McBRAYER, McGINNIS, LESLIE & KIRKLAND, ™

ATTORNEYS-AT-LAW

W. BRENT RICE 201 E. Main Street, Suite 1000
brice@mmlk.com Lexington, Kentucky 40507
(859) 231-8780
FAX (859) 231-6518

January 26, 2009

Mr. Jeff Derouen, Executive Director %%ﬁ:
Public Service Commission g
211 Sower Blvd. 3

Frankfort, KY 40602-0615
Lo
RE: Application of Powertel/Memphis, Inc. d/b/a T-Mobile, f%r

Issuance of a Certificate of Public Convenience and Necessity to
Construct an Additional Facility at Leo Bowlds Road, Hardinsburg,
Breckinridge County, Kentucky (“Application”)
PSC Case No. 2009-00006
(The “9LV1109/Rough 1” Facility)

Dear Mr. Derouen:

Enclosed please find one original and five copies of Supplement to Application in
the above-referenced case before the Commission. Please file same with the
Commission at your earliest convenience.

Thank you for your assistance in this matter.
Sincer: N
W. Brent Rice
Counsel for Powertel/Memphis, Inc.

WBR/dkw
Enclosures

LEXINGTON, KENTUCKY FRANKFORT, KENTUCKY GREENUP, KENTUCKY LOUISVILLE, KENTUCKY
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COMMONWEALTH OF KENTUCKY
BEFORE THE PUBLIC SERVICE COMMISSION

In the Matter of:

APPLICATION OF POWERTEL/MEMPHIS, INC.
d/b/a T-MOBILE FOR ISSUANCE OF A
CERTIFICATE OF PUBLIC CONVENIENCE AND
NECESSITY TO CONSTRUCT AN ADDITIONAE %g‘m CASE NO. 2009-00006

e N’ N’

CELL FACILITY AT LEO BOWLDS ROAD, 3¢ f;; Eive,
HARDINSBURG, BRECKINRIDGE COUNTY, Ei
KENTUCKY JA/\/) 27 2009
(THE ROUGH 1 FACILITY) PUBLc o

SUPPLELMENT TO APPLICATION

Powertel/Memphis, Inc., a Delaware corporation d/b/a T-Mobile (“Applicant”)
hereby supplements the statements in support of its Application filed January 13, 2009
(the “Application”), as follows:

1. A certified copy of the Articles of Incorporation and all Amendments
thereto, and a Certificate of Authorization to transact business in the Commonwealth of
Kentucky are attached as Exhibit A.

2. Verification of compliance with 807 KAR 5:063 Section 1(2)(a) and Section
1(2)(b) is attached as Exhibit B.

The Applicant further states that the Supplement to Application is in response to
the Commission’s letter dated January 21, 2009 in regard to certain filing deficiencies.

Respectfully submitte

A .72:@%/-’//@_
W. BrentRice {
McBRAYER, McGINNIS, LESLIE &
KIRKLAND, PLLC
201 East Main Street, Suite 1000
Lexington, KY 40507
Phone: 859/231-8780
COUNSEL FOR POWERTEL/MEMPHIS, INC.

d/b/a T-MOBILE
P:ADonnaW\My Documents\WBR\powertel memphis\rough 1\supplement to application.doc




Delaware .. .

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS8 A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER OF "POWERTEL/MEMPHIS, INC.",
FILED IN THIS OFFICE ON THE TWENTY-FIRST DAY OF DECEMBER, A.D.
2005, AT 11:30 O'CLOCK A.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF MERGER IS THE FIRST DAY OF JANUARY,
A.D. 2006, AT 12:30 O'CLOCK A.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE FRANCHISE TAXES
HAVE BEEN PAID TO DATE.

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL REPORTS HAVE
BEEN FILED TO DATE.

AND I DO HEREBY FURTHER CERTIFY THAT THE SAID
"POWERTEL/MEMPHIS, INC." WAS INCORPORATED ON THE TWENTY-SIXTH

DAY OF OCTOBER, A.D. 1994.

