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SWIDLER BERLIN SHEREFF FRIEDMAN, LLp

3000 K STREET, NW, SUITE 300

WASHINGTON, DC 20007-5116
TELEPHONE (202)424-7500
FACSIMILE (202) 424-7645
NEW YORK OFFICE
405 LEXINGTON AVENUE
NEW YORK, NY 10174

December 28, 2000 RECE; VED

VIA OVERNIGHT DELIVERY DET 2 9 2000

PUBLIC SER g0~ C S
Thomas Dorman, Executive Director COMMJSS;&I\? & 5} f? :,? g-cr 4087
Public Service Commission of Kentucky R g o

211 Sower Boulevard
Frankfort, KY 40601

Re: Domino Networks Communications, Inc.’s Notification of Intent to Provide
Facilities-Based and Resold Long Distance and Local Exchange Services in the
Commonwealth of Kentucky

Dear Mr. Huelsmann:

On behalf of Domino Networks Communications, Inc. (“DNC” or the “Company”),
enclosed for filing are an original and four (4) copies of this letter of intent, as well as DNC’s
proposed tariff. In accordance with the Commission’s Orders in Administrative Case No. 359
(dated June 12, 1996), Administrative Case No. 355 (dated September 26, 1996) and
Administrative Case No. 370 (dated January 8, 1998), DNC submits the following information:

1. Name. address. telephone number and fax number of the Company are as follows:

Domino Networks Communications. Inc.
2950 Gallows Road

Falls Church, VA 22042

Telephone:  (571) 226-1434
Facsimile: (571) 226-1350

N 2. DNC is a corporation organized under the laws of the State of Delaware. DNC will
market its services in Kentucky under the name Domino Networks Communications, Inc.
Copies of DNC’s Certificate of Incorporation is attached hereto at Exhibit A. DNC’s application
for a Certificate of Authority to transact business in Kentucky is pending approval. DNC will
submit this exhibit, under separate cover, immediate upon approval by the Secretary of State.
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3. The name, address, telephone number and facsimile number of the responsible contact
persons for regulatory issues are as follows:

Woody Traylor

Vice President of Regulatory Affairs
Domino Networks Communications, Inc.
2950 Gallows Road

Falls Church, VA 22042

Telephone:  (571) 226-1434
Facsimile: (571) 226-1350

DNC’s toll free customer service number 1s: (888) 535-42206

4. DNC has not provided nor collected for telecommunications service in Kentucky prior to
filing this notice of intent. Please see notarized statement attached hereto at Exhibit B.

5. DNC does not seek to provide operator assisted services to traffic aggregators as defined
in Administrative Case No. 330.

6. DNC plans to provide all forms of telecommunications services throughout the
Commonwealth of Kentucky, including both intrastate local exchange and interexchange
telecommunications services. To the extent that arcas of Kentucky are served by carriers
that qualify as small or rural local exchange carriers under the Telecommunications Act
of 1996, DNC does not intend to provide local service in those areas at this time.

DNC will construct its own fiber optic network and facilities to provide voice and data
communications services, dedicated access services, and private line data
communications services to its customers. DNC's network will be based on VolP
technology and employ Sonus Networks packet switches. DNC may supplement these
services with other resold services provided by incumbent local exchange carriers,
competitive local carriers, or interexchange carriers. In addition to these services, DNC
intends to lease its dedicated and private line fiber optic communications infrastructure to
wholesale carriers.

DNC will continuously monitor and maintain a high level of control over its network on a
24-hour basis through its network operations center.

Initially, DNC may lease the fiber optics facilities of other carriers while its own facilities
are being built. As DNC completes the build-out of its network, DNC will move this
traffic onto its own network.
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DNC does not currently own any telecommunications facilities, including switches. in the
State of Kentucky. At such time as DNC may plan to construct its own facilities. it will
comply with the Commission’s requirements and all other relevant regulations.

