Lance J.M. Steinhart, P.C.

Attorney At Law TR R
1720 Windward Concourse e
Suite 115
Alpharetta, Georgia 30005 ERRTRERE=D
Also Admitted in New York Telephone: (770) 232-9200
and Maryland Facsimile: (770) 232-9208

Email: Isteinhart@telecomcounsel.com
July 12,2007
VIA OVERNIGHT DELIVERY

Ms. Jean D. Jewell

Idaho Public Utilities Commission G C G \'(\.., Ol - O (
Secretary

472 West Washington Street

Boise, Idaho 83702

Re: Global Capacity Group, Inc.

Dear Ms. Jewell:

Enclosed please find for filing an original and three (3) copies of Global Capacity Group,
Inc.'s Application for a Certificate of Public Convenience and Necessity to Provide Resold and
Facilities-Based/UNE Local Exchange telecommunications services within the State of Idaho. The
company has no local exchange customers at this time in the State of Idaho and this is a new filing.

APPLICANT HAS ALSO ENCLOSED ONE (1) COPY OF FINANCIAL
STATEMENTS IN A SEPARATE ENVELOPE MARKED “CONFIDENTIAL AND
PROPRIETARY”, AND RESPECTFULLY REQUESTS CONFIDENTIAL TREATMENT
OF THE ENCLOSED FINANCIAL INFORMATION. APPLICANT EXPECTS THAT
THIS INFORMATION WILL BE RESTRICTED TO COUNSEL, AGENTS AND

EMPLOYEES WHO ARE SPECIFICALLY ASSIGNED TO THIS APPLICATION BY
THE COMMISSION.

I have also enclosed an extra copy of this letter to be date stamped and returned to me in the

enclosed, self addressed, postage prepaid envelope. If you have any questions or if I may provide
you with additional information, please do not hesitate

Attorney for Global Capacity Group, Inc.
cc: Jonathan Wynne-Evans



BEFORE THE IDAHO PUBLIC UTILITIES COMMISSION

IN THE MATTER OF THE
APPLICATION OF

Global Capacity Group, Inc.

for a Certificate of Public
Convenience and Necessity to
Provide

Local Exchange Telecommunications
Services Within the

State of Idaho

CASE NO. o e

IS

GcG--o7-0(

APPLICATION AND REQUEST FOR AUTHORITY

Application is hereby made to the Idaho Public Utilities Commission for a Certificate of Public
Convenience and Necessity authorizing Global Capacity Group, Inc., ("Applicant” or “Global
Capacity”) to provide local exchange telecommunications services pursuant to Idaho Code Sections
61-526 through -528 and IDAPA 31.01.01.111 (Rules 111 & 112) as clarified by Procedural Order
No. 26665 in Case No. GNR-T-96-4. The following general information and exhibits are furnished in

support thereof:

1.) Applicant's legal name, address of its principal offices and telephone number are:

Global Capacity Group, Inc.
730 N Post Oak, Suite 400
Houston, Texas 77027
(713) 529-2219




The Applicant has no office located in the State of Idaho. The Applicant intends to provide
resold and facilities-based local exchange service utilizing unbundled network elements (“UNEs”) or
UNE equivalents. Such services will be provided by utilizing the facilities incumbent local
exchange carriers ("LECs").

2) Applicant is incorporated in the State of Texas and is in good standing under the laws of that
state. In addition, the Compaﬁy is authorized to do business as a foreign Global Capacity in the State
of Idaho. Attached as Exhibit 1 to this Application is a copy of the Company's Articles of
Incorporation. A copy of Applicant's certificate of authority to transact business in Idaho is
attached hereto as Exhibit 2.
3) The name and business address of Applicant's registered agent for service in Idaho are:

TCS Corporate Services, Inc.

5527 Kendall Street
Boise, Idaho 83706



4.) The names and addresses of the ten common stockholders of Applicant Owning the Greatest

Number of Shares of Common Stock and the Number of Such Shares Owned by Each are:

Name and Shares Owned Percentage of All Percentage

Address Shares Issued & of Voting
Outstanding Control

Capital Growth Systems, Inc. 21,734,030 100% 100%

Address: All of the shareholders can be reached through the company at the address listed in 1.) above.

5) The names, addresses and ownership of Applicant's Officers and Directors are:
Officers:
Patrick C. Shutt Chief Executive Officer
George A. King President
Robert Pollan Chief Operating Officer
John Abraham Vice President
David Walsh Vice President
Darin P. McAreavey Chief Financial Officer and Treasurer
Directors:
Bob Geras
Phil Kenny
Douglas Stukel
Lee Wiskowski
David Beamish

Each can be reached at Applicant's primary place of business and telephone number as

follows:

Global Capacity Group, Inc.
730 N Post Oak, Suite 400
Houston, Texas 77027
(713) 529-2219



6.) The Name and Address of Any Corporation, Association, or Similar Organization Holding a
5% or Greater Ownership or Management Interest in Applicant are as follows:
See answer to 4. above.
7.) The names and addresses of Subsidiaries Owned or Controlled by Applicant are as follows:
Not applicable.
8.) Applicant initially proposes to provide resold local exchange services and to purchase
unbundled network elements provided by existing LECs: Qwest North, Qwest South, and Verizon.
Applicant has no current plans to install facilities in Idaho but may do so in the future, however, the
nature and extent of the facilities to be utilized has yet to be determined. Applicant intends to provide

all forms of intrastate local exchange and interexchange telecommunications services including;



1. Interexchange (switched and dedicated services):

1+ and 101XXXX outbound dialing;

A
B. 800/888 toll-free inbound dialing;
C.
D
E

Prepaid and Postpaid calling cards;

. Directory Assistance; and
. Frame Relay and other data services.