SN SR
Jeffrey W. Bmlock, Secretary of State T
AUTHENT{CATION: 70897868

2447268 8100

090064862

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

DATE: 01-23-09

CEXHIBIT




State of Delaware
Secretary of State
Division of Corporations
Delivered 11:30 BM 12/21/2005
FILED 11:30 AM 12/21/2005
SRV 051046113 ~ 2447268 FILE

STATE OF DELAWARE
CERTIFICATE OF MERGER OF
DOMESTIC CORPORATIONS

Pursuant to Title 8, Section 251(c) of the Delaware General Corporation Law, the
undersigned corporation executed the following Certificate of Merger:

FIRST: The name of the surviving corporation is Powerte/Memphis, Inc.
, and the name of the corporation being
merged into this surviving corporation is_Powertel/Kentucky, Inc.

SECOND: The Agreement of Merger has been approved, adopted, certified, executed
and acknowledged by each of the constituent corporations,

Powertel/Memphis, Inc.
a Delaware corporation.

THIRD: The name of the surviving corporation is

FOURTH: The Certificate of Incorporation of the surviving corporation shall be its
Certificate of Incorporation,

FIFTH: The merger is to become effective on January 1, 2006 at 12:30 a.m.

SIXTH: The Agreement of Merger is on file at
12020 SE 38th Street, Bellevue, WA 98008 , the place of business

of the surviving corporation,

SEVENTH: A copy of the Agreement of Merger will be furnished by the surviving
. corporation on request, without cost, to any stockholder of the constituent corporations,

IN WITNESS WHEREOF, said sur\"iving corporation has caused this certificate to be

signed by an authorized officer, the__ )5+ day of _December - _JAD,
2005

By:_/5/ David A, Miller
Authorized Officer

Name: David A, Milles

Print or Type

Title; Senior Vice President

-



Delaware ..

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER OF "POWERTEL/MEMPHIS, INC.",
FILED IN THIS OFFICE ON THE TWENTY-FIRST DAY OF DECEMBER, A.D.
2005, AT 11:31 O'CLOCK A.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF MERGER IS THE FIRST DAY OF JANUARY,
A.D. 2006, AT 12:50 O'CLOCK A.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE FRANCHISE TAXES
HAVE BEEN PAID TO DATE.

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL REPORTS HAVE
BEEN FILED TO DATE.

AND I DO HEREBY FURTHER CERTIFY THAT THE SAID
"POWERTEL/MEMPHIS, INC." WAS INCORPORATED ON THE TWENTY-SIXTH

DAY OF OCTOBER, A.D. 1994.

MealC IS

e(ﬁey W. Bullock, Secretary of State
2447268 8100 AUTHEN TION: 7097884

090064872 DATE: 01-23-09

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




State of Delaware
Secretary of State
Division of Corporations
Delivered 11:30 2M 12/21/2005
FILED 11:31 AM 12/21/2005

STATE OF DELAWARE SRV 051046118 - 2447268 FILE
CERTIFICATE OF MERGER OF
DOMESTIC CORPORATIONS

Pursuant to Title 8, Scction 251(f) of the Delaware General Corporation Law, the
undersigned corporation executed the following Certificate of Merger:

FIRST: The name of the surviving corporation is Powertel/Memphis, Inc., and the name

of the corporation being merged into this surviving corporation is EWV Holding
Company, Inc.

SECOND: The Agrecrent of Merger has been approved, adopted, certified, executed
and acknowledged by each of the constituent corporations,

THIRD: The name of the surviving corporation is PowérteVMemphis, Inc, a Delaware
corporation,

FOURTH: The Certificate of Incorporation of the surviving corporation shall be its
Certificate of Incorporation,

FIFTH: The merger is to become effective on January 1, 2006 at 12:50 a.m.

SIXTH: The Agreement of Merger is on file at 12920 S.E. 38" Sireet, Bellevue,
Washingion 98006, the place of business of the surviving corporation.

SEVENTH: A copy of the Agreement of Merger will be furnished by the surviving
corporation on request, without cost, to any.stockholder of the constituent corporations.

