the corporation shall issue to
represent such class or series of stock, a statement that the corporation will furnish without

' charge to each stockholder who so requests the powers, designations, preferences and relative,
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participating, optional or other special rights of each class of stock or series thereof and the
qualifications, limitations or restrictions of such preferences and/or rights. Within a reasonable
time after the issuance or transfer of uncertificated stock, the corporation shall send to the
registered owner thereof a written notice containing the information required to be set forth or
stated on certificates pursuant to Sections 151, 156, 202(a) or 218(a) of the Delaware
Corporation Law or a statement that the corporation will furnish without charge, to each
stockholder who so requests, the powers, designations, preferences and relative participating,
optional or other special rights of each class of stock or series thereof and the qualifications,
limitations or restrictions of such preferences and/or rights.

Section 3. Signature. Any of or all of the sighatures on a certificate may be
facsimile. In case any officer, transfer agent or registrar who has signed or whose facsimile
signature has been placed upon a certificate shall have ceased to be such officer, transfer agent or
registrar before such certificate is issued, it may be issued by the corporation with the same
effect as if such person were such officer, transfer agent or registrar at the date of issue.

Section 4. Lost Certificates. The Board of Directors may direct a new certificate or
certificates to be issued in place of any certificate or certificates theretofore issued by the
corporation alleged to have been lost, stolen or destroyed, upon the making of an affidavit of that
fact by the person claiming the certificate of stock to be lost, stolen or destroyed. When
authorizing such issue of a new certificate or certificates, the Board of Directors may, in its
discretion and as a condition precedent to the 1ssuance thereof, require the owner of such lost,
stolen or destroyed certificate or certificates, or such owner’s legal representative, to advertise
the samie in such manner as it shall require and/or to give the corporation a bond in such sum as it
may direct as indemnity against any claim that may be made against the corporation with respect
to the certificate alleged to have been lost, stolen or destroyed.

Section 3. Transter of Stock. Upon surrender to the corporation or the transfer agent
of the corporation of a certificate for shares duly endorsed or accompanied by proper evidence of
succession, assignation or authority to transfer, it shall be the duty of the corporation to issue a
new certificate to the person eatitled thereto, cancel the old certificate and record the transaction
upon its books. Upon receipt of proper transfer instructions from the registered owner of
uncertificated shares such uncertificated shares shall be canceled and issuance of new equivalent
uncertificated shares or certificated shares shall be made to the person entitled thereto and the
transaction shall be recorded upon the books of the corporation.

Section 6. Record Date. In order that the corporation may determine the
stockholders entitled to notice of or to vote at any meeting of stockholder or any adjournment
thereof, or to express consent to corporate action in writing without a meeting, or entitled to
receive payment of any dividend or other distribution or allotment of any rights, or entitled to
exercise any rights in respect of any change, conversion or exchange of stock or for the purpose
of any other lawful action, the Board of Directors may fix, in advance, a record date, which shall
not be more than sixty nor less than ten days before the date of such meeting, nor more than
sixty days prior to any other action. A determination of stockholders of record entitled to notice
of or to vote at a meeting of stockholders shall apply to any adjournment of the meeting;
provided, however, that the Board of Directors may fix a new record date for the adjourned
meeting.

10.
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Section 7. Registered Stockholders. The corporation shall be entitled to recognize
. the exclusive right of a person registered on its books as the owner of shares to receive
dividends, and to vote as such owner, and to hold liable for calls and assessments a person
registered on its books as the owner of shares, and shall not be bound to recognizz any equitable
or other claim to or interest in such share or shares on the part of any other person, whether or
not it shall have express or other notice thereof, except as otherwise provided by the laws of

Delaware.
ARTICLE VIIL.
GENERAL PROVISIONS
Section 1. Dividends. Dividends upon the capital stock of the corporation, subject to

the applicable provisions, if any, of the Certificate of Incorporation, may be declered by the
Board of Directors at any regular or special meeting, pursuant to law. Dividends may be paid in
cash, in property or in shares of capital stock, subject to the provisions of the Cerificate of
Incorporation. Before payment of any dividend, there may be set aside out of any funds of the
corporation available for dividends such sum or sums as the Board of Directors from time to
time, in their absolute discretion, think proper as a reserve or reserves to meet contingencies, or
for equalizing dividends, or for repairing or maintaining any property of the corporation, or for
such other purposes as the Board of Directors shall think conducive to the interest of the
corporation, and the Board of Directors may modify or abolish any such reserve in the manner in
which it was created.

