
210 N. Park Ave. 

Winter Park, FL 

32789 

P.O. Drawer 200 

Winter Park, FL 

32790-0200 

Tel : 407-740-8 57 5 

Fax: 407-740-061 3 

t m i @ t m i n c . c o m  

Mr. Martin J. Huelsmann 
Executive Director 
Kentucky Public Service Commission 
2 1 1 Sower Blvd. 
Frankfort, KY 40602-06 15 

RE: Reseller Application of Ciera r.&vork Systems, Inc. 

Dear Mr. Huelsmann: 

March 30,200 1 
Overnight Delivery 

Enclosed please find for filing the original and four (4) copies of the Reseller Application 
for Authority to Operate as a Reseller on Interexchange Services throughout Kentucky on 
behalf of Ciera Network Systems, Inc. The company requests that the tariff be allowed to go 
into effect on thirty (30) days notice, on May 2, 2001. 

Please acknowledge receipt of this filing by returning, file-stamped the extra copy of this 
cover letter in the self-addressed, stamped envelope enclosed for this purpose. 

Any questions you may have may regarding this filing may be directed to me at (407) 
740-8575. 

Sincerely, 

Consultant to Ciera Network Systems, Inc. 

Enclosures 

TMFks 

cc: Bob Livingston - Ciera 
file: Ciera - KY 
tms: KYiO100 

mailto:tmi@tminc.com


BEFORE THE 
PUBLIC SERVICE COMMISSION OF KENTUCKY 

In the Matter of the Informational Filing of ) 
Ciera Network Systems, Inc. 1 
for Authority to Operate as a Reseller of ) 
Interexchange Telephone Service ) 
throughout the State of Kentucky ) 

Ciera Network Systems, Inc. (“Ciera”), hereby submits the following information in accordance with 
the provisions of Administrative Case No. 359 and its proposed tariffs in accordance with 807 KAR 5:Oll: 

1. The name, address and telephone and fax numbers of the applicant corporation are: 

Ciera Network Systems, Inc. 
2630 Fountainview, Suite 300 
Houston, Texas 77057 
Phone: 7 13-9 14-3 850 
Fax: 71 3-9 14-3870 
Toll Free: 888-467-1 844 

2. Ciera Network Systems, Inc.’s Articles of Incorporation and Kentucky Certificate of authority are 
included herein as Attachment 1. 

3. The name, street address, telephone and fax numbers of the responsible contact person(s) for 
customer complaints and regulatory issues: 

Customer Service Contact: 
Robert W. Livingston 
CEO / Secretary 
Ciera Network Systems, Inc. 
2630 Fountainview, Suite 300 
Houston, Texas 77057 
Phone: 7 13-91 4-3850 
Fax: 7 13-9 14-3870 
Toll Free: 888-467-1844 

Regulatory Contact: 
Robert W. Livingston 
CEO / Secretary 
Ciera Network Systems, Inc. 
2630 Fountainview, Suite 300 
Houston, Texas 77057 
Phone: 713-9 14-3850 
Fax: 7 13-9 14-3 870 
Toll Free: 888-467-1844 

Kentucky Local Application of 
Ciera Network Systems, Inc. 

PageNo. 1 



Questions and correspondence concerning this Application and Tariff: 
Thomas M. Forte 
Consultant to Ciera Network Systems, Inc. 
2 10 North Park Avenue 
Winter Park, FL 32789 
Telephone: (407) 740-8575 
Facsimile: (407) 740-0613 

4. A notarized statement that the company has not provided or collected for intrastate service in 
Kentucky prior to filing its tariff is attached as Attachment 2. 

5. Ciera Network Systems, Inc. does not seek authority to provide operator assisted services to traffic 
aggregators. Therefore, the Commission's mandates in Administrative Case No. 330, would not 
apply. 

6. The proposed tariff of Ciera Network Systems, Inc. is included herein, to become effective 30 days 
from the date of this filing as Attachment 3. 

7. A sample Company bill is attached as Attachment 5. 

WHEREFORE, Ciera Network Systems, Inc. requests that the Public Service Commission of the 

Commonwealth of Kentucky grant authority to engage in the resale of interexchange telecommunications 

services to the public in accordance with applicable laws currently in effect or hereinafter enacted by the 

Commission. 

Respectfully submitted this day of ,2001. 

Robert W. Livingston,tEO / Secretary 
Ciera Network Systems, Inc. 
2630 Fountainview, Suite 300 
Houston, Texas 77057 
Phone: 713-9 14-3850 
Fax: 7 13-9 14-3870 
Toll Free: 888-467- 1844 

Kentucky Local Application of 
Ciera Network Systems, Inc. 

Page No. 2 



ATTACHMENT 1 

Ciera Network Systems, Inc. 

Kentucky Certificate of Authority 
& 

Articles of Incorporation 
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_- COMMONWEALTH OF KENTUCKY 
JOHN Y. BROWN 111 -e - ,- c 

SECRETARY OF STATE 0512611.89 

John Y -  Brown Ibi 
. - Secretary of State- 

Received ,and Filed 
iI3/19/20Ul 02:38 Phil 

, , . .  

APPLICATION FOR CERTIFICATE OF AUTHORITY 

Pursuanl to tho provisions of KRS Chapler 2716, 273 or 274, \he undersigned hereby applies for authority hf3@gq!+&wfph$g(~ aQ 
Knnrur.ky on boh311 of tho corporalion named below and lor Ihat purpose submits lhe following slalernenls: 

1 .  Ttw corporalion Is 

2,. The t i m r 3  of tho corporalion is  

dday - PI 01 a a business corporation (KRS 2718). a a nanprofi\ corporalion (KRS 273). 
0 a professional service corporalion (KRS 271). 

Ciera Network Syslems, Inc. _ _  ~ -- ---------------------- --IC_4---------. ----AI __-_. 
3. T?~R nome of tho corporalion lo be used in Kentucky is 

---- -------- -------I 

(I WRm'* WrMnC40 lv-J 

Texas 4 .  _ _  _ _ _ _ _ _ _ _ _ _ _ _ . _ _ _ I  .____ is the dale or country under whose law Ihe corporalion is  incorporated. 
Derpetual 5 .  _'_~-,?*!?!8 ._____________-_ .__- ,__  is the dale of Incorporation end the Period of duraliorl is ____________-. 

6 .  The slreei addrass of U-te corporation's principal office is 
2630 Founlainvlew f i300, Houston. TX 77057 -------- --------...".---. - --.-----_--c--- ---- --__-_____ 

a,,." 09 SW. uzlp co* 

400 Wesl Market Street, Suite 1800 Louisville KY 40202 
* $ I d  chn &uI* a, C.8. 

7. lhe slreol address of the corporalion's ragistered office in Kenlucky is 

---.-,--e.- .-..._-- --------------------c_-------- --I_- ---I_-____-- 

and Ihe name of Ihe rogislored agent at \hat office is 

-------- -..a 
Naiional lieqislered Agenls, lnc. - L _I___-.----_--______.____ 

0.  Thn names and usual business addresses of the corporation's current officers and directors rim as follows: 

---------------------- See  attached addendum Prnsidenl --.-I -.-_-_-_.________.__ ~ - _ I -  - 
Vim President ______ ____-______ __-__-_-_---I--̂ ----_- 

__-----__I---- .__-.____ _-------------_-__-__ 
( 4 1 ~  b vlnhlallon aneel. I neceuny) 

9. 11 a prolt)ssionsl service corporation, nll Iho individual shareholders, not less than one halt of the directors, and all of tho omcers olhor 
Uion tho secrelnry and lreasurer are licensed in one or more slates or lerritories of the Uniled Stales or Dlslricl of Columbia lo rendor 
:) ~rofe6siorlsl sarvico doscribed in the stalemenl of purposes of h e  corporation. 

I O .  A csrtificala of existence duly aulhenlicated by the Secretary of State accompanies [his applicaiion. 

1 1 .  This appficalion will be offoelive upon filing. unless a delayed effective date 

Robert W. Livingston, Secretary _ _-_l__l_----C--.--l___ 

Tm OI hnl N m m  b l l rv  
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DEC 2 8  1998 
ARTICLES OF INCORPORATION 

OF 
CERA NETWORK SYSTEMS, INC. 

The name of the Corporation is Cicra Network Systems, hc. 

ARTICLE IT. 

DURATION 
- 

! r  
i! The period of the duration of the Corporation is perpetual. 

ARTICLE m. 
PURPOSE 

The purpose for whicb the Corporation is organized i s  to transact any and all lawful business 
I '  

for which corporations may be incorporated undct the -Tex& Business Corporation Act (the 
"TB CA"). i 

ARTICLE N. 