IN WITNESS WHEREOF, said surviving corporation has caused this certificate to be
signed by an authorized officer, the/%h day of Dec, A.D., 2005.

By: /S/David A. Miller
Authorized Officer

Name: David A. Miller
Title: Senior Vice President

19231621



Delaware ...

The ‘First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER OF "POWERTEL/MEMPHIS, INC.",
FILED IN THIS OFFICE ON THE TWENTY-FIRST DAY OF DECEMBER, A.D.
2005, AT 11:32 O'CLOCK A.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF MERGER IS THE FIRST DAY OF JANUARY,
A.D. 2006, AT 12:50 O'CLOCK A.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE FRANCHISE TAXES
HAVE BEEN PAID TO DATE.

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL REPORTS HAVE
BEEN FILED TO DATE.

AND I DO HEREBY FURTHER CERTIFY THAT THE SAID
"POWERTEL/MEMPHIS, INC." WAS INCORPORATED ON THE TWENTY-SIXTH

DAY OF OCTOBER, A.D. 1994.

SN GG

Qk\ Jeffrey W. Bullock, Secretary of State
2447268 8100 AUTHEN TION: 7097896

DATE: 01-23-09

090064883

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



1921302

State of Delaware
_ Secretary of State
Division of Corporations
Delivered 11:30 AM 12/21/2005
FILED 11:32 AM 12/21/2005
SRV 051046122 ~ 2447268 FILE

STATE OF DELAWARE CERTIFICATE OF
MERGER OF DOMESTIC CORPORATIONS

Pursuant to Title 8, Section 251{f) of the Delaware General Corporation law, the
undersigned corporation executed the following Cenlificate of Merger:

FIRST: The name of the surviving corporation is Powertel/Memphis, Inc., and the name of
the corporation being merged into this surviving corporation is Eliska Wireless Ventures
I, Inc.

SECOND: The Agreement of Merger has been approved, adopted, certified, executed
and acknowledged by cach of the constituent corporations.

THIRD; The name of the surviving corporation is Powertel/Memphis, Inc., a Delaware
corporation.

FOURTH: The Certificate of Incorporation of the surviving corporation shall be its
Certificate of Incorporation.

FIFTH: The merger is to become effective on January 1, 2006 at 12:50 am.

SIXTH: The Agreement of Merger is on file at 12920 S.E. 38" Street, Bellevue,

Washington 98006, the place of business of the surviving corporation.

SEVENTH: A copy of the Agreement of Merger will be furnished by the surviving
corporation on request, without cost, to any stockhalder of the constituent corporations.

IN WITNESS WHEREOF, said surviving corporation has caused this certificate to be
signed by an authorized officer, the 15 _day of December, A.D., 2005.

By: /8/ David A, Mille
Authorized Officer

Name: David A, Miller
Print or Type

Title: Senior Vice President




Delaware .. .

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AMENDMENT OF "SQUTH ATLANTIC PCS
CORPORATION", CHANGING ITS NAME FROM "SOUTH ATLANTIC PCS
CORPORATION" TC "INTERCEL MEMPHIS MTA, INC.", FILED IN THIS
OFFICE ON THE TWENTIETH DAY OF FEBRUARY, A.D. 1996, AT 9:05
O'CLOCK A.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE FRANCHISE TAXES
HAVE BFEEN PAID TO DATE,

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL REPORTS HAVE
BEEN FILED 7TO DATE.

AND I DO HEREBY FURTHER CERTIFY THAT THE SAID "SOUTH

ATLANTIC PCS CORPORATION" WAS INCORPORATED ON THE TWENTY-SIXTH

DAY OF OCTOBER, A.D. 1994.