. Section 2. Checks. All checks or demands for money and notes of the corporation
shall be signed by such officer or officers or such other person or persons as the Board of
Directors may from time to time designate.

Section 3. Fiscal Year. The fiscal year of the corporation shall be fixed by resolution
of the Board of Direciors.

Section 4. Seal. The Board of Directors may adopt a corporate seal having inscribed
thereon the name of the corporation, the year of its organization and the words “Corporate Seal,
Delaware”. The seal may be used by causing it or a facsimile thereof to be impressed or affixed
or reproduced or otherwise. )

Section S. Loans. The Board of Directors of this corporation may, without
stockholder approval, authorize loans to, or guaranty obligations of, or otherwise assist,
including, without limitation, the adoption of emplovee benefit plans under which loans and
guarantees may be made, any officer or other employee of the corporation or of its subsidiary,
including any officer or employee who is a director of the corporation or its subsidiary,
whenever, in the judgment of the Board of Directors, such loan, guaranty or assistance may
reasonably be expected to benefit the corporation. The loan, guaranty or other assistance may be
with or without interest, and may be unsecured, or secured in such manner as the Board of
Directors shall approve, including, without limitation, a pledge of shares of stock of the
corporation.

1.
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ARTICLE VIIL
[ ) INDEMNIFICATION

Section 1. Scope. The corporation shall, to the fullest extent permitted by
Section145 of the General Corporation Law of the State of Delaware, as that Section may be
amended and supplemented from time to time, indemnify any director, officer, emplovee or
agent of the corporation, against expenses (including attorneys’ fees), judgments, fin2s, amounts
paid in settlement and/or other matters referred to in or covered by that Section, by reason of the
fact that such person is or was a director, officer, employee or agent of the corporation, or is or
was serving at the request of the corporation as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise.

Section 2. Advancing Expenses. Expenses (including attorneys’ fees) incurred by a
present or former director or officer of the corporation in defending a civil, criminal,
administrative or investigative action, suit or proceeding by reason of the fact that such person is
or was a director, ofticer, employee or agent of the corporation (or is or was serving a: the
request of the corporation as a director, officer, employee or agent of another corpora:ion,
partnership, joint venture, trust or other enterprise) shall be paid by the corporation in advance of
the final disposition of such action, suit or proceeding upon receipt of an undertaking by or on
behalf of such director or officer to repav such amount if it shall ultimately be determined that
such person is not entitled to be indemnified by the corporation as authorized by relevant
provisions of the General Corporation Law of the State of Delaware; provided, however, the
corporation shall not be required to advance such expenses to a director (1) who commences any
action, suit or proceeding as a plaintiff unless such advance is specifically approved by a

. majority of the Board of Directors, or (ii) who is a party to an action, suit or proceeding brought
by the corporation and approved by a majority of the Board of Directors which alleges willful
misappropriation of corporate assets by such director, disclosure of confidential information in
violation of such director’s riduciary or contractual obligations to the corporation, or any other
willful and deliberate breach in bad faith of such director’s duty to the corporation or i3
stockholders.

Section 3. Liabilitv Offset. The corporation’s obligation to provide indemaification
under this Article VIII shall be offset to the extent the indemnified party 1s indemnifizd by any
other source including, but not limited to, any applicable insurance coverage under a policy
maintained by the corporation, the indemnified party or any other person.

Section 4. Continuing Obligation. The provisions of this Article VIII shall be
deemed to be a contract between the corporation and each director of the corporation who serves
in such capacity at any timie while this bylaw is in effect, and any repeal or modification thereof
shall not affect any rights or obligations then existing with respect to any state of facis then or
theretofore existing or any action. suit or proceeding theretofore or thereafter brought based in
whole or in part upon any such state of facts.

Section 5. Nonexclusive. The indemnification and advancement of expenses
provided for in this Article VIII shall (i) not be deemed exclusive of any other nights o which
those indemnified may be entitled under any bylaw, agreement or vote of stockholders or

. disinterested directors or othenwvise, both as to action in their official capacities and as 10 action
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in another capacity while holding such office, (ii) continue as to a person who has ceased to be a
director and (iii) inure to the benefit of the heirs, executors and administrators of such a person.

Section 6. Other Persons. In addition to the indemnification rights of directors,
officers, employees, or agents of the corporation, the Board of Directors in its discretion shall
have the power on behalf of the corporation to indemnify any other person made a party to any
action, suit or proceeding who the corporztion may indemnify under Section145 of the General
Corporation Law of the State of Delaware.