2. Local Exchange:

A.

Local Exchange Services for business and residence customers that will enable
customers to originate and terminate local calls in the local calling area served by other
LECs, including local dial tone and custom calling features.

Switched local exchange services such as flat-rated and measure-rated local services;
vertical services, Direct Inward and Outward Dialed trunks, carrier access, public and
semi-public coin telephone services, and any other switched local services that
currently exist or will exist in the future. '

Non-switched local services (e.g., private line) that currently exist or will exist in the
future.

Centrex and/or Centrex-like services that currently exist or will exist in the future.

Digital subscriber line, ISDN;, and other high capacity line services.

Applicant seeks authority to resell and provide facilities-based/UNE local and interexchange

services initially throughout the State where provided by incumbent LECs, however, Applicant does

not intend to service areas serviced by any LECs which are eligible for a small or rural carrier

exemption pursuant to Section 251 of the Federal Telecom Act of 1996. Applicant has no current

plans to install facilities in Idaho.



Copies of Applicant's Statement of Cash Flows and Profit & Loss Statement for the period
ending December 31, 2006 and Balance Sheet as of December 31, 2006, Exhibit 3, are being filed in a
separately sealed envelope marked “Confidential and Proprietary”.

10.) A map showing where Applicant is proposing to provide service is attached hereto as Exhibit

4.



11.) A copy of Applicant's illustrative tariff is attached hereto as Exhibit 5. Applicant will file its
proposed tariff establishing its proposed services and charges upon completion of interconnection and
upon receipt of certification by the Commission.

12.)  Questions concerning this application and Applicant's tariff should be directed to Applicant's

representative:

Lance J.M. Steinhart
Lance J.M. Steinhart, P.C.
1720 Windward Concourse
Suite 115
Alpharetta, Georgia 30005
(770) 232-9200 (Telephone)
(770) 232-9208 (Facsimile)
Isteinhart@telecomcounsel.com (Email)

Customer Complaints and Inquiries are to be addressed to:

Joanne Solis
730 N Post Oak, Suite 400
Houston, Texas 77027
(800) 226-4244 (Customer Service)



13.)  Applicant has not initiated interconnection or resale negotiations.
14.)  Applicant has reviewed the laws and regulations of this Commission governing local exchange
telecommunications services in Idaho and will provide service in accordance with all laws, rules and
regulations to the extent they are not preempted by the Federal Act.
15.)  Applicant will not require advance payments or deposits, therefore, no escrow account is being
filed.

WHEREFORE, Global Capacity Group, Inc., requests that the Idaho Public Utilities
Commission enter an order granting a Certificate of Public Convenience and Necessity authorizing
Global Capacity Group, Inc., to provide resold and facilities-based/UNE local exchange

telecommunications services pursuant to Idaho Code Sections 61-526 through -528 and IDAPA

31.01.01.111.
Respectfully submitted this _/d/]‘day of 9(/ ()4 , 2007.
GLOBAL CAPAC OUP, INC.
By:

%JM Steinhart
ey for

GLOBAL CAPACITY GROUP, INC.
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Corporations Section
P.O.Box 13697
Austin, Texas 78711-3697

Roger Williams
Secretary of State

Office of the Secretary of State

The undersigned, as Secretary of State of Texas, does hereby certify that the attached is a true and
correct copy of each document on file in this office as described below:

Global Capacity Group, Inc.
~ Filing Number: 800036361

Articles of Incorporation December 12, 2001
Change of Registered Agent/Office February 19, 2003
Public Information Report (PIR) December 31, 2003
Public Information Report (PIR) December 31, 2004
Articles of Amendment - August 22, 2005
Public Information Report (PIR) December 31, 2005
Early Election to Adopt Code December 12, 2006
Certificate of Merger December 12, 2006
Public Information Report (PIR) December 31, 2006

In testimony whereof, I have hereunto signed my name
officially and caused to be impressed hereon the Seal of
State at my office in Austin, Texas on June 21, 2007.

o i

Roger Williams
Secretary of State

Come visit us on the internel al hitp:/fwww.sos.state. tx.us/
Phone: (512) 463-5555 - Fax: (512) 463-5709 Dial: 7-1-1 for Relay Services
Prepared by: SOS-WEB TID: 10266 Document: 175080290003
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ARTICLES OF AMENDMENT Sacretary of State of Texas
TO
ARTICLES OF INCORPORATION AG 2 2 2005
oF Corporations Section

GLOBAL CAPACITY GROUP, INC.

Pursuant to the provisions of Article 4.04 of the Texas Business Corporation Act, the
undersigned corporation adopts the following Articles of Amendment to its Articles of Incorporation.

ARTICLE ONE
The name of the Corporation is Global Capacity Group, Inc.
ARTICLE TWO
The following amendments to the Articles of Incorporation were adopted by the shareholders
of the Corporation on August _J#, 2005: to change the registered office and registered agent of the

Corporation and to increase the number of shares of common stock the Corporation shall have the
authority to issue.

The following amendment alters Article 2 of the original Articles of Incorporation. Article2
-1s amended to read in its entirety as follows:

“ARTICLE 2
The strect address of the initial registered office of the Corporation is 3900

Essex Lane, Suite 640, Houston, Texas 77027, and the name of the registered agent
of the Corporation is David P. Walsh.”

The following amendment alters Article 4 of the original Articles of Incorporation. Article 4
is amended to read in its entirety as follows:

“ARTICLE 4
The aggregate number of shares which the Corporation shall have the
authority to issue is one hundred thousand (100,000) shares of common stock, each
share having no par value and having the right to vote and being identical with all

other shares of common stock.”