SOOI

effrey W, Bullock, Secretary of State
2447268 8100 AUTHEN TION: 7097844

DATE: 01~23-09

090064825

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



STATE OF DELAWARE
SECRETARY OF STATE
BIVISION OF CORPORATIONS
FILED 09:05 AM 02/20/1596

960046648 -~ 2447268

CERTIFICATE OF AMENDMENT
OF
CERTIFICATE OF INCORPORATION
OF
SOUTH ATLANTIC PCS CORPORATION

South Atlantic PCS Corporation (the “Corporation™), a corporation
organized and existing under the General Corporation Law of the State of
Delaware, does heveby certify as follows:

FIRST: That in accordance with the requirements of Section 242 of
the General Corporation Law of the State of Delaware, the Board of Directors of the
Corporation, acting by written consent signed by all of the directors of the
Corporation pursuant to Section 141(f) of the General Corporation Law of the State
of Delaware, duly adopted resolutions: (1) proposing and declaring advisable the
changing of the Corporation’'s name to “InterCel Memphis MTA, Inc.,” (2) proposing
and declaring advisable the amendment of the Certificate of Incorporation of the
Corporation to reflect such change and (3) recommending that such namse change
and amendment be submitted to the sole stockholder of the Corporation for
consideration, action and approval.

SECOND: That the amendment to the Certificate of Incorporation of
the Corporation is as follows:

ARTICLE FIRST of the Certificate of Incorporation of the
Corporation is hereby amended to read in its entirety as follows:

“FIRST. The name of the corporation is InterCel Memphis
MTA, Inc. (the “Corporation”).”

THIRD: That thereafter, pursuant to resolution of the Board of
Directors, the sole stockholder of the Corporation, acting by written congent in
accordance with Sections 228 and 229 of the General Corporation Law of the State
of Delaware, duly approved such name change and the aforesaid amendxent to the
Certificate of Incorporation of the Corporation to reflect such name change.

FOURTH: That the aforesaid amendment to the Certificate of
Incorporation of the Corporation was duly adopted in accordance with the
provisions of Sections 141(f), 228, 229 and 242 of the General Corporation Law of

the State of Delaware.

NNDC - 80A22/43 23706100



FIFTH: That upon this Certificate of Amendment of Certificate of
Incorporation becoming effective, the name of the Corporation shall be changed to
“InterCel Memphis MTA, Inc¢.”

IN WITNESS WHEREQF, South Atlantic PCS Corporation has caused
this Certificate of Amendment of Certificate of Incorporation to be signed by
Nicholas J. Jebbia, its Executive Vice President, and attested by Fred G. Astor, Jr.,
its Secretary, on February |9, 1996.

v S Q Qs —

Nlcholas d.de %z
Executive Vic sident
Attest:

ARV i

. Astor, Jr.
Secretary

NANDC - 60822/13 - DRATHSLO)



Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERIIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AMENDMENT OF "INTERCEL MEMPHIS MTA,
INC.", CHANGING ITS NAME FROM "INTERCEIL MEMPHIS MTA, INC." TO
"POWERTEL/MEMPHIS, INC.", FILED IN THIS OFFICE ON THE
SEVENTEENTH DAY OF JULY, A.D. 1996, AT 9 O'CLOCK A.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE FRANCHISE TAXES
HAVE BEEN PAID TO DATE.

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL REPORTS HAVE
BEEN FILED TCQ DATE.

AND I DO HEREBY FURTHER CERTIFY THAT THE SAID "INTERCEL
MEMPHIS MTA, INC." WAS INCORPORATED ON THE TWENTY-~SIXTH DAY OF

OCTOBER, A.D. 1994.

SN GO

1\ Jeffrey W. Bullock, Secretary of State
2447268 8100 AUTHENITSWCATION: 7097853

DATE: 01-23-09

090064833

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



STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 03:60 AM 07/17/1996

360207691 - 2447268

CERTIFICATE OF AMENDMENT
Oor
CERTIFICATE OF INCORPORATION
OF

INTERCEL MEMPHIS MTA, INC.