Section 7. Definitions. The phrases and terms set forth in this Article VIII shall be
given the same meaning as the identical terms and phrases are given in Sectionl145 of the
General Corporation Law of the State of Dzlaware, as that Section may be amended and
supplemented from time to time.

ARTICLE IX.
AMENDMENTS

Except as otherwise provided in the Certificate of Incorporation, these Bylaws may be
altered, amended or repealed, or new Bylzws may be adopted, by the holders of a majority of the
outstanding voting shares or by the Board of Directors, when such power is conferred upon the
Board of Directors by the Certificate of Incorporation, at any regular mezting of the stockholders
or of the Board of Directors or at any special meeting of the stockholders or of the Board of
Directors if notice of such alteration, amerdment, repeal or adoption of new Bylaws be contained
in the notice of such special meeting. If the power to adopt, amend or repeal Bylaws is conferred
upon the Board of Directors by the Certificate of Incorporation, it shall not divest or limit the
power of the stockholders to adopt, amenc or repeal Bylaws.
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BYLAWS
OF

BROADBAND OFFICE COMMUNICATIONS, INC,,
a Delaware corporation

ARTICLE L.
OFFICES
Section 1. Registered Office. The registered office shall be at the office of The
Corporation Trust Company in the City of Wilmington, County of New Castle, State of
Delaware.
Section 2. Other Offices. The corporation may also have offices at such other places

both within and without the State of Delaware as the Board of Directors may from time to time
determine or the business of the corporation may require.

ARTICLE IIL
MEETINGS OF STOCKHOLDERS

Section 1. Annual Meeting. An annual meeting of the stockholders for the election
of directors shall be held at such place either within or without the State of Delaware as shall be
designated on an annual basis by the Board of Directors and stated in the notice of the meeting.
Meetings of stockholders for any other purpose may be held at such time and place, within or
without the State of Delaware, as shall be stated in the notice of the meeting or in 2 duly

executed waiver of notice thereof. Any other proper business may be transacted at the annual
meeting.

Section 2. Notice of Annual Meeting. Written notice of the annual meeting stating
the place, date and hour of the meeting shall be given to each stockholder entitled to vote at such
meeting not less than ten nor more than sixty days before the date of the meeting.

Section 3. Voting List. The officer who has charge of the stock ledger of the
corporation shall prepare and make, or cause a third party to prepare and make, at least ten days
before every meeting of stockholders, a complete list of the stockholders entitled to vote at the
meeting, arranged in alphabetical order, and showing the address of each stockholder and the
number of shares registered in the name of each stockholder. Such list shall be open to the
examination of any stockholder, for any purpose germane to the meeting, during ordinary
business hours, for a period of at least ten days prior to the meeting, either at a place within the
city where the meeting is to be held, which place shall be specified in the notice of the meeting,
or, if not so specified, at the place where the meeting is to be held. The list shall also be

SDILIBINKWS\284280 01(63C _0t' DOC)
03/18/99

“



The undersigned incorporator hereby acknowledges that the foregoing cerificats of
incorporation is her 2ct and deed and that the facts stated therein are true.

Dated: November 2, 1999 Szwam Y oe%é//g
Susan M. Reynholds, Incorporator
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CERTIFICATE OF SECRETARY OF

BROADBAND OFFICE COMMUNICATIONS, [NC.

The undersigned certifies:

1. That the undersigned is the duly elected and acting Secretary of
Broadband Office Communications, Inc., a Delaware corporatiaa (the “Corporation™);
and

2. That the foregoing Bylaws constitute the By:izws of the Corporation as

duly adopted by the Action by Unanimous Written Consent in Lizu of the Organizational
Meeting by the Board of Directors of Broadband Office Communications, Inc., dated the
3rd day of November, 1999.

[N WITNESS WHEREOF, 1 have hereunto subscribed my name and
affixed the seal of the Corporation as of this 3rd day of November, 1993

; \ Va
0@[@4%@7{ 2

Robert W. Traylor,

. ' Secretary
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CERTIFICATE OF AUTHORITY TO TRANSACT BUSINESS IN THE
COMMONWEALTH OF KENTUCKY




JOHNY. BROWN III
SECRETARY OF STATE

—_—_—
_

' CERTIFICATE

L JOTIN Y. BROWN L, Sccretary of State Tor he Commonwealih of Kentucky., do certify that the

foregoing writing Iuis been carclully compared by me with ihe original record thereof, now in my
official custody as Secretary of State and remaining on file in my oflice, and found 1o be a true and
correct copy of - CERTIFICATE OF AUTHORITY OF

BROADBAND OFFICE COMMUNICATIONS, INC. FILED NOVEMBER 17, 1999,

IN WITNESS WHEREOF, | have hereunto
set my hand and affixed my official seal.

