
CRE~EBAU 
Theresa A. Tharp 
Direct 502 587-3748 Fax 502 540-2291 Email tae@gdm.com 

January 27,2009 

Ms. Teresa Weber 
Public Service Commission 
21 1 Sower Boulevard 
P.O. Box 615 
Frankfort, Kentucky 40602-061 5 

Re: Case No. 2009-00004 (Cell Tower / “Short Creek”) and 
Case No. 2009-00021 (Cell Tower/ “Jarvis”) 
Correction of Filing Deficiencies 

Dear Ms. Weber: 

Per our telephone conversation today, I am herewith submitting additional and newly certified 
corporate documents for our Applicant, Powertel Memphis Inc. d/b/a T-Mobile Kentucky, for 
the above-referenced cell tower applications. Those applications were filed with your office on 
January 14 and January 22, 2009, respectively. 

As you have instructed, enclosed are two sets of the corporate documents for each of the cases 
referenced above. Please remove all corporate documents previously filed under Tab A with 
those applications, and replace them with these new corporate documents. 

We trust our filings will now be in order, and look forward to hearing frorn your office again as 
these cases proceed through the system. Thank you for your assistance with these matters. 

Sincerely, 

464.- 
Theresa A. Tharp 
Paralegal 

Enclosures 

3232975-1 doc 

Greenebaum Doll & McDonald PLLC 3500 NATIONAL CITY TOWER, 101 SOUTH FIFTH STREET, LOUISVILLE, KENTUCKY 40202-3197 
Main 5021589.4200 Main Fax 5021587.3695 www.greenebaum.com 
Lexington, KY Covington, KY Cincinnati, OH Nashville, TN Frankfort, KY 

mailto:tae@gdm.com
http://www.greenebaum.com


THE 

A . D  

Delaware 
First State 

I ,  JEFFREY W .  BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED I S  A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES: 

"POWERTEL/KENTUCKY, I N C .  ", A DELAWARE CORPORATION, 

WITH AND INTO "POWERTEL/MEMPHIS, I N C .  I' UNDER THE NANE OF 

"POWERTEL/MEMPHIS, I N C .  ", A CORPORATION ORGANIZED AND E X I S T I N G  

UNDER THE L A W S  OF THE STATE OF D E L A W W ,  AS RECEIVED AND FILED 

I N  T H I S  OFFICE 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 

AFORESAID CERTIFICATE OF MERGER I S  THE F I R S T  DAY OF JANUARY, 

2006, AT 12:30 O'CLOCK A . M .  

2447268 8100M 
effrey W. Bullock, Secretary of  State \ 

A U T H E N A 3 T I O N :  709521 6 

DATE : 01 -22-09 090058743 \\- 



State of Wrrlaware 

D i v i s i o n  of C o r p o r a t i o n s  
QelivPred 11 r30 AM 12/21/2005 

E'ILED llr30 AM 12/21/2005 
SRV 051046113 - 2447268 W 

S e c r e k y  of State 

STATE OF DELAWARE 
CERTIFICATE OF MERGER OF 

DOMIE;STI[C 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~ In'* 

merged into this surviving corporation is P*wefiel/KentuckY~ In'- 
-,, and the name of the corporation being 

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

THIRD: The name of the surviving corporation is - PowerteVMemphis, 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* 2o06 at 12:30 a,m. 

SIXTH: The Agreement o f  Merger is on file at 

12920 SE 38th Street, Bellevrre, WA 98006 

of the surviving corporation. 

, the place of business 

SEVENTH: A copy of the Agreement of  Merger will be fbrnished 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 
day of December * ,A.D., signed by an authorized officer, the 

2005 
4% 15 

BY: /S/ David A, Miller 
Authorized Officer 

Name: David A. Millw 
Print or Type 

Titic: Senior Vice Pnrident 
4 



First State 

I ,  JZFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED I S  A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF INCORPORATION OF "POWERTEL/KENTUCKY, 

I N C . " ,  FILED I N  T I U S  OFFICE ON THE TWENTY-FIFTH DAY OF JULY,  

A . D .  1997,  A T  9 O'CLOCK A .M.  