InterCel Memphis MTA, Inc. (the "Corporation™), a corporation organized and existing
under the General Clorporation Law of the State of Delaware, does hereby certify as follows;

FIRST: That in accordance with the requirements of Scction 242 of the General
Corporation Law of the State of Delaware, the Board of Directors of the Corporation, acting by
written consent signed by all of the directors of the Corporation pursuant to Section 141({f) of the
General Corporation Law of the State of Delaware, duly adopted resolutions: (1) proposing and
declaring advisable the changing of the Corporatioa’ s name to “Powertel/Memphis, Inc.,” (2)
proposing and declaring advisable the amendment of the Certificate of Incorporation of the
Corporation to reflect such change and (3) recommending that such name change and amendment
be submitted to the sole stockholder of the Cosporation for consideration, action and approval.

SECOND: That the amendment 1o the Certificate of Incorporation of the Corporation is
as follows:

ARTICLE FIRST of the Certificate of Incorporation of the Corporation is hercby
amended to read in its cntitety as follows:

“FIRST. The name of the corporation 1
Powertel/Memphis, Inc. (the “Corporation™).”

THIRD. That thereafter, pursuant to resolution of the Board of Directors, the sole
stockholder of the Corporation, acting by written consent in accordance with Sections 228 and
229 of the General Corporation Taw of the State of Delaware, duly approved sach name change
und the aforesaid amendment to the Certificate of [ncorporation of the Corporation to reflect
such name change.

FOURTH: That the aforesaid amendment to the Certificate of Incorporation of the
Corporation was duly adopted in accordance with the provisions of Sections 141(F), 228, 229 and
242 of the General Corporation Law of the State of Delaware.

FIFTH: Thatupon this Certificate of Amendment of Certificate of Incorporation
becoming effective, the name of the Corporation shall be changed to “Powertcl/Memphis, Inc.”



IN WITNESS WHEREOF, InterCel Memphis MTA, Inc. has caused this Certificate of
Amendment of Centificate of Incorporation to be signed by Allen E. Smith, its President, and
attested by Fred G. Astor, Ir., its Secretary, on Jaly i 1996.

Allen E. Smify
President

Attest

Fred G, Astor, Jr.
Secetary




Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY "POWERTEL/MEMPHIS, 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
RECORDS OF THIS OFFICE SHOW, AS OF THE TWENTY-THIRD DAY OF
JANUARY, A.D. 2009.

AND I DO HEREBY FURTHER CERTIFY THAT THE FRANCHISE TAXES
HAVE BEEN PAID TO DATE.

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL REPORTS HAVE
BEEN FILED TO DATE.

AND I DO HEREBY FURTHER CERTIFY THAT THE SAID
"POWERTEL/MEMPHIS, INC." WAS INCORPORATED ON THE TWENTY-SIXTH

DAY OF CCTOBER, A.D. 1994.

SO GG

jeffrey W. Bullock, Secretary of State
2447268 8300 AUTHEN TION: 7096442

DATE: 01-23-09

090062456

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



Delaware ..

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF INCORPORATION OF "SOUTH ATLANTIC PCS
CORPORATION", FILED IN THIS OFFICE ON THE TWENTY-SIXTH DAY OF
OCTOBER, A.D. 1994, AT 9:30 O'CLOCK A.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE FRANCHISE TAXES
HAVE BEEN PAID TO DATE.

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL REFPORTS HAVE
BEEN FILED TO DATE.

AND I DO HEREBY FURTHER CERTIFY THAT THE SAID "SOUTH
ATLANTIC PCS CORPORATION" WAS INCORPORATED ON THE TWENTY-SIXTH

DAY OF OCTOBER, A.D. 1994.

SN ESRO

effrey W. Bullock, Secretary of State
2447268 8100 AUTHEN TION: 70986489

DATE: 01-23-09

090062619

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



STATE OF DELAWARE

SECRETARY OF STATE ‘ N
DIVISION OF CORPDRATIONS
FILED 09:30 AN 10/26/1934

944204072 - 2447268

CERTIFXICATE QOF INCORFURATION
or
SQUTE ATLANTIC PCS CORPORATION
t & & ® & %

FIRST. The name of the corporation is South Atlaatic BCS
Corporation (the "Corporation').

SECOND. The address of the registered office of the
Corporation in the State of Delaware is 32 Loockerman Square,
Suite L-100, in the City of Dover, Kent County, Delaware 19904.
Phe name of ite registered agent at such address is The
Prentice-Nall Corporation System, Inc.