The following amendments are in addition to the original or amended Articles of
Incorporation and the full text of the provisions added are as follows:

SAWPDOCSIKM\Globa! Capacit AARTAMND 670605, wpd




“ARTICLE 8
The power to adopt, alter, amend or repeal the Bylaws shall be vested in the
Board of Directors and in the shareholders entitled to vote for the election of
directors,”

“ARTICLE 9

No director and no officer of the Corporation shall be disqualified by reason
of his office from dealing with or contracting with the Corporation, either as vendor,
seller, purchaser, vendee, buyer, mortgagee, mortgagor, or otherwise; and no
transaction of this Corporation shall be void or voidable by reason of the fact that the
director or officer or any firm in which a director or officer of this Corporation is a
member, or any corporation of which a director or officer of this Corporation is a
shareholder or a director or officer, is in any way interested in such transaction.”

“ARTICLE 10

At each election for directors, every sharcholder entitled to vote at such
election shall have the right to vote in person, or by proxy, the number of shares
owned by him for as many persons as there are directors to be elected. It is prohibited
for any shareholder to cumulate his votes by giving one candidate as many votes as
the number of such directors multiplied by his shares shall equal, or by distributing
such votes on such principle among any number of such candidates.”

“ARTICLE 11

No director of the Corporation shall be liable to the Corporation or its
shareholders for monetary damages for an act or omission in a director’s capacity as
a director, except that this Article 11does not eliminate or limit the liability of a
director for: :

(a) a breach of a director’s duty of loyalty to the Corporation or its
shareholders;

(b)  an act or omission not in good faith or that involves intentional
misconduct or a knowing violation of the law;

(c) a transaction from which a director received an improper benefit,
whether or not the benefit resulted from an action taken within the
scope of the director's office;

(d) an act or omission for which the liability of a director is expressly
provided for by statute; or
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(e)  an act related to an unlawful stock repurchase or payment of a
dividend.”

“ARTICLE 12

A. The Corporation shall indemnify its directors and its former directors
and the Corporation may indemnify its officers and its former officers against any
losses, damages, claims or liabilities to which they may become subject or which they
may incur as aresult of being orhaving been an officer or director, and shall advance
to them or reimburse them for expenses incurred in comnection therewith, to the
maximum extent permitted by law. The Corporation may indemnify other employees,
agents or persons against any losses, damages, claims or liabilities to which they may
become subject or which they may incur as a result of having been an employee or
agent or having acted for the Corporation and may advance to them or reimburse
them for expenses incurred in connection therewith to the maximum extent permitted
by law.

B. A person may be indemnified under this Article 12 against judgments,
penalties (including excise and similar taxes), fines, seitlements and reasonable
expenses actually incurred by the person in connection with a proceeding; but if the
person is found liable to the Corporation or is found liable on the basis that personal
benefit was improperly received by the person, the indemnification (1) is limited to
reasonable expenses actually incurred by the person in connection with the
proceeding and (2) shall not be made with respect to any proceeding in which the
person shall have been found liable for willful or intentional misconduct in the
performance of his duty to the Corporation.

C. In the event of a settlement, indemnification shall be provided only
in connection with such matters covered by the settlement as to which the
Corporation is advised by its counsel that the person to be indemnified did not
commit such a breach of duty. The foregoing right of indemnification shall not be
exclusive of other rights to which he may be entitled.

D. The Corporation shall have the power to purchase and maintain
insurance on behalf of any person who 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, sole
proprietorship, trust, other enterprise or employee benefit plan, against any liability
asserted against him and incurred by him in any such capacity or arising out of his
status as such a person, whether or not the Corporation would have the power to
indemnify him against such liability under the provisions of the Texas Business
Corporation Act.

S\WPDOCS\KMGlobal CxpaciAARTAMND. 070605.wpd
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E. Without limiting the power of the Corporation to procure or maintain
any kind of insurance or other arrangement, the Corporation may, for the benefit of
persons indemnified by the Corporation (1) create a trust fund, (2) establish any form
of self-insurance, (3) secure its indemnity obligation by grant of a security interest or
other lien on the assets of the Corporation, or (4) establish a letter of credit, guaranty
or surety arrangement.”

ARTICLE THREE

The number of shares of the Corporation outstanding at the time of such adoption was 1,000;
the number of shares entitled to vote thereon was 1,000.

ARTICLE FOUR

The number of shares voted FOR said amendments was 1,000; the number of shares voted
AGAINST satd amendments was zero,

ARTICLE FIVE

The foregoing amendment has been approved in the manner required by the Texas Business
Corporation Act and the constituent documents of the Corporation.

DATED: August 8+h , 2005

GLOBAL CAPACITY GROUP, INC.

%

David P. Walsh, President
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STATE OF TEXAS

§

§

COUNTY OF HARRIS §
Before me, a notary public, on this day personally appeared David P. Walsh known to me to
be the person whose name is subscribed to the foregoing document and, being by me first duly
sworn, declared that the statements therein contained are true and correct and that he executed the

foregoing document for the purposes and in the capacities therein stated and as the act and deed of
Global Capacity Group, Inc., a Texas corporation.

Given under my hand and seal of office this __ £ _th day of August, 2005.

- r
Yrare Hoiecr
MARIE GARCIA NOTARY PUBLIC IN AND FOR.
? M» COMMISSION EXPIRES THESTATEOFTEXAS

JULY 7, 2008

SAWPDOCSWKMGloba] Capack "ARTAMND.070605 . wpd




Filing Number: 800036361
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GLOBAL CAPACITY GROUP, INC. Secviny o1 S e B =
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- Form 808 ﬁﬁggmﬁw
- {Revised 01/06) s,cggt;’ﬁr; of Stelté of Texas
. Retum in duplicate to:
. Secretary of State DEC 12 2%5
© P.0.Box 13697 . .
Austin, TX 78711-3697 Early Adoptmn ofthe .  Corporations Section
. 'S12463-5555 Business Organizations Code
© .. .FAX: 512 463-5709 By an Existing Domestic Entity
Filing Fee: See lnstructions
Entity Tfortialigh - - .0
The name of the domestic entity is:
.. Global Capacity Group, Inc,
! 'The date of formation of the entity is; _12-12.01
. The file mumber issued to the entity by the secretary of state is: 800036361
) Enﬁ;p:p’gp ey e
(Scled: the enfity typs by tfidciing e spxopeiath lmww)
. B For-profit Corporation [} Professional Corporation
[J Nomprofit Corporation o [} Professional Limited Lishility Cmnpany
{1 Coopesative Association. 1 Profossionsl Association
] Limited Lisbility Contprny Dmmmmzp

" caw St

R

.Thﬂ domestic mﬁtyvoluntan’lyelectstoadoptandbwumesubjectm ﬂmTexns Business
_OrganmaﬂonsCodehyﬂlmgthmstatmnentwﬂhthesecmtmyofsm

.”.“ - . . .\_ ' .
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The undersigned slgns this document subject to the pimalhes imposed by law for the subtmsmon ofs
. mabma]ly false or frandulent instrument.

David P, Walsh, President

- Signatore and titls of suthorized person (see Instructions)

Fors: 803 1

RECEIVED
DEC 12 2006
Secretary of State
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_* Avstin, TX 78711-3697 Cettificate of Merger . Secr® 97006 -
" 15?.:&2};.;633?15653 709 *  Combination Merger . pEC 12

:3 -570 Business Organizations Code . ; ction
-_Filing Fee: see instructions . _c_;orpora“‘i“s Se

Pursusnt to chapter 10 ufﬂ:nTuuBushmO:pdntwuudthehﬂe appﬁeabhw eachd.omca ‘.
identified below, ths undersignsd parties submit this certificate of marger,

.The name, orgamzahunalfonn,stateofmmrporahonororgammhun, and file mumber, if any, issued
byﬂmsemetaryofstaizfowwhorgammhonmatmapartytoﬂmmﬂrgarmasfonom

.| Partyt "

QGlobal Capacity Group, Inc.

Nowee 5 O - - :

The organizaﬂon isa for-profit carporation It is organized under the laws of

organlzational fora (2.8 Jor-prafit cbrporation)

X USA The file number, if any,is 800036361
. Starte Country Ty Secretary of State filé manber

Its principal place of business is _730 N. Post Oek Road, Suite 400 Houston
. Address State
B The organization will survive the merger. [ ] The orgamzauon wﬂl not survive the merger,

[ Theplan of merger amends the nams of the arganization, 'I‘bnnawnnmemsetﬁor&below o

. NameasAmended .
Perty 2 : .
Global Capacity Merger Sub, Ing,
-~ Narae of Organtsation . : i -
‘The organizationisa _for-profit corporation . Rtis organized vnder the laws of
. . Spectly orgonteational form (s.g. forprofit .
- X USA The file mamber, if any,is 800719158
~Siate " Texas Sacreiary of Skte fils mumber

Iis pnnc:pal place of business is 1021 W. Adems Street, Suite 103 Chie_ag

- §F

g [] Theorgamzauonwﬂlsmvcfhemerger X Theormtonwilinotmveﬂmmm
[] The plen of merger amends the name of fiic organization. The now name is set forth below.

. Nama as Amended
" | Party3
'g‘?;:fgmﬂzaﬁonisa - ' "m(*Www Itlscrgmmdundaﬂwlawsof
-F""”ﬁ'ECEIVED I
DEC 12.2006 -

Secretary of State



The file number, if auy, is

Stats Conitry T Svoriary of Stats Jile pursber
Its principal place of business is

. Address Gy T
[] The organization will survive themerger.  [[] Ths organization will not survive the merger.

- [0 The plen of metger amends the name of the organization, The new name is set forth below.

Neme as Ainended -

By checking the following boxes, each domestic filing entity cert:ﬁes fhat.

‘X As:gnedplanofmergeris ouﬂ]eatthepnnapalplaoe ofbusiness of each smvwing, acql.ﬂnng,
ornewdomeshcmhtyornon-eodaorgamzahonﬂmtmmmedinﬁmfonnas apartytothemergeror
aﬁorgamzahonueaﬁedbyﬂmemerger

'- On written request, acopyofﬂwplancfmetgerwﬂlbafum:shndwxﬂmucostbycmhmvmg,
acquiring, or new domestic entity or non-code orgamzatlonto anyownaormmnbarofmydnmesﬁn
* enfity that is a party to or created by the plan of merger.

Ifa filtng exutty tstam'vtwthew WWAar&W&MpmMWW;hmmM .

D A Noammdmmtsbihewhﬁcataofformahonofanyﬁ]ingmhtyﬁat:saputytntbcmargm’
are effected by themerger. =
-BPd d B. Theplanof'mcrgm:cmachmgusoramendmmtstothemﬁcateoffonnahonof

Global Capacity Group, Inc.

" Nams of fillng entily effecting amendmenrs

The changes or amendments to the ﬁlmg en‘hty’s wﬁﬁoato offormaﬁon, o&m' than ﬂaemme change
noted previously, are stated below, '

Amendmant Text Arll

SEE EXHIBIT A, ATTACHED HERETO.

'The neme, Jtmsdmuon of organization, pnnmpal plane of busmeas address and mﬂty descriphon of
each entity or other organization to be created putsuant to thoplanofmergm'are set forthbelow. The V-
" -certificate of formation ofcach new domwhcﬁlingmhtytobo auted isbmg ﬁled mﬂlﬂns

certificate ofmergcr e

.
R

.mem ' . . 7



. 'I‘hcplanofmagorhasbeenapptovedasreqmmdbytholaws ofthepmsdwtmnofﬂxmahonofeanh
" organization that is apmtytothemcrgur and by the governing documents ofﬂ:osoorgamzaﬁons

'[] The epprovel of the owners or members of

Nare of damestic enfy
'was not reguired by the provxsxo;:s of the BOC. - ‘

A . This document becomes cffecuve when tho document i8 accepted and filed by the secretary of
state,

- B. [_] This documeit becomes eﬂ‘ecﬁvc at a later date, wlnch is not more than mncty 00) days from ~

) thcdatcofsxgnmg. The delayed effective date is:*

C. [[] This document takes Wontheowmrmceofﬂlefum eventorfact, oﬂ:crﬁmnthe
. passage of time, The 502 day after the date of signing is:

. The following event or fact will ¢ause the docament to tako cffect in the ma:mcrdesm’bed below'

. -

T Attached hereto is a certificate from the comptroller of public accounts that all tamundertxﬂc
) 2, Tax Code, havcbempmdbyﬁmnon surviving filing entity,

= In liey ofpmwdmgthetaxcerﬁﬁcate. one or more of the syrviving, acqmnngornewly created
orgamzuuons will be lisble for the payment ofﬂm mqmred fmnchme taxes.

Form 622 . L 8



The undersigned signs this document subject to the penelties imposed by law for the submission of a

. materially false or fraudulent instrument.
*  Date; mebu _u_,200§

GLOBAL CAPACITY GROUP, INC.

Merging Eatity Name

Htlo of: pacs

GLOBAL CAPACITY MERGER SUB, INC.

Sy e

Slgnaturo and fite of suthorizdd person

Marging Entily Nens

" Sigusture wnd titio of suborized peon

N

Form 622 : .. . P



it - s

EXHIBIT A
AMENDMENT TO CERTIFICATE OF FORMATION
OF

GLOBAY, CAPACITY GROUP, INC,

The Caertificate of Formation of Global Capacity Group, Inc., a Texas corporation (the -
“Corporation™) shall be, and it hereby is, emended as follows: :

1. Article 2 of the Certificate of Formation of the Corporation ¢hall be, and it hexeby

. .is, revised to read as follows:

“ARTICLE 2
The street address of the registered office of the Corporation is 1614 Sidney Baka' Street,
Kesrville, Texas 78028 and the name of the registered agent of the Corporation is Nationsl
Registered Agents, Inc.”

2, ArhclelloftheCerhﬁcateofFomauonoftheCmporahonshallbe and it

ot ha'e‘byxs,rewsedtomadasfollows

FARTICLE

No director of the Corporation shall be liable to the Corporation or its shareholders for
monetary damages for an act or omission in a director’s capacily as s direcior, except as

' -provided by law, muludmsbutnnthmmdw the provisions® ofSechon 7.001 of the Texas
_-BusmmOrganmmonsCode”

3. Aticlé 12 of the Certificate of Formation of the Corporation shall be, and it
hereby is, revised to read as follows: -

SARTICLE 12
A Thecorpomhonshallmdemmﬁrlfsdueotomandltsfounerdnwtomandﬁc

_ Corporation shal] indenmify its officers and its former officers against any losses, damages,

claims orhabﬂmc.stowhlchﬂmymxybecomesubjectorwhmhtheymaymclnasaresultof '

- being or having been an officer or-director, and shall advence to them fands for expenses

incurred in connection therewith, to the maximem extent permitied by law inclnding, but not

" . limited to, .the provisions of Chapter 8 of the Texas Business Organizations Code. The
" ‘Corporation may indermnify other employees, agents or persons against any losses, damages,
‘claims or lisbilities to which they may become subject or which they may incur as a result of
-having been ap employes or agent or having acted for the Corporation and may advance to them

- or reimburse them for expenses incmured in connection therewith to the makimum extent

pesmitted by law, including but not lmnted to, the provisions of Chapter 8 of the Texas Busmesa
Organizaticns Code - )




B. The Corporation shell have the power to purchase and maintain insurance on
behalf of any person who is or was a director, officer, employee or agent of the Corporation, or is
or was serving at the request of the Cm'pcranonas a director, officer, employee or agent of
another corporation, partnership, joint veninre, sole proprictorship, frust, other enteaprise or
-employee benefit plan, against any liability asserted ageinst him in any such capacity or arsing
out of his stafus as such a person, whether or not the’ Cmporaﬁon would have the power to
indemnify him ageinst eny such Hebility - under the provisions of the Texas Business
- Organizations Code.

C. Without miting ths power of the Corporetion to procure or maintain eny kind of
‘ingurance or other amrangement, the Corporation may, for the benefit of persons indemnified by
the Corporation (1) create 2 trost fund, {2) establish any form of self:insurance, (3) secure its
indemnity obligation by grant of a security interest or other lien on the assets oftheCorporauon,
or (4) establish 2 lefter of ‘oredit, guarantymmetyauanganmt." .

. 10278621



FILED
In the Office of th
Office of the Secretary of State Secreiat?y.of State of 'Fexas
Corporations Section
P.O. Box 13697 FEB 19 2003
Austin, Texas 78711-3697 Corporations Section

CHANGE OF REGISTERED AGENT/REGISTERED OFFICE
1. The name of the entity is GLOBAL CAPACITY GROUP, INC.

and the file number issued to the entity by the secretary of state is 800036361
2, The entity is: (Check one.)

a business corporation, which has authorized the changes indicated below
through its board of directors er by an officer of the corporation so

authorized by its board of directors, as provided by the Texas Business
Corporation Act.

[0 a non-profit corporation, which has authorized the changes indicated below
through its board of directors or by an officer of the corporation so
authorized by its board of directors, or through its members in whom
management of the corporation is vested pursuant to article 2.14C, as
provided by the Texas Non-Profit Corporation Act.

[} a limited liability company, which’ has authorized the changes indicated
below through its members or managers, as provided by the Texas Limited
Liability Company Act.

(] a limited partnership, which has authorized the changes indicated below

through its partners, as provided by the Texas Revised Limited Parmership
Act.

[0 an owt-of-state financial institution, which has authorized the changes

indicated below in the manner provided under the laws governing its
formation.

3. The registered office address as PRESENTLY shown in the records of the Texas

secretary of state is 4014 DUMBARTON STREET, HOUSTON, TEXAS 77025

4. A. The address of the NEW registered office is: (Please provide street address, city,
state and zip code. The address must be in Texas.)

PHOENIX TOWER, 3200 SOUTHWEST li'REEWAYz SUITE 3300, HOUSTON, TEXAS 77027

OR O B. The registered office address will not change.

5. The name of the registered agent as PRESENTLY shown in the records of the Texas
secretary of state is .

6. 0 A. The name of the NEW registered agent is
OR B. The registered agent will not change.




Following the changes shown above, the address of the registered office and the address
of the office of the registered agent will continae to be identical, as required by law.

By: M\
(A person authorized to?tg'n
on behalf of the entity)

INSTRUCTIONS

It is recommended that you call (512) 463-5555 to verify the information in items 3 and 5
as it currently appears on the records of the secretary of state before submitting the
statement for filing. You also may e-mail an inquiry to corpinfo@sos.state.ocus. As
information on out-of-state financial institutions is maintained on a separate database, a
financial institution must call (512) 463-5701 to verify registered agent and registered
office information. If the information on the form is inconsistent with the records of this
office, the statement will be returned.

You are required by law to provide a street address in item 4 unless the registered office
is located in a city with a population of 5,000 or less. The purpose of this requirement is
to provide the public with notice of a physical lIocation at which process may be served

on the registered agent. A statement submitted with a post office box address or a lock
box address will not be filed.

An authorized officer of the corporation or financial institution must sign the statement.
In the case of a limited Kability tompany, an authorized member or manager of a limited
Hability company must sign the statement. A general partner must sign the statement on
behalf of a limited partuership. A person commits an offense under the Texas Business
Corporation Act, the Texas Non-Profit Corporation Act or the Texas Limited Liabili

Company Act if the person signs a document the erson knows is false in any material

respect with the intent that the document be delivered to the secretary of state for filing,
The offense is a Class A misdenieanor,

Please attach the appropriate fee:
Business Corporation $15.00
Financial Institution, other than Credit Unions $15.00
Financial Institution that is 8 Credit Union $ 500
Non-Profit Corporation $ 5.00
Limited Liability Company $10.00
Limited Partnership $50.00

Personal checks and MasterCard®, Visa®, and Discover® are accepted in payment of
the filing fee. Checks or money orders must be payable through a U.S. bank or other
financial institution and made payable to the secretary of state. Fees paid by credit card
are subject to a statutorily authorized processing cost of 2.1% of the total fees.

Two copies of the form along with the filing fee should be mailed to the address shown
in the heading of this form. The delivery address is: Secretary of State, Statutory
Filings Division, Corporations Section, James Earl Rudder Office Building, 1019 Brazos,
Austin, Texas 78701. We will place one document on record and return a file stamped

copy, if a duplicate copy is provided for such purpose. The telephone number is (512)
463-5555, TDD: (800) 735-2989, FAX: {512) 463-5709.

Form No. 401
Revised 9/99



Compurober of
Puble ST B 8.00119)

a. TCode B 13196 Franchise D | 16196 Bank
TEXAS FRANCHISE TAX

PUBLIC INFORMATION REPORT

MUST be filed with your Corporalion Franchise Tax Report
Coerparalion name and add

3333

GLOBAL CAPACITY GROUP, INC.
4014 DUMBARTON ST
HOUSTON TX 77025

Do nol write in the
Tarpavyer icentification number

m 17529700738

"

e, PIR/IND m 04234
Secretary of State ffg number of, if none.,
Compiroler uncharlered number
llemk on Franchise ¢ M -

R
omroges 0800036361

The following information MUST be provided for the Secretary of Stale (S.0.S.) by each corporation or imiled fiability
caompany that files a Texas Corporalion Franchise Tax Report. The information will be available for public inspection.

"SECTION A" MUST BE COMPLETE AND ACCURATE,

If preprinted informalion is not correct, please type or prinl the comect informalion.

l Check here if there are currently no changes 1o the inforraalion preprinted in Seclions A, B, and C of this repor.

Please sign below!

DAVID P. WALSH

Comporation's pancipal office
4014 DUMBARTON ST HOUSTON TX 77025
Prircipal place of business -
4014 DUMBARTON ST HOUSTON TX 77025
SECTION A. __ Nama., litle and mailing address of each officer and director. Use addilional sheets, if necessary.
NAME l TITLE l DIRECTOR | Social Security No. (Optionat)

p/S

M ves

MAILING ADDRESS l

4014 DUMBARTON ST

HOUSTON, TX 77025

Expiration date (mm-dd-yyyy)

NAME l

DIRECTOR

] ves

Social Security No. (Optional)

MAILING ADDRESS l

Expiration date (mm-0d-yyyy)

NAME |

TITLE §
| vmee | DIRECTOR | Soclal Security No. {Optional)
[1 ves
MAILING ADDRESS l Expiration date (mm-dd-yyyy)
NAME | | yme | DIRECTOR | Social Securlty No. (Optional)
{1 ves
MAILING ADDRESS | Explration date (mm-dd-yyyy)
NAME TITLE | DIRECTOR | Soctal Security No. {Optional)
1 ves
MAILING ADDRESS l Expiration date (mm-dd-yyyy)
SECTION B.

List each corporation or limited liabllity company. if any, in which this reporting corporation or limited fability company owns

an inferas en percent (1 m i fion requested for each cprp. Use additional sheete, if necessary.
Name of owned (subsidiary) comporation State of incorporation Texas S,0.S. file number Parcentage Intesest
NONE )

Name of owned (subsidiary) carparation

State of incarporation Texas S.0.S. file number Percentage Interest

SECTION C.
rmation r sled for each
Namae of owning (parent) corporation

NONE

tist each corporation or Emited Kabikty company, i any, thal owns an interest of ten percent { 10'%) or more In this reporting corporation of Emited

limited Giabilily com Al ddi S|
Stata ol incorporation Texas S.0.8. fie b Py tage Inerest

DAVID P. WALSH
4014 DUMBARTON ST
HOUSTON TX 77025

Agent:
Office:

Registered agent and registered office curmently on file. (Changes must be filed separately with (he Secretary of State.)

[] check here it you need forms
{o change this information.

1 declare that the Ink lon in this d

! & any attachments is brue & cormect (o the best of my knowiedge & belie! & that 2 capy of this report has been malled

10 each person named i thls repost who is an officer or director 8 who s not currently em by this corporation or kmiled kabitty

sign ’{lﬁ;zsmdu. o other authorized person Tile Date

here RNE BN T -1y
- el

yany or a ielated corporation.

Daytime phone {Area code & number)

NS %4{2--JI 0

Crealive Solutions



Form 201 This space reserved for office use.
(vevised 6/01) FILED

) ) Inthe
Retum in Duplicate to: SeCFEtary gfgfaet: g;h?e Xa8
Secretary of State
P.0. Box 13697 DEC 12 200
Austin, TX 78711-3697 | pyycpant to Article 3.02 '
FAX: 512/463-5709 Texas Business Comporations Sectign
Filing Fee: $300 Corporation Act

The name of the corporation is as set forth below:
Global Capacity Group, Inc.

The name must contain the word “corporation,” “company,” “incorporated,” or an abbreviation of one of these tcrms, 1he name must no
be the same es, deceptively similar to or similar to that of an existing corporate, limited Liability company, or limited partnership name o
file with the secretary of state. A preliminary check for “name availability” is recommended. .

Article 2 - Registered Agent and Registered Office (Select and completecither A or B and complete € )

[ 1 A The initial registered agent is a corporation (cannot be corporation named above) by the name of*

OR | .

PJ B. The initial registered agent is an individual resident of the state whose name is set forth below:
First Name M.L Last Name Suffix
David P. Walsh Mr.
C._The business address of the registered agent and the registered office address is:

Street Address City Zip Code

4014 Dumbarton Street Houston TX | 77025

The number of directors constituting the initial board of directors and the names and addresses of the
person or persons who are to serve as directors until the first annual meeting of shareholders or until
their successors are elected and qualified are set forth below:

Director I: First Name ML Last Name Suffix
David P. Walsh Mr.
Street Address Ciy State Zip Code

4014 Dumbarton Street Houston TX 77025

Director 2: First Name M1 Last Name Suffix
Strect Address City State Zip Code

Director 3: First Name ML Last Name Suffix

Street Address City State Zip Code




Article 4 -~ Authorized Shares

[] A. The total number of shares the corporation is authorized to issue is
and the par value of each of the authorized shares is $

OR (You must select and completegither option A or option B, do not select both.)

X B. The total number of shares the corporation is authorized fo issne is1,000
and the shares shall have no par value.

If the shares are to be divided into classes, you nmst set forth the designation of exh class, the number of shares of each
class, the par value (or statement of no par value), and the preferences, limitations, and relative rights of each class in the
space provided for supplemental information on this form.

Article 8 - [nitial Capitalization

The corporation will not commence business until it has received for the issuance of its shares
consideration of the value of one thousand dollars ($1,000).
Article 6 - Duration

The period of duration is perpetual.

Article 7 - Purpose

The purpose for which the corporation is organized is for the transaction of any and all lawful business

for which corporations may be incorporated under the Texas Business Corporation Act.
Supplemental Provisions/Informatinn

[The attached addendum are incorporsted herein by reference.]

The name and address of the incorporator is set forth below.

Name:

Gary C. Johnson, Attomey at Law

Strect Address City State Zip Code
8223 Willow Place South Houston X 77070-5623

This document will become effective when the document is filed by the secretary of state.

OR

[ ] This document will become effective at a later date, which 15 not more than ninety (90) days from
the date of its filing by the secretary of state, The delayed effective date is

ese apticlgs of incorporation subject to the penalties imposed by
law for the submission of a false #f frau décument.

Gary C. Johnson

Signature of tncorporator




05-102

{Pev 7-0022) 3333 fonm B4128372279

eTCte ® 13196 —

c Taxpayer identlEcalion number
TEXAS FRANCHISE TAX
PUBLIC INFORMATION REPORT s 17529700738 - 2004
MUST bs filed to satisfy franchise tax requirsmants _ )
Carporation name and s PIA/IND [ 1.2 3,4

LOBAL CAPACITY GROUP, INC. - p——

611 GREENBRIAR, SUITE 2 S Comproset ncnosis s
HOUSTON, TX 77098 : _‘r':'_"';!::ﬂrm L ] r

o Page1 0800036361

It preprinted information is not correct, please typa or prnt the carrect Information. Please sign below! Ot g
The foliowing information MUST be provided for the Secretary of State (S.0.5.) by each corporation or d Information is = of the date
fimited liabillty cormpany that files a Texas Gorporation Franchise Tax Report. Use additional sheets for # Public Inormaton Report The

Sections A, B, and G, if necessary. The information will be avallabla for public inspection.

QO Blacken this circle completely if there are cumently no changes to the information préprinled in

Sectlon A of this report. Then, complete Sectlong B and C.

L y o3 part of the
franch.se tax MDOIL Theve is no requirement or

proca for supp! g D
a3 officers and directers change throughout the
yest

Corporation’s principal office

2611 GREENBRIAR DRIVE, SUITE 2, HOUSTON, TX 77098
Principal plece of business ‘
SAME
SECTION A. Nama, title and maifing address of each officer and director.
NAME ’ . m'l.zl DIRECTOR
DAVID P. WALSH . PRES/SECT [X] ves
MAILING ADD . . Term expiration fmm-ad-yyyy)
2611 GREENBRIAR DR, SUITE 2, HOUSTON, TX 77098
3] [rm] [orecTon]
[ 1vrs
‘ MAILING m@ Tem eapiration {mm-dd-yyyy}
NAME I Tﬂ'LEl lDIREGIORl
[ Jves
MAILING mom-:ss] Term explraton (mm-dd-yyyy)
C_Jyes
MAILING ADDE Term expimtion yrm-do-yyyy)
[ ] ] oreere] [~
{1 YE_SL
MAILNG Annasg Term expration (mm-dd-yyyy}

SECTION B. Ust each ¢

| orporation or limited liabllity company, if any, In which this
interest of ten percent (10%) or more. Enter the information requested for each corporation or Emited liablity company.

riing corporation or limiied lablity company cwns an

Name of owned (subakilary) coporation Stateg? Texss SOS. fils number | Fercontage Intersst
NONE
Sinto of _— P
Name of owned (subsidiary] corporation fion Texss SOS. e P )

poration or limfted ability company. Enter

SECTION C. Ust each corporation o limited Fability company, if any, that owns an interest of ten percent %1096) or more in s reporting cor-
e information requested for each corporation or

mited fiability company.

Noeme of cwning (paren corportion
NONE

Slate of

n Texes SOS. Pee P

Agent: D /
office: 2611 GREENBRIAR DRIVE, SUITE 2

Registered axf‘!; :a[n]% regstele%s}&ﬁci‘e Scxﬁmn(ly on tle. (See instructions i you need te make changes.)

Omm'adrdeilyaumbmubdmm
Diis infonmation Changes can 2iso ba made online

WS /3 Inie 2nd comect to the
empioyad by this corpo

81 http /Avww so% ta sosde/index sh
best of my knowledpe srd belie and thal a capy of this report has been mazod 1o eech peson named
conmpany or B meiskad corporalion

this e 5 2 afficer or director and who Is not cunenl lon or limited Debiy
sign uthog Date Daytme phone (Area codp and numbod
here Y.2% -6
330001
02-26-04 CCH




EXHIBIT 2 - CERTIFICATE OF AUTHORITY TO TRANSACT BUSINESS

11



State of Idaho

Office of the Secretary of State

CERTIFICATE OF AUTHORITY
OF
GLOBAL CAPACITY GROUP, INC.

File Number C 173852
I, BEN YSURSA, Secretary of State of the State of Idaho, hereby certify that an
Application for Certificate of Authority, duly executed pursuant to the provisions of the

Idaho Business Corporation Act, has been réceived in this office and is found to
conform to law.

ACCORDINGLY and by virtue of the authority vested in me by law, | issue this
Certificate of Authority to transact business in this State and attach hereto a duplicate of
the application for such certificate.

Dated: June 29, 2007

By \\, — '




EXHIBIT 3 - FINANCIAL INFORMATION

FILED AS CONFIDENTIAL AND PROPRIETARY

12



EXHIBIT 4 - SERVICE AREA MAP
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State of Minnesota
County of Hennepin

Darin P. McAreavey, being first duly sworn, deposes and says that
he/she is the CFO & Treasurer of Global Capacity Group, Inc., the
Applicant in the proceeding entitled above, that he/she has read
the foregoing application and knows the contents thereof; that the
same are true of his/her knowledge, except as to matters which are
therein stated on information or belief, and to those matters he

believes them to be true. /é€:7

Darin P. McAreavey
CFO & Treasurer

Subscribed and sworn to before this ijr day of §l§,¢f_ ’
2007.

(LJ/M}/JJ«M

Notary Public

My Commission expires: /43//;0/0

YVWWAWMWA &

. CYNTHIA L HUBERTY
S NOTARY PUBLIC- -MINNESOTA
My Commission Expires Jan. 31, 2010

ID CLEC App