2777736 8100 

090058743 DATE: 01 -22-09 
You may v e r i f y  t h i s  c e r t i f i c a t e  online 
a t  corp. delaware. yov/authver. shtmL 2.- 



STATE OF DELAWARE: 
SECRETARY OF STATE 

FILED 09: 00 AM 07/25/1997 
DIVISION OF CORPORATIONS 

971248091. - 2777736 

CERTIFIC.4TE OF INCORPORATlON 

OF 

POWERTEIJKENTUCKY, INC 

1. NAME 

The name of this corporation is Powcrtcl/Kentucky, Ino (the '%orporationF). 

2. REGISTERED OFFICE AND AGENT 

The registered office of the Corpocatlnn shall be located at 1013 Centre Road, 
Wiimington, Delaware 19805 in the County af New Casde, The registered agent of the Corporation: at 
such address slidlbe Corporat ion Service Company. 

3. PURPOSE AND POWERS 

The purpose of the Corporation is to engage m any lawful act or activity far which 
corporations may be organized under the General corporation Law of the State of Delaware (the 
"Delawaxe General Corporation taw"). The Corporation shall have a11 power iiecessary or heipfui to 
engage in such acts and activities. 

4, CAPITAL STOCK 

4.1. Authorized Shares 

The botai number Qf  shares of all  classes of stock that the Corporation sldl have the 
autliority to issue is One Thousand (1,000) sliares of voting common stock, all of one class, having a par 
value of $01 per share ("Common Stock") 

4.2, Common Stock 

42.1. Relative Rights 

Each share of Common Stock shaU have the same re[ative rights as and be identical in all 
respecb to all the other shares of Common Stock. 

4.2.2. Dividends 

Whenever thexe shall have been paid, or declared and set aside for payment to the 
hoIders of shares of any chss of stock luaving preference over the Common Stock as to the payment of 
dividends, the full amouit of dividends and of sinking fund or retirement payments, if my,  to which 
such holders are respectively entitled in preference to the Common Stock, then dividend6 may be paid on 
the Commn Sbck and on any class or series of sfock entitled to participate therewith as te, dividuids, but 
of any assets legally available for the payment of dividends thereon, but only when and a5 declared by 
the Board of Directors of the Corporation. 



4.23. Dissolution Liquidation, Winding Up 

In the want of any dissolution, liquidation, VI winding up of the Corporation, whether 
voluntary or involuntary, the holders of the Common Stock shaU become entitled to partkipate in the 
distribution of any assets of the Corporation remaining after the Corporation shall have paid, or set aside 
for payment, to the holders of any class of stock having preference over tho Common Stock in the event of 
dissolution, liquidation or winding up the fuU preferential amounts {if any) to which they are entitled. 

424. Voting Bights 

Each bider of shares of Common Stock shall be entitled to attend aL1 special and annual 
meetings of the stockholders of the Corporation and, share for share md without regard to class, together 
with the holders of: all other classes of stock entiiied to attend such meetings and ko vote (except any class 
or & of stock having special voting tights), to cast one vote for each outstanding share of Conunon 
Stock so held upan any matter or tking (including, without limitation, the W o n  of one or more 
directors) properly considered and acted upon by the stwkholders. 

5. INCORPORATOR; INITIAL DIRECTORS 

5.1. tncorporatox 

'Ihe name and mailing address or' tile incorporator (the "incorporator") is Jill F. Dorscy, 
Vice President/Gmeral Counsel, Powertel, Inc., 1W O.G. Skhncr Dr., West Point, GA 31833. The 
powers of the hicarporator shall termimte upon tlhe filing of this Certifirae of Incorporation. 

5.2. initial Dixectars 

The fdiouing persons, having the following mailing addresses, shall serve as h e  
direcbrs of the Corporation until the first annual meeting of the stockholders of the Corporation ox until 
their succc~ssofs are elected and qualified 

NAME MAILING ADDRESS 

Fred G. Astor, Jr. 

Allen E, Smith 

1233 O.C. Skinner Dr. 
West Point, Georgia 31633 

1233 O.G. Slcinxtw Dr. 
West Pomt, Georgia 31833 

12.33 O.G. Skinner Dr. 
t V a t  Point, Georgia 31833 

MichaeI P, Tatorn 



6. BOABD O F  DIRECTORS 

6.1. Number; EIection 

The numb of directors of the Corporation shall be such number 21s from time to time 
shall be fixed by, or in the n m w  provided in, the bylaws of the Coxporatim. Unless and except to the 
exient that the bylaws of the Corporation shall otherwise require, the election of directors of the 
Corporatian need not be by written ballot. 

6.2. limitation of Liability 

No director of the Corporation shall be lialile to the Corporation or ik stockholders far 
monetary dunages for breach of fidurLvy duty as a dimfor, provided that this provision shall not 
eliminata or limit thp Liability of a dixectbr (8)  for any breach of the director's duty of Ioyalty to the 
Corporation or its stockhoidcrs; (b) for acts or omisions not in good faith or which involve intentional 
miscanduet or a knowing violation of law; (c) for the types of Ukbibitiiy .set forth in Section 174 of the 
Delaware General Corporation TAW; or (d) €or any tramaction from wttich the director received any 
improper personal benefit 

7. 1NDEMNIFICATION 

To the extent permitted by law, the Corporation shatf fully indenmify any person who 
was or is a party or is threatened to be made a yaty to any threatened, pending or completed acticm, suit 
or proceeding (whether civil, criminal, admiiijstrative or investigative) by reason of the fact that such 
person is or was a director or officer or employee or agent of fhe Coryoratio~, or ki or was serving at the 
request of the Cdrporation as B direcror or officer or employee or agent of another corporatioxL 
partnership, joint venture, trust, employee benefit plan or other enterprise, against expenses {including 
attorneys' fees), judgmmts, fines and m o u n t s  paid m settlement actually and reasonably incurred by 
such person hi connectjon with such action, suit or proceeding. 

The Corporation s h d  advance expenses (including alkmeys' fees) incurred by a director 
or officer in advance of  the find disposition of such action suit or proceeding upon the receipt of an 
undertaking by or on behalf of the director or officer to repay such amount if it shall ultimatelly be 
determined that such direclor or officer is not entitled to indeninification. 

Tile Corparation shall advance expenses (including attorneys' few) incurred by an 
employee or agent in advance of the final disposition of such action, suit or proceeding upon such twm 
and conditions, if any, a5 the Board of Directors deems approprlate. 

0. AMENDMENI' OF BYLAWS 

Ln furtherance and not in limitation of the powers conferred by the Delaware General 
Corporation Law, tihe Board of Dk&.ors of the Corporation is expressly authorized and empowered to 

" adopt, amend and repeal the bylaws of the Corporation. 



IN WITNESS WHEREOF, the undersigned, being the Incorporator hereinabove named, for the 
purpose of forming a corporation pursuant to the Delaware General Corporation Law, hereby &tifies 
that the facts hereinabove stated are tnily set forth, and accordingly executes this Certificate of 
horporation as of ~MS ts day of JUIY, 

- 4 -  



I ,  JEFFREY W .  BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE:, DO HEREBY CERTIFY THE ATTACHED I S  A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF AMENDMENT OF "INTERCEL MEMPHIS MTA, 

I N C . " ,  CHANGING I T S  NRNE FROM "INTERCEL MEMPHIS MTA, INC."  TO 

rlPOWERTEL/MEMPHIS, I N C . " ,  FILED I N  T H I S  OFFICE ON THE 

SEVENTEENTH DAY OF J U L Y ,  A . D .  1996, AT 9 O'CLOCK A . M .  