THIRD. The nature of the business or purposes to be
conducted or promoted hy the Corporation is to engage in any
lawful act or activity for which corporations may be organizeg
under the Geneyal Corporation Law of the State of Delaware.

FQURTH. The total number Of shares of stock which the
Coxporation shall have anthority to issue is 1,000 shares of

Common Stock with a par value of One Cent (§$.01) per share.

FI¥TH. The Corporation is to have perpetual existence.
SIXTR. In furtharance and not in limitation of the powers

conferred by the laws of the State of Delaware:
A. The Board of Directors of the Corporation is
expressly anthorized to sdopt, amend or repeal the By-Laws of

the Corporation.



¥

B. Blections of directors need not be by written bal-
lot unless the By-Laws of the Corporation shall so provide.

C. Tha hooks of the Corporation may be kept at such
place within or without the State of Delaware as the By-Laws
of the Corporation may provide or as may be designated from
time vo time by the Board of Directors of the Corporation.

SKVENTH. The Corporation eliminates the personal liability
of each member of its Board of Directors t¢ the Corporation or
its stockholders for monetary damages for breach of fiduciary
duty as a director, provided, however, that, to the extent
provided by applicable law, the foregoing shall not eliminate the
liability of a directer (i) for any breach of such director’s
duty of loyalty to the Corporation or its stockholders, (ii) for
acts or omissions not in good faith or which involve intentional
misconduct or a knowing violation of law, (iii) under Section 174
of Title B of the Delaware Code or (iv}) for any transaction from
which such director derived an improper personal benefit. No
amendment to or repeal of this provision shall apply to or have
any effect on the liasbility or alleged liability of any director
for or with respect to any acts or omissions of such director
occurring prior to such amendment or repeal.

EIGHTH. The Corporation reserves the right to amend orx
repeal any provision contained in this Certificate of Incorpora-
tion, in the manner now or hereafter prescribed by statute, and
all rights conferred upon a stockholder herein are granted sub-

ject to this reservation.

e



i

NINTH. The nama and mailing address of the sole incorpo-
rator is as follows:

Name Mailing Address
Suanne M. Garnier Testa, Hurwitz & Thibeault
53 State Street
Boston, MA 02109
X, THE UNDERSIGNBD, heing the sole incorporator hereinabove
named, for the purpose of forming a corporation pursuant to the
General Corporation Law of the State of Delaware, do make this
certificate, hereby declaring and certifyilng that this is my act
and deed and the facts herein stated are true, and accordingly

have hereunto set my hand this 26th day of October, 1994,

DG
Suvanne M. G er

Sole Yncorporator

PARA5675/1.AD2

sie



Commonwealth of Kentucky 1/23/2009
Trey Grayson, Secretary of State

Division of Corporations
Business Filings

P. 0. Box 718 Certificate of Authorization
Frankfort, KY 40602
(502) 564-2848
http://www.sos.ky.gov

Authentication Number: 75729
Jurisdiction: Kentucky
Visit hitp://apps.sos.ky.govibusiness/obdb/certvalidate.aspx to authenticate this certificate.

I, Trey Grayson, Secretary of State of the Commonwealth of Kentucky, do
hereby certify that according to the records in the Office of the Secretary of State,

POWERTEL/MEMPHIS, INC.

, a corporation organized under the laws of the state of Delaware, is authorized
to transact business in the Commonwealth of Kentucky, and received the
authority to transact business in Kentucky on February 23, 1996.

I further certify that all fees and penalties owed to the Secretary of State have
been paid; that an application for certificate of withdrawal has not been filed;
and that the most recent annual report required by KRS 271B.16-220 has been
delivered to the Secretary of State.

IN WITNESS WHEREOF, I'have hereunto set my hand and affixed my
Official Seal at Frankfort, Kentucky, this 23rd day of January, 2009.

‘77-.63_.

Trey Grayson
Secretary of State

Commonwealth of Kentucky
75729/0412295
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