Done at Frankfort this - 17TH day ol

- f-NOVEMBER___ 19 99
[>9’44 M )/1/) Dan T
. 0 Secretary of Sl:u.c\fommonwcullh of Kentucky

TB




. - COMMONWEALTH OF KENTUCKY
JOHN Y. BROWN Ill
. SECRETARY OF STATE

APPLICATION FOR CERTIFICATE OF AUTHORlTY ‘; G

2ursuant to the provisions of KRS Chapter 2718, 273 or 274, the undersigned hereby applies for authority to. lransact &Et
>n behalf of the corporation named below and for that purpose submits the following statements: - ch
1. The corporation is a business corporation (KRS 2718). CJ a nonprofit corporation (KRS 273).

, [T aprofessional service corporation (KRS 274).

_
ness m':K ntucicy
—

2. The name of the corporation is

Broadband Office Communications, Inc.

3. The name of the corporation to be used in Kentucky is

Broadband Office Communications, Inc.

(! “real name* is unavailable for use)

i, Delaware is the state or country under whose law the corporation is incorporated.

R

5. November 2, 1999 is the date of incorporation and the period of duration is ESZ2254aL

3. The street address of the corporation's principal office is

2070 Chain Bridge Road, Suite G99, Vienna, Virginia 22182

7. The street address of the corporation's registered office in Kentucky is

C T Corporation System, Kentucky Home Life Building, Louisville, Kentucky 40202
and the name of the registered agent at that office is
C T Corporation System

. The names and usual business addresses of the corporation’s curre t lceg and dlrect C{s are as fqliows:

ain oad, suite G99, Vienna,
President Johnson Agogbua
Vice President __Robert W. Traylor 2070 Chain Bridge Road, Suite G99, Vienna,
Secretary Robert W. Traylor 2070 Chain Bridge Road, Suite G99, Vienna,
Treasurer
2070 Chain Bridge Road, Suite G389, Vienna,
Directors Johnson Agogbua N
Robert W. Traylor 2070 Cnain Bridge Road, Sulite G99, Vienna,

{Altach 3 continuation sheet, if necessary)

3. If a professional service carparatian, all the individual shareholders, not less than one haff of the directors, and all of the officers other
‘han the secretary and treasurer are licensed in one or more states or territories of the United States or District of Columbia to rendzr
3 professional service described in the statement of purposes of the corporation.

10. A certificate of existence duly authenticated by the Secretary of State accompanies this apptication.

11. This application will be effective upon filing, unless a delayed effective date and/or s ied: N/A

=

O
%ohnson Agognua , Dre sident

‘ Date: \\ /\Ljéapml\ame&mle ' 19 4%

|, C_ T CORPORATION SYSTEM consent to serve as the registered Wbefﬁv_ﬂwmion
Typa or print name of registered agent
SC-101 (7/98)

3

i 2 Sifature of Registered Agent
Type of Pt Name & Title

- 7/15/98) craman

(KY019

{See attached sheet for instructions)







N BEFORE THE PUBLIC SERVICE COMMISSION

' OF THE COMMONWEALTH OF KENTUCKY

IN RE: )

)
BROADBAND OFFICE )
COMMUNICATIONS, INC.’S )
NOTICE OF INTENT TO PROVIDE )
LOCAL EXCHANGE AND, )
INTRASTATE INTEREXCHANGE )
SERVICES WITHIN THE )
COMMONWEALTH OF KENTUCKY )

VERIFICATION

The undersigned attests that BroadBand Office Communications, Inc. has neither provided nor
collected for intrastate telecommunications services in the Commonwealth of Kentucky prior to
filing its tariffs with the Public Service Commission of the Commonwealth of Kentucky.

BROADBAND OFFICE COMMUNICATIONS, INC.

et sZog, b
Woody[l“ raylor 4
Vice President of Regulatory Affairs

and Secretary

is document was signed in my presence
onjthe Al day of Dezzmaer. ,1999.

e e

D

L VAN

Notary Pu%lic Loe L. Avees

My Comm. Exps,T\-m\s < *0o_200°