2447268 8100 

090058743 
You may v e r i f y  this c e r t i f i c a t e  online 
a t  corp. delaware. gov/authver. shtml 

effrey W. Bullock, Secretary of State \ 
7095215 

DATE: 01-22-09 

3 



STATE OF DELAWARE 
SECRETARY OF STATE 

OtVISION OF COEPORATIONS 
FLLEO 03;OO Ail 07/17/1936 

960207691 - 2447268 

CERTIFICATE OF AMENDMENT 

OF 

CERTIFICATE OF INCORPORATION 

OF 

INTERCEL MEMPHIS MTA, JNC. 

InterCel Memphis M‘L‘A, Inc. (the “Corpor3tion”). a corporitkm urganized and existing 
under the General Corporation 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 l$l(f)  of the 
General Corporation Law of the State of Delaware. duly adopted resolutions: ( I )  proposing and 
declaring advisable the changing of the Corporation‘s name to “PowertellMemphis, Inc.,” (2) 
proposing and declaring advisable the arnendirlctlt of the Certificate of Incorporation of the 
Corporation to reflect such change and (3:) recornrending that such name change and arncndment 
be submitted to the sole stockholder of the Corporation for consideration. action and approval. 

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

AK1’lCLE FIRST of the Certificate of Incorporalion of the Corporation is hercby 
amended to read in its entircty as follows: 

“FIRST. The iiarnc of the corporation is 
PowertelMeniphis, Inc. (:the ’Corporation”).” 

THIRD. That thereafter, pursuant ti, risolutinn of thc Board of Directors, the sole. 
stockholder of thc Corporctiun. acting by written consent in accordance with Sections 228 and 
229 of the Gcnernl Corporetion law of the Stare of Delaware, duly approved such namc change 
and the aforesaid amendment to the  Certificate of Incorporation of the Corporation to reflect 
such name changc. 

FOURTH: That the aforesaid amendmen! to thcCertificatc of Xncorpomtion of the 
Corporation was duly adopted in accordance with the prwisions of Sections 14 I (#, 228, 229 and 
242 of thc General Carporation Law ofthe State cf Delaware. 

FWH: That upon [his Cetrificate of Amendment of Certificate of Incorporation 
becoming effective. the name of the Corporation shall be clianged to “Powcrtcl/Memphis, Inc.” 



IN WITNESS WEREOF,  InterCel Memphis MT.4, Inc has caused this Certificate of 
Amendment of Certificate of Incorporation to be signed by Allcn E. Smith, its President, and 
attested by Fred G. Astor, Jr., its Secretary, on July T,  1996 

At test: 

! 



Deliware 
% Brst State 

I ,  JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED I S  A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF AMENDMENT OF "SOUTH ATLANTIC PCS 

CORPORATION", CHANGING I T S  NAME FROM "SOUTH ATLANTIC PCS 

CORPORATION" TO "INTERCEL M E N P H I S  MTA, I N C .  ", FILED I N  T H I S  

OFFICE ON THE TWENTIETH DAY OF FEBRUARY, A . D .  1996, AT 9:05 

O'CLOCK A . M .  

effrey W. Bullock, Secretary of  State \ 
709521 4 

DATE: 01 -22-09 



STATE OF DELAWARE 
SECRETARY OF STATE 

D r V I S I O N  OF CORPORATIONS 
FILED 09:OS AB 02/20/199G 

960046648 - 2447268 

CERTIFICATE OF ASXENDME:N” 

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 hereby 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 cansent signed by all of the directors of the 
Corporation pursuant t o  Sectian 141 (fi of the General Corporation Law af 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 declarmg advisable the amendment o f  the Certificate of Incorporation of the 
Corporation to reflect such change and (3) recommending that such namz 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 Incorpnratiun of 
the Corporation is as follows: 

MtTICLE 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 lnterCel Memphis 
MTA, Inc. (the “Corporation”).” 

THIRD: That thereafter, pursuant to resolution of‘the Board of 
Directors, the eole stockholder of the Corporation, acting by written consent 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 amendxtent tn the 
Certlficate of Incorporation of t h e  Cnrporation 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: That upon this Certlficate of Amendment of Certificate of 
Incorporation becoming effective, the name of the Corporation shall bc changed to 
“InterCel Memphis MTA, Inc.” 

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

By: 

Executive VicgPkkdent,  

Attest: 

Fr@. Astor, Jr. 
Secretary 

\\\Dc 80822113. o z ~ n s i o i  



TZie First State 

I ,  JEFFREY W -  BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED I S  A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF INCORPORATION OF "SOUTH ATLANTIC PCS 

CORPORATION", FILED I N  THIS  OFFICE ON THE TWENTY-SIXTH DAY OF 

OCTOBER, A . D .  1994, AT 9:30 O'CLOCK A . M .  

2447268 8100 

090058743 

effrey W. Bullock, Secretary o f  State 
7095213 

DATE: 01-22-09 
YOU may 
a t  corp.  

verify  this c e r t i f i c a t e  
delaware. gov/authver . sht 



STATE OF nFI ALIARF 
SECRETARY OF STATE 

1 OIVlSION OF CORPORATIONS 
: FILED 09:30 Am 10/26/1994 
* 344204072 - 2447268 

, 1 

CERTXFICATE (IF IEIWRWRATTOH 

OF 

SOUTH A!CTAHTIC PCS CORPO~TIClR 

t * * * C *  

FIRST. The name of the corpQrarian is South AClaatLc PCS 

Corporation (the nCorparation"). 

SEcOWa. The address of the  registered office o f  the 

Carporation in the State o f  Delaware i s  32 Loockerman Square, 

Suite  L-100, in the C i t y  o f  mver, Kent county, Delaware 19904. 

T h e  name of its registered agent at: such address i r j ;  The 

Prentice-Hall Corporation System, Snc. 

TliXRD.. The nature a€ the  business Or purposes to be 

conducted or pmmated by the Corporation is to engage in any 

lawful act or activity for which corporations may be organized 
under the General Corporaticm L a w  of the State of Delaware. 

FODR!EII- The t o t a l  num4er of shares o f  stack whkch the 

Corporation shall have authority to i s s u e  is 1 , 0 0 0  shares of 

Common Stock with a par value of One Ceat ($.Or) per share. 

PIPTR. 

SXXTB. 

The Corporation is to have perpetual existence. 

X n  furtherance and not in l imitation of! tbe powrs 

conferred by t h e  laws of ths State of Delaware: 

A. The Board of Dixectors of the Corporation is 

expressly authorized to adopt, amend or repeal the By-Laws of 
the Cm-paration - 



B. Blections of directors need not be by written bal- 

lot unless the By-Laws of the Corporation shall so grOVidf3- 

C. The books 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 

t h  to time by the Board of Directors of the Corporation. 

SEVgffTB, 

of each member of its Board of Directors to the Corporation or 

i t s  stockholders for monetary damages for breach of fiduciary 

duty us a director, provided, however, that, t o  the extent 

provided by applicable law, the foregoing shal l  not eliminate the 

liability of a director (i) for any breach of such director's 

duty af loyalty to tbe 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 T i t l e  8 of the Delaware Code or (iv) for any transaction from 

which such director derived an improper personal benefit. 

mendment to or repeal af t h i s  provision shall apply to or have 

any effect on the liability or alleqed liability of any direc tor  

for OX with respect to any acts or omissions of such director 

occurring prior to such amenchent or repeal. 

The Corporation eliminates the personal liability 

No 

EfCB!lB. "he Corporation reserves the right  to amend or 

repeal any provision contained in  this Certificate of Incorpora- 

tion, in khe manner now or hereafter prescribed by statute, and 

a l l  sights conferred upon a stockholder herein are granted sub- 
ject  to this reservation. 



NmI!rE. The name and mailing address af the sola incorpo- 

rator is as fallows: 

- Name Mailina Address 

Suanne H. Gamier Testa, Eurwitx C; Tbribeault 
53 S t a t e  Street 
Boston, HA 02109 

I, TEE UNPERSIGNBD, being the sole incorporator berehmbove 

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 cert i fying t ha t  this is my act 

and deed and the facts herein stated are true, and accordingly 

have hereunto set my hand this 26th day o f  October, 1994. 

Sole Xncorporator 