The total number of shares of all classes of stock which the Corporation shLd have authoricy 
to issue is 150,000,000 which shall be divided into (a) 100.000,000 shares of common stock having 
a par vnlue of $.0001 per s h i m  ("Common Stock") and (b) 50,000,000 shares of preferred stock 
having a per value of $.01 per sharc ("Prefcrrcd Stock"). 

A description of the different classes of stock of the Corporation and a srntement of Lhc 
designations, prcfctences, limitations and relacivc rights, including voting rights of the various 
c1,asses of stock are ;is follows: 

1. Referred Stock. The shares of Preferred Stock may be divided into and issued in 
series. Thc board of directors shall havc the authority to establish series of unissued shares of 
Preferred Stock by fixing and dctermining thc relarive rights and prefercnccs of the shares of any 
series so established. and to increase or decresc the number of shaxes within cach such scries; 
provided, howcver, that rhc board of directors may not decrcase the number of shares within a series 
of Prefeert-ed Stock to less than the number of shares within such series that are then issued. The 
Preferred Stock of each such series shall have such designations, preferences, limitacions, or relauvc 
rights, including voting rights, as shall bc set forth in the resoluuor~ or rcsoludons establishing such 
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series adopted by the board of directors, i.ncluding, but without limiting the generality of the 
forcgoing, the following: 

(a) The distinctivc d,csignation of, and the number of shares of Preferred Stock 
thac shall constitute, such scrics, which number (except whcrc otherwise provided by rhe 
board of d,irectors in the rcsolution establishing such series) may be jncrcased or dccrewtd 
(but not below the number of shares of such series then outstanding) from time to rime by 
like action of the board of directors: 

(b) The rights i n  respect of dividends, if any, of such series of Preferrcd Stock, 
thc extent of the preference or relation, if any, of such dividends to the dividends payable on 
any other class or chsses or any other series of the same or othcr class or classes of capital 
stock of the Corporation and whethcr such dividends shall be curnulativc or noncurnulativc; 

(c)  Thc right, if any, of the holders of such series of Preferred Stock ro convert. 
the samc into, or exchange the same for, shares of any other class or classcs or of any othcr 
scries of the same or any other class or classcs of capital stock, obligations, indcbtedness, 
righrs to purchasc sccuritics or othcr sccurities of the Corporation or other entities, domcstic 
or foreign, or for other property or for any combination of the foregoing, and chc terms and 
conditions of such conversion or exchange; 

(d) Whcthcr or not shArcs of such series of Preferred Stock shall be subject to 
redemption, and thc rcdemption pricc or prices-nnd the time or times at which, and the terns 
and condi tians on which. shares of such series of Prcfcrred Stock may be redeemed; 

The rights, if any, of ;hc holders of such series of Prcfcrrcd Stock upon the 
voluntary or invotuntary liquidation, dissolution or winding-up of the Corporation or in the 
event of any nergcr or consolidation of or sale of assets by the Corporation; 

(c) 

( f )  The terms of any sinlung fund or redemption or repurchase or purchase 
account. if any, to bc providcd for shares of such series of Preferred Stock: 

(g) The voting powers, if any, of the holdcrs of any series of Prcfemd Stock 
gcncrdly or with respect to any particular mactcr, whjch may be less than, equal to or grearec 
than one vote per share, and which may, without limiting the generality of the foregoing, 
include the right, voting as a scrics of Prefemcd Stock as a class, to elect onc or more 
directors of the Corporarion generally or under such specific circumstances and on such’ 
conditions, as shall be provided in the resolution or resolutions of the board of directors 
adopted pursuant hcrcto, including, without lirniration, in the evcnt then: shall havc been a 
default in the payment of dividends on or redemption of any one or more scrics of Preferrcd 
Stock; and 

(h) Such other powers, preferences and relarivc, participating, optional arid other 
spccial rights, and the qualifications, limitations and restrictions thereof, as the board of 
directors shall determine. 
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2. Common Stock,. 

(a) Subject to thc prior and supcrior rights of thc Prcfencd Stock, and on the 
conditions set forth in Section 1 of this Article or in any resolution of the board of dircctors 
providing for the issuance of any series of Preferred Stock, and not otherwise, such dividends 
(payable in cash, stock or otherwise) as may be determined by the board of directors may be 
dcclared and paid on thc C o m o n  Stock from time to time out of any funds  legally available 
therefor. 

(13) Each holdcr of Common Stock shalt be entitled to one vote for each share 
held. 

3. Cumulntivc Vothg Denied. Shares of the voting stock of  the Corporarion shall not 
bc voted cu.rnuladvely. 

4. preemptive Rights. Except as may bc established by the board of directors with 
rcspect to any series of Prcfcrrcd Stock, shares of stock of the Corporation do not carry preemptive I_: .- ;: 

rights. .- I3 - 
i. 
I 
- 5 .  Stock Certificate$. There shall be set fonh on the face or back of each certificate for 

shares of stock of the Corporacion a statement that each o f  thc following is set forth in the articles 
of incorporation of the Corporation on file in chc Office of the Sccrcrary of SCUC of the State of 
Texas, and that the Corporation will furnish a copy of cach such statement to the record holdcr of 

or registered officc: (i) a statement of chc dcsigngtions, preferenccs, and rclativc rights, including 

!I 
1- _ _  
+ 

the cerrificatc without charge on written request to the Corporation at its principal place of business 

voring rights, of each class or scries of the Corporation’s capital stock to the extent that they have 
been fixed and determined; (ii) a statement of the authority of the board of directors co f ix  and 

2 
- 
I- 

1 3  

k. .- - 
determine the designations, preferenccs, limitations, and relative rights, including voting rights, of 
my scrics; and (iii) a stwcrncnr o f  the extent to which the Corporation has by its articles of 
incorporation limited or denied the preemptive right of shmhalders to acquire unissued or treasury 
shares of rhe Corporation. 

ARTICLE V. 

INITTPJ, CONSIDERATION FOR ISSUANCE OF SHARES 

The Corporation will not commcnce business unril it has received for the issuance of its 
shares consideration of a value of at Ieasr One Thousand and Nolf 00 Dollars (S l,OOO.OO), consisting 
of money, labor done. or propeny actually received. 

ARTICLE VI. 

WrrLAL REGISTERED 0IE;mcE AND AGENT 

The address of the initial registcrcd oficc of the Corporation 11200 Wcstheimer, Suite 900, 
Houston, Texas 77042. The name of the initial regjstcrcd agent of the Corporation at such address 
is Robcrt W. Livingston. 



ssaippy 

. .  
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benefit plan (hereinafter an “indemnitee”), whether the basis of such proceeding is alleged action in 
an official capacity LLS a director or officer or in my other capacity while scrving as a director or 
officer, shall be indemnified and hcld harmless by thc Corporation to the fullest extent authorized 
by the TBCA, as the same exists or may hereafter be amended (but, in the case of any such 
amendment, only to the extent that such amendment permits the Corporation to providc broader 
indemnification rights than permitted prior thereto). ngainst all judgments, fines, penalties (including 
excjsc tax and similar taxcs), settlements, and rezlsonablc expenses actually incurred by such 
indemnitee in connection thcrcwith. Thc right to indemnification conferred in thjs Article shall 
include the right to be paid by the Corporation the cxpenscs incurred in defending any such 
proceeding in advancc of its finat disposition (hereinafter an “advanccrnent of expenses”); providcd, 
however, that, if the Tl3CA requires, an advanccmcnt of expenses incurred by an indcmnitee shail 
be made only upon deljvcry to thc Corporation of an undcrtnking, by or on behalf of such 
indemnitee, to rcpay all amounts so advanced if  it shall ultimately be determined by that such. 
indemnitee is not cntitled to be indemnified for such cxpenses under this Article or orherwisc. 

2. Jnssurance. The Corporation may purchase and maintain insurance, at its expensc, on 
behalf of any indernnjtee against any liability asserted against him and incurred by him in such 3 
capacity or arisi,ng out of his status as a representative of the Corporaticm, whether or not the 
Corporation would hiwe the power to indemnify such person qainst such expense, liability or loss 
under the TBCA. 

3 .  Indemnitv of Einulovees and Agents of chc Corporation. The Corporation may, to 
the extent authorized from timc to time by thc board of dimtors, grant rjghcs to indemnification and 
to thc advancement of expenses to any employee or agcnt of the Corporation to the fullest extent of 
the provisions of this Article or as otherwise-permittcd under the TBCA with respect to the 
indemnification and advanccmcnt of expenses of directors and officers of the Corporation. 

AJLTICLE X. 

CALL OF SPECJAL MEETINGS OF THE SHAREHOLDERS 

Special. meetings of the Corporation‘s sharcholders may be called (i) by the president, che 
board of dircctors, or such other person or persons B may be authorizcd in the Bylaws or (ii) