Appendix B

Articles of Incorporation and Certificate of Authority




State of Delaware PAGE 1

Office of the Secreiary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREEY CERTIFY "ENRON TELECOMMUNICATIONS, INC." IS
DULY INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE ANb Is
IN GOOD STANDING AND HAS A LEGAL CORPORATE EXISTENCE SO FAR AS
THE RECORDS OF THIS OFFICE SHOW, AS OF THE TWENTY-SEVENTH DAY OF
JANUARY, A.D. 2000.

AND I DO HEREBY FURTHER CERTIFY THAT THE FRANCHISE TAXES

HAVE MOT BEEN ASSESSED TO DATE.
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Edward [ Froel, Secretury of Motz
3165307 8300 0220757

AUTHENTICATION:

001041501 fATE 01-27-00
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State of Delaware PAGE 1.

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF INCORPORATION QF "ENRON
TELECOMMUNICATIONS, INC.", FILED IN THIS OFFICE ON THE
TWENTY-SIXTH DAY OF JANUARY, A.D. 2000, AT 2:45 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECCORDER OF DEEDS.
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Edward J. Freel, Scciciary of State

3165307 8100 0220158

AUTHENTICATION:
001040749 01-27-00
DATE:
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CERTIFICATE OF INCORPORATION
OF
ENRON TELECOMMUNICATIONS, TNC.

ARTICLEL
The name of the corpofation is Enron Telecommuiications, Inc.

ARTICLE II.
The registered office of this corporation in the State of Delaware is located at 1209 Orangs
Street in the City of Wilmington, County of New Castle. The name and address of its registered

agent is The Corporation Trust Company. 1209 Orange Street, Wilmington, Delaware.

ARTICLE L
‘The nature of the business or purpose of this corporation is to engage in any lawful act or

activity for which corporations may be organized under the General Corporation Laws of

Delaware.

ARTICLEIV.
1. The total number of shares of stock which this corporation shall have authornity to
1550 15 ten thousand (10,000} shares, all of which are 10 be of the par valus of $1.00 each and all

of one class and all to be designated as the Commen Stock of the carporation.

.
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2. The shares of Common Stock may be issued from time to time for such
consideration, no less than the par value thercof and upon such terms as from time to time shall

be determined by the Board of Directors.

ARTICLE V.
The minimum amount of capital with which this corporation shall commence business is

one thousand dollars ($1,000).

ARTICLE VL
The name and mailing address of the incorporator s as follows:

NAME MAILING ADDRESS

Matt A. Maxwell 1400 Smith Street, Suite 4504

Houston, Texas 77002

ARTICLE VII

The corporation shall have perpetual existence.

ARTICLE VIIL
The private property of the stockholders shall nat be subject to the payment of corporaie

debts to any extent whatever, but shall be exempt from corporate liability.

ARTICLE IX.
[n furtherance and not in limitation of the powers conferrad by statute, the Board of
Drrectors is expressly authorized:
(a) To make, alter, amend and rescind the Bylaws of this corporation.
(b) To set apart out of any of the availabie funds of this corporation such reserves for

proper purposes as the Board of Directors may de¢m expedient, and to abolish any such reserves.
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(¢} To determine the use and distnbution of any surplus and net profits.

(d) To authorize and cause to be executed and delivered, without limit as to amount,
morigages and instruments of pledge of, and other instruments creating liens upon, the real and
personal property of this corporation.

(e) From time to time, to determine whether and to what extent and at what times and
places and under what conditions and regulations the accounts and books of this corporation
(other than the stock ledger) or any of them, shall be open to the inspection of the stockholders,
and no stockholder shall have any right to inspect any account or book or document of this
corporation, except as confcrr.ed by statute, or authorized by the directors or by a resolution of
the stockholders.

(£ By resolution or resolutions, passed by a majonty of the whole Board, to
designate one or more committees, each committes to consist of two or more of the directors of
this corporation, which, to the extent provided in said resolution or resolutions or in the Bylaws
of this corporation, shall have and may exercise the powers of the Board of Directors in the
management of the business and affairs of this corporation, and may have power 10 authorize the
seal of this corporation to be affixed to all papers which may require it. Such coramittes or
commmittees shall have such name or names as may be stated i the Bylaws of this corporation or
as may be determined from time to time by resolution adopted by the Board of Directors.

(g When and as authorized by the affirmative vote of the holders of a majority of the
stock issued and outstanding having voting powers given at a stockholders' meeting duly called
for that purpose, or when authorized by the written consent of the holders of a majonty of the
voling stock issued and outstanding, the Board of Directors shall have power 2nd authority to
sell, lease or exchange all of the property and assets of the corporation, including its goodwill,
upon such terms and conditions and for such considerations, which may be in whole or in part
shares of stock tn, and/or other secusities of, any other corporation or corporations as its Board of

Directors shall deem expedient and for the best interests of the corporation.
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This corporation may in its Bylaws confer powers and authority upon its Board of Directors
In addition to the foregoing and in addition to the powers and authorities expressly conferred

upon it by statute.

ARTICLE X
No contract or other transaction between this corporation and any other corporation and no
act of this corporation shall in any way be affected or invalidated by the fact that any of the

directors of this corporation are pecuniarily or otherwise interested in, or are directors of such

other corporation.

ARTICLE XL
The stockholders and Board of Directors shall have power, if the Bylaws so provide, to
hold their meetings and o keep the books of this corporation {except such as are required by the
laws of Delaware to be kept in Delaware) and documents and papers of this corporation outside
the State of Delaware and have one or more offices within or without the State of Delaware at

such places as may be designated from time to tims by the Board of Directors.

ARTICLE XIL

1. The number of directors of this corporation shall bz specified in the Bylaws and
such number may be increased or decreased from tinie to time in such manner as may be
preseribed mn the Bylaws. The directors need not be stockholders.

2. In case of an increase in the number of directors, the additional directors may be
elected by the Board of Directors to hold office until the next annual meeting of the stockholders
and unti} their successors are =lected and qualified. In case of vacancies in the Board of
Directors, a majority of the remaining directors may elect directors to fill such vacancies.

3. A director of the corporation shall not be personally liable to the corporation oy its

stockholders for monetary damages for breach of fiduciary duty as a director, except for Hability
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(1) for any breach of the director's duty of loyalty to the corporation or its stackholders, (ii) for
acts or omissions not in good faith or which involve intention.al misconduct or a knowing
viotation of laws, (11} under Section 174 of the Delaware General Corporation Law, or (iv) for
any transaction from which the director derived an iniproper personal benefit
4. Each person who was or is made a party or 1s threatened to be made a party to or
1s involved in any action, suit ot proceading, whether civil, criminal, administrative or
investigative (hereinafter a “proceeding”), by reason of the fact that he or she, or a person of
whom he or she is the legal representative, 1s or was a director or officer of the corporation or is
or was serving at the request of the corporation as a director, officer, employee or agent of
another corporation or of a parmérship, Jolnt venture, trust or other enterprise, including service
with Tespect to employee benefit plans, whether the basis of such proceeding is alleged action in
an offictal capacity as a director, officer, employee or agent or in any other ¢apacity while
serving as a director, officer, employee or agent, shall be indemnified and held harmless by the
corporation o the fullest extent anthorized by the Delaware General Corporation Law, as the
same exists or may hereafter be amended (but, in the case of any such ame=ndment, only to the
extent that such amendment permits the corporation to provide broader indemnification rights
than said law peirnitted the corporation to provide prior to such amendment}, against all expense,
liability and loss (including attorneys’ fees, judgments, fines, ERISA excise taxes or penalties
and amounts paid or to be paid in settlement) reasonably incurred or suffered by such person in
connection therewith and such indemnification shall continue as 1o a person who has ceased to be
a director, officer, employee or agent and shall inure to the benefit of his or her heirs, executors
and adnunistrators; provided, however, that, except as provided in paragraph S hereof, the
corporation shall indemnify any such person seeking indemnification in connection with a
procezding (or past thereof) initiated by such person only (f such procesding (or pan thereof) was
authonzed by the Board of Directors of the corporation. The right to indemnification conferred
in this Section shall be a contract right and shall include the right to be paid by the corporation

the expenses incurred in defending any such proceeding in advance of its final disposition;

P.Gsr @z
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provided, however, that, if the Delaware General Corporation Law requires, the payment of such
expenses incurred by a director or officer in his or her capacity as a director or officer ( aﬁd not in
any other capacity in which service was ot is rendered by such person while a director or officer,
including, without limitation, service to an employee benefit plan) in advance of the final
disposition of a proceeding, shall be made only upon delivery to the corporation of an
undertaking, by or on behalf of such director or officer, to repay all amounts so advanced if it
shall ultimately be deteymined that such director or officer is not entitled to be indemnified under
this Section or otherwise. The corporation may, by action of its Board of Directors, provide
indemnification to employees.and agents of the corporation with the same scope and effect as the
foregoing indemnification of directors and officers.

5. If a claim under paragraph 4 of the Article X1I is not paid in full by the
corporation within thirty days after a written claim has been received by the corporation, the
claimant may at any time thereafter bring suit against the corporation to recover the unpaid
amount of the claim and, 1f successful in whole or in part, the claimant shall be entitled to be paid
also the expense of prosecuting such claim. It shall be a defenss to any such action (other than
an action brought 1o enforce a claim for expenses incwred in defending any proceeding in
advance of its final disposition where the required undertaking, if any is required, has been
tendered to the corporation) that the claimant has not met the standards of conduct which make it
permissible under the Delaware General Corporation Law for the corporation to indemnify the
claimaut for the amount ¢laimed, but the burden of proving such defense shall be on the
corporation. Neither the failure of the corporation (including its Board of Directors, independent
legal counsel, or its stockholders) to have made a determination prior 1o ths commencernent of
such action that indemnification of the claimant 1s proper in the circumstances because he or she
has met the applicable standard of conduct set forth in the Delaware General Corporation Law,
nor an actual determination by the corporation (including its Board of Directors, independent

legal counsel, or its stockholders) that the claimant has not met such appliceble standard of
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conduct, shall be a defense to the action or create a preswmnption that the claimant has not met the
applicable standard of conduct.

6. The right to indemnification and the payment of ¢xpenses incurred in defznding a
proceeding in advance of its final disposition conferred in this Section shall not be exclusive of
any other right which any person may have or hereafter acquire under any statute, provision of

the Certificate of Incorporation, bylaw, agreement, vote of stockholders or disinterested directors

or otherwise,

—

/. The corporation may maintain insurance, at its expense, to protect itself and any
director, officer, employee or agent of the corporation or another corporaticn, partnership, joint
venture, trust or other enterprise against any such expense, liability or loss, whether or not the
corporation would have the' power to indemnify such person against such expense, liability or

loss under the Delaware General Corporation Law,

ARTICLE XIIL
This corporation reserves the right to amend, alter, change or repeal any provision
contained in this Certificate of Incorporation, in the manner now or hereafter prescribed by

statute, and all nghts conferred upon stockholders herein are granted subject to this reservation.

I, THE UNDERSIGNED, being the sole incorporator for the pumpose of forming 2
corporation in pursuance of an Act of the Legislatwe of the State of Delaware entitled "An Act
Providing A General Corporation Law” (approved March 10, 1399) and the acts amendatory
thereof and supplemental thereto, do make and file this Certificate of Incorporation, hereby
declaning and certifying that the facts herein stated are true, and accordingly hereunto have set

my hand this 26tk day of January, 2000.

Matt A \I&\\\'all A
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OFFICE OF THE SECRETARY OF STATE

o IESS!:,WHITF Sccrctmynfgme

JANUARY 29, 200! 6147-679-2

CORP-1INK SERVICES, INC.
118 W EDWARDS ST STE 200
SPRINGFIELD, 1L 62704

RE ENRON TELECOMMUNICATIONS, INC.

DLAR SIR OR MADAM:

IT IS OUR PLEASURIE TO APPROVE YOUR REQUEST TO TRANSACT BUSINESS IN THE
STATE OF ILLINOIS. ENCLOSED PLEASE FIND A CERTIFICATE OF AUTHORITY,
ACKNOWLEDGING YOUR REGISTRATION.

IHMESE DOCUMENTS MUST BE RECORDED IN TIIE OFFICE OF THE RECORDER OF THE
COUNTY IN ILLINOIS IN WHICH THT REGISTERED OFFICE OF THE CORPORATION IS
LOCATED, AS PROVIDED BY SECTION 1.10 OF TIIE BUSINESS CORPORATION ACT OF
THIS STATE. FOR FURTIER INFORMATION CONTACT YOUR RECORDER OF DEEDS.

TIN? CORPORATION MUST FILE AN ANNUAL REPORT AND PAY FRANCHISE TAXES PRIOR
TO TIE FIRST DAY OF ITS ANNIVERSARY MONTH (MONTH OF QUALIFICATION) NEXT
YEAR. A PRE-PRINTED ANNUAL RCPORT PORM WILL BE SENT TO THE REGISTERED
AGENT AT THE ADDRESS SHOWN ON THE RECORDS OF THIS OFFICE APPROXIMATELY
60 DAYS PRIOR TO ITS ANNIVERSARY MONTH,

SECURITIES CANNOT BE ISSUED OR SOLD EXCEPT IN COMPLIANCE WITH THE
JLTINQIS SECURITIES LAW OF 1953, 815 ILLINOIS COMPILED STATUTES,

5/1 ¥T SEQ. FOR FURTHER INFORMATION, CONTACT THE OFFICE OF THE
SECRETARY OF STATE, SECURITIES DEPARTMENT AT (217) 782-2256 OR

(312) 793-3384.

SINC ER};LY YOURS,

JESSE WHITE
SCCRETARY OF STATE

DEPARTMENT QF BUSINESS SERVICES
CORPORATION DIVISION
TELTPIIONE (217) 782-6961

_'_JW:CD

Savinglicld, Nhnoix 62756
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File Number 6147-679-2

State of Jllinois
Office of
The Secretary of Dtate

’U)[]EIEGH APPLICATION FOR CERTIFICATE OF AUTHORITY TGO TRANSACT

BUSINESS IN THIS STAIE OF
ENRON TELECOMMUNICATIONS, INC.

INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE HAS BEEN FILED
TN THE OFFICE OF THE SECRETARY OF STATE AS PROVIDED BY THE BUSINESS

CORPORATION ACT OF ILLINOIS, IN FORCE JULY 1, A.D. 1384.

Now Therefore, I, Jesse White, Secretary of State of the State of
linois, by virtue of the powers vested in me by law, do hereby issue
this certificate and attach hereto a copy of the Application of the
aforesaid corporation.

An ’ﬂ::,atimang AVhercof, 1 hereto set my hand and cause to be
affixed the Great Seal of the State of Illinois,
\g at the City of Springfield, this 29TH

day of JANUARY A.D. 2001 and of
the Independence of the United States the two
i, 9'& hundred and 25TH

Q Ny ijz/
OG 2.(;'“' 16:{:’

\K\\«-‘ & Secrelary of State
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s APPLICATION FOR CERTIFICATE '
con BCA-13.15 OF AUTHORITY TO

(Rev, Jan. 1999) TRANSACT BUSINESS IN iLLINOIS
J White, Sccratary of State This space for use by
Dis;:rtmiglrt\! ofgtr;négs Services This sﬁ g’ se by_Sq ary °f Slale Secretary of Stale
Springfield, 1L 62756 - 9-a)
Telephane (217) 762-1834 D-ale / 7=/
http:/www.sas.state.il.us License Fee §
; JAN 29 2001 Franchise Tax § 22709
‘Payment must be madﬂ by." ina E 5™ @
.certifiad checkcaehlers. r:hack Filing Fee 5 &
;lulno[s AHorriéys? 1chéckjrﬂrtdie: JESSE WHITE Penallies ~ § __ .__.___
O A"§'chack prmoriay. or&er SYCRITARY OF STATE Asprovedz. 7 70029
Jpaysbleto "Seretary ol Statel e

i. (a) CORPORATE NAME: Epron Telecommunicalions. nc.

(Comptete itorn 1 (b} only if the corporate name Is not available in this state.)

(b) ASSUMED CORPORATE NAME:
(By electing this assumed name, the corporalion hereby agrees NOT lo use ils corporate name in the
transaction af business in Hlinois. Form BCA 4.15 is altached.)

2. (a) Slate or Country of Incorporalion: Delawere B
{b) Dale of Incorporation: January 26, 2600
(¢) Period of Duration: Pefpeiual

3. (3) Address of the principal office, wherever |ocaled: (b} Address of principzl affice in lilinois:
(If none, so state)
1400 Smilh Streat, Houston, Texas 77002 none

4. Name and address of lhc ragistered agen! and registered office in Nlineis.

Registered Agen! Nalional Regislered Agents, Inc.
First Name Middle Name Last Nama

Registered Office __208 South LaSalle Slreel, Suile 1655
Number Stree! Suite #

Chicage, 60604 Counly of Caok .
City ZIP Code County

§  States and countries in which it is admitied or qualified o transact business: (Include state of incorporation)

Califormia

6. Names and residential addresses of officers and direclors:  gep allached schedule

. _Name . No. & Slreet Clly Slate ZIP
President __ . See Attached List
Seerelary..... _ U
Birector__
Direclor
Director

{{ more than 3, allach list
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17 Purposa or purposes proposed to he pursued in transacting business in this stale:
(If not sufficient space to cover this point, add one or more sheets of this size))

Yo conduct regulalad telccommunication activities.

8. Authorized and issued shares:
Number of Shares Number of Shares

Ciass Series Par Value Authorized Issued
Beq alisched scheduln

9. Paid-in Capital:  $.1.000
{"Pald-in Capilal" replaces the lerms Staled Capilai & Pzid-in Surplus and is equal to the total of lhese accounts.)

10. (2) Give an estimate of the lolal value of all the property” of the

corporatian far the following year: $__ 50,000,000

(b) Give an cslimate of the total vaiue of all the property” of the
corparation for the following year thal will be located in llinais: g  2.000,000

¢} State the estimated total business of the carporation to be
transacled by it everywhere for lhe following year: §_ 125,000,000

{d) State the estimated annua! business of the corporation to be
transacted by it at or from places of business in the Slale of 160.000
lllinsis: 5 ’

11, Interrogatories: (important - this section must be completed.) 1400 Smith Stree!, Houslon, Texas 7700y

* (2) Office or offices to which all contracts with the corporation are forwarded for final scceptance: /7
{b} Number of shares of all classes owned by residents of illincis: 0
{¢) Number of shares of all classes owned by non-residents of lilinois: 9
(d) Is lhe corporation transacting business in this stale al this time?  No.
(e) If the answer toitem 11(d) is yes, state the exacl dale on which it commenced 1o lransac! business in illinois:

12. This application is accompanied by a cerlified copy of the arlicles of incorporation, as amended, duly authenticated, within
the last ninety (80) days, by the praper officer of the state or cauntry wherein the corperation is incorporated.

13. The undersigned ceorporalion has caused this stalemeni {o be signed by ils duly autherized officers, each of whom affirms,
under penalties of perjury, that the facts stated herein are true. (Al signatures musl be in BLACK INK.}

Dated January 24 ... 2001 EnronAelosommunicabo
{Monih & ljayi Year) e of Corpogation)
attestedby /00 e o obo— @5 %4

ibnalure ofSocmlary or Assisfant Secretary) Signalure of President or Vice Presideni)
Teresa A Callzhan, Assislant Secretary by Angus H. Davis, Vice Presdent
(Typo or Print Name and Tille) {Type or Frin{ Name and Tille)

PROPERTY as used in this application shall apply lo all property of the corporation, rea!, personal, tangible, inlangibiz,
or mixed withoul gualificalions.

**  When Ihe response to #11(a) lists ONLY an lilincis address, then the lolal business as reflected in #10(c) is alsa
considered {o be lifinois bysiness for the purpose of compuling the lilinois allocation factor. By signing this application,
ihe gorporation affirms that il is aware tha! the amounl of paid-in capilal, and consequently the amount of license fees
and franchise taxes. may be proporlionately higher due o the lllinois address shown under #11(z).

C-171.%1
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