7. A copy of DNC’s proposed tariffs are attached hereto as Exhibit C. The tariffs are to
become effective thirty (30) days from the date of this filing, which is consistent with the
regulatory requirements set forth in the Commission’s Order in Administrative Case No.
359, dated June 21, 1996.

8. DNC will comply with applicable Commission statutes and regulations unless specific
exemptions are granted pursuant to KRS 278.512.

Please date-stamp the enclosed extra copy of this filing and return it to the undersigned in
the attached self-addressed, stamped envelope. Should you have any questions, please do not

hesitate to contact the undersigned.
Respectfully Wd’ ‘/

Russell M. Blau
Michael J. Mendelson

Counsel for Domino Networks Communications. Inc.

Enclosures
cc: Woody Traylor
Jason M. Yanowitz

Doc No. 359317
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EXHIBITS

Certificate of Incorporation

(DNC’s Certificate of Authority to Transact Business will
be forwarded to the Commission under separate cover)

Notarized Statement
Local Exchange Tariff
Interexchange Tariff

Switched Access Tariff
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FIRST The pame of the Corparation is: Domlho Nemmksq:ommnnimms. Inc.

SECOND The address of its registered office in the State ofbd:'m is Carporation
Service Company. 2711 Centerville Raad, Suite 400, in the City of\'ﬁlmgton. Comnty of
New Castle. The bame of its registered agent & such address stotporarwn Service Company.

THIRD The namre of the business of purposes mbccandncpd orpromomdbv the
Carparation is as follows: .

To cagage in aay lawful acz or acnvivforwhvch corporauo maybe orgamized ander

the General Corporation Law of Delaware. 5

FOURTH The total mmbcofsharnsof&tnckﬂhﬁchthc qu’uinonshallhave
sutharity to iesue is 1000 shares of Common Stock, $0.01 p:r vahxcqper ghare,

The ntmber ofamhodudshzmofCamSloctmaybemmcdwdwuwd (but
not below the nomber of sheras thereaf then outstanding) by the zfﬁrmanve votc of the bolders
of 2 majority of the stock of the Corporation entivied to vole, irespective of the provisions of
Secton 242(b)(2) of the Goneral Corparation Law: nfDalnwau. . 5 .

FIFTH Thcaameandmﬂmgsddrusoithesolcinco:podnrmsfoum

Eleanor Krivicle 11951 Fcedom Prive
Suite 1400 i
Rexton, vugim 20150

SIXTH In furtherance ofmdmmhmnmofpowmco?ﬂfamdhymmm.umﬁmhq
provided:

3
L Blection of direcrors ne=d not be bf{ wﬂm:nl}dlot.

2, The Board of Directors is u:pmlynmhodmdm adopt, amend ox rpeal
be By-Laws of the Corporation. ;
SEVENTH Emptmthcmmntbeccrx:mc LawofDuhwmpmmms
the climirmation or limitation of lishility of dircctors forbteachesm dudnydnry.mdixemror -
the Corporation shall be parsonally Jiable to the Corporation or iw, ftockholders far “monecary -
damages for any bresch of flduciary duty a5 e dircotor, notmmsmﬂdnq any pravision of law
imposing snch lisbllity. No ameadment w or repeal ofcwsymmyn shall apply o or have any
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All decorminations berounder as to the cnfitlefedt of an Indesmits to indemnd fication or

advancement of expenses shall be made in cach instahce:by (n.)a:_nqimiwvou: of the directors of
the Carparation consistipg of persons who ayo sot at |  time pariisa to the action, suit of
proceeding in question (“disinterested directors™), Whe et of not a quochun, (b) a majority vote
of a quorum of the outstanding sharce of stock of all £lasses mﬁuthoqotefortﬂmctomyoﬁnz
as a single class, which guornm shall coasist.of stockh ldauwhOanqtumulimepm to
the action, suit ar proceeding in quesdon, (c)tndcpenfscdhgdeqnnsdtvhomy,wﬂnuw
permivied by law, be reguler legal counse] to the WM), or (d) a comt of competent
jurisdiction. t i : :
- ! !
The indemnification Gghts provided in this Al cle (1) shall 0ot be deemed exclusive of
any other rights to which an Indemmitee may be cntitled nnder uny law, ‘ngreemsnt or vo= of
¢ stockholdars or disinterestad diroctors or otherwige, and (i) shall inure to the benefit of the beis,
executors and administraters of the Inderanitees. “The Corporation may, to the extent anthorized
from time to ime by its Board of Directogs, grant Indembification xights to other euployess or
agents of the Corparation or ther persons serviog the Corporation and 50¢h rights may be
equivalent to, ot greater or less than, those et forth | this Article: ‘

I{

NINTH The Corporation reacrves the right td 3msad, alter, chaoge of repetl auy
provision contaived in this Cartificste of Incorporatio in the manner now or bereafter
prescribed by staruts and this Cernificatc of Incorpo ation, and all rights coaferred upoo
stockholders berejn arc granted subjecx to this ceservation. P
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AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
DOMINO NETWORKS COMMUNICATIONS, INC.

Domino Networks Communications, [nc., 8 cOrporadon organized and existing under and

by virtue of the laws of the General Corporation Law of the Stats of Delaware, hezeby certifies
as follows:

1. - The name of the corporation is Domino Netwerks Commupications, Inc (the

“Carporation™). The Corporation filed its original Certificate of lncorporation with the Seeuury
ome:ofdxeSmeofDehwmonNovanbcr 14, 2000.

2 This Amended and Restated Cartificate of Incorporation amands; restates and integrazes
the provisions of the Corporation’s Certificate of Incorporation and (i) was duly adopred by the -
solc member of the Board of Directors in accordsnce with the provisions of Section 245 of the -
General Corporation Law of the Siate of Delawars (the “DCGL™), (i) was declared by the Board
of Directors to be advisable and in the best interests of the Corporstion and was directed by the
Borrd of Directors to be submitted to and be considered by the sole stockholder of the i
Carporation for approval by the affirmative vote of nich stockholder in accordance with Section
242 of the DCGL and (iii) was unanimously adopted by the sole stockholder by a writtsn action
in lien of 8 mecting of the sole stockholder in accordance with the provisions of Sections 228 and
242 of the DCGL and in accordance with the terms of the Corparation's Certificats of
Incorporation in effect prior to the effective time hereaf.

RESOLVED: That the Corporation®s Certificate of Incorporarion is hereby amended and
restated in its entirety as follows:

FIRST The name of the Corporation is: Domino Networks Communications, Inc.
SECOND The address of its registered office in the Stte of Delaware is Corporation

Service Company, 2711 Centarville Road, Suits 400, in the City of Wilmington, County of
New Castle. The name of its registered agent at such addreas is Corporation Service Company.

THIRD The nature of the business or purposes to be conducted or promoted by the
Carporaticn is as follows:

To engage in any lawful act or activity for which corporations may be organized under
the General Carporation Law of Delaware.

FOURTH The total number of shares of stock which the Corporation shall have
suthority to issue is 1,000 shares of Common Sinck, $0.01 par value per shara.

The number of atrthorized shares of Common Stock may be increased or decreased (but
not below the number of shares mcrwfthcuouumndmg)bythzdmmndvemofd\eholdon
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of a majority of the stock of the Corporation entitled to vote, irrespective of the provisions of
Section 242(b)X2) of the General Carporation Law of Delaware.

FIFTH In furtherence of and not in limitation of powers conferred by stanxa, it is further

provided:

1. Election of directors naed not be by written ballot.

2. The Board of Directars is expresaly authorized to adopt, amend or repeal
the By-Lawa of the Corporation.

SIXTH Except to the extent that the General Corporation Law of Delaware prohibita the
climination or limitation of liability of directors for bresches of fiduciary duty, no director of the
Corporstion shall be personally lisble to the Corporation ar its stockholders for monetary -
damages for any breach of fiduciary duty as & director, notwithsiandmg any proviaian of law
impoaing such Hability. No amendment to or repeal of this provision shall apply to or have any
effect on the Hability or alleged liability of any director of the Corperation for ar with respect to
any acts or omissions of such director occurring prior to such amendment, E :

SEVENTH Thbe Corporation shaill not, without the vots or written cousent by the holders
of at lcast & majority of the then outstanding shares of the Comonon Stock: )

: 1, authorize or issue any other equity security, including sny other gecurity
convertible into or exercisable for any equity security, having a preference over, or being on a2
pasity with, the Common Stock, including, withoat limitation, with respect to dividends, -
redemption or voling righta or upon liquidation;

2. effect any reclassification or other change of any stock, or other
recapitalization of the Corpaoration, or sny voluntary liquidation, dissolation or winding up of the
Corporatiom ‘

3, declare or pay any dividends on Common Stock;

4. amend or walve any provision of the Corporation’s Certificate of
Incorporation or Bylaws in 2 mammer that adversely affects the holdears of Comunon Stock;'

S. sell, convey cor otherwise disposs of or encumber (other than pursuant to &
credit arrangement in the ordinary course of business) all or substantially all of its assets or
business ar merge into or consclidate with any other entity (other than & wholly owned
subsidiary corparation) ar effect any transaction or series of related transactions in which more
than fifty percent (S0%) of the voting power of the Carpargtion is disposed of; or

) 6. redecm, puschasa or otherwise acquite (or pay into or set azide for 8
nnbngfundforwch purposc) any share of Common Stock; provided, hgweyer, that this
restriction shall not apply Lo the repurchase of shares of Common Stock from employses,
officen, dircctars, consultants or other persons perforraing sezvices for the Corporation or any
subsidiary parsuant to agreements under which the Corporation hes the option to repurchase such
sharea at cost upon the occutrencs of certain svents, such as the termination of employment.

-2-
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EIGHTH The Corporation shall, to the fullest extent permittad by Section 145 of the
General Corparation Law of Delaware, as amended from time 1o time, indenmify cach person
who was or is a party or is threatened to be made a party to sny threaiznad, pending or complsted
actiom, suit or proceeding, whether civil, criminal, administrative or investigative, by reason of
the fact that ha is or was, or has agroed to become, a dircctor or officer of the Corporation, or is
of was serving, or has agreed 1o serve, at the requast of the Corporation, as a director, officer ar
trustee of, or in a similar capacity with, another corparation, partaership, joint venture, trust or
other enterprise (including any employee benefit plan) (all such persons being referred to
hereafter a5 an “Indemnitee”™), ar by reason of any action alleged to have hoen takent or omitted in
such capacity, against all expenses (including sttoreys' {ees), judgments, finea and ameunts
paid in sctticment actually and reasonably incurred by or on behalf of an Indermnitee in
connection with such action, suit or procceding and any appeal therefrom.

As a condition precedent to his right w be jndemnified, the Indemnitee must notify the
Corporation in writing as soon as practicable of any action, suit, proceeding cr investigation
involving him for which indemnity will or could be sought. With respect 10 any action, suit,
proceeding or investigation of which the Corparation is so notified, the Corporation will be :
catitled to participale therein ar its own expease and/or to assume the defease thereof at its own -
cxpeasc, with legal counac] reasonably acceptahie to the Indemnites.

In the event that the Corporation does not assume the defense of anry action, suit,
pruceeding or investigution of which the Corporation cecejves notice under this Article, the
Corparation shall pay in advance uf the final disposition of such matter any expenses (including
attorneys' fees) incurred by an Indemnites in defending a civil or criminal action, suit,
proceeding ar investigation or any appeal therefrom; provided, however, that the payment of
such expenscs incurred by an Indemnitee in sdvancs of the final disposition of such matter shall
be made only upon receipt of an undertaking by or on behalf of the Indermitee to repay all
amnounts 50 advanced in the event that it shall uldimataly be determined that the Inderynitee is not
entitled to be indemnified by the Corporation as authorized in this Anicle, which undentaldng -
shall be accepted without referemce to the financisl ability of the lndexmmites to make such

* repayment; mdmmgmumnnomchqdvmdnmshmbemﬂeiﬁtis
deterzajved that (j) the Indeamitco did not act in good faith and in 2 manner he reasonably
'be.liavedtohain.wnucppoaodto.unebwtinmmofd\aCamﬂm.aGi)wimmmm

any criminal action or proceeding, the Indemnitee bad ressanable cause to believe his conduct
was unlawful,

* The Carparation shall not indemnify an Indetrmitee secking indemnificstion in
d'm.wfccumm:titm with .vedwby u;‘g (ar part thereof) initiated by such Indermnnitee unless the initiation
Was appro Board of Directors of the Corporation. In saddition, the Corporation
shmmhdcnmﬁymhdmﬁmmhautnmhbdundmilmwﬁmmmﬂ
of insurance, and in the event the Carporation makes any indeamification payments to m
Mdemuimmdmd:hdemniueismbmqumnyr&mhuudﬁumwmainsum

All determinations hersunder as to the cntitiement of an Indemnitee to indemmification or

admcmmofmnhaubemmmmhinmuby(a)amqon‘tyvotcufﬂudireccmsof B

-3-
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the Carporation consisting of persons Who are not at that time partics to the action, suit or
proceeding in question (“disinterested directons™), whethes or oot » quarum, (b) a majority vote
of a quorum of the outstanding thares of stock of all classes entitled to vote for directors, voting
a3 a gingle class, which quorum shall consist of stockhalders who are not at that time parties to
the action, éuit or procesding in question, () independent legal counsel (who may, to the extent

permitted by law, be regular legal counael to the Carparation), or (d) a coart of competent

‘The indemmification rights provided in this Article (i) shall not be deemned exclusive of
any other rights to which an Indemnites may be entitled under any {aw, sgreement or vote of
stockholders or disinterested directors or otherwise, and {il) ahal) inure to the benefit of the heirs,
exccutars and administrators of the Indemnitees, The Corporstion may, to the extent aptharized
from tme o time by its Boand of Directors, grunt indemnification rights to other employses or

agents of the Carporation or other persons serving the Corporation and such rights may be
equivalent to, or greater or iesa than, those set forth in tiis Article.

. NINTH The Corporation reserves the right to amend, alter, change or repeal any
provision contained in this Certificate of Incorparation, in the mannec now or hereafter
prescribed by statute and this Certificate of Incorporation. snd all rights conferred upon
stockholders herein sre granted subject to this reservation.
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IN WITNESS WHEREQF, the Corparation has caused this Amepded and Restated
Certificate of Incorporation to be signed by its Pregiden mh[d_m of December, 2000.
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NOTARIZED STATEMENT

COMMONWEALTH OF VIRGINIA
ss

COUNTY OF FAIRFAX

I, Woody Traylor, being duly sworn, do hereby depose and state that

L. I am Vice President of Regulatory Affairs and Assistant Secretary of
Domino Networks Communications, Inc. (“DNC™) and am authorized to make this

statement on DNC’s behalf.

2. DNC has not provided nor collected for intrastate service in Kentucky
prior to filing this application.

The foregoing statements are true and correct to the best of my
knowledge, information and belief.

TITLE: Vice President of Regulatory Affairs and
Assistant Secretary

Domino Networks, Communications, Inc.
Subscribed and sworn to (or affirmed) before me this Z‘ “day of QC/ C , 20000.

W=

Nary Public

g\ D 2T

My Commission Expires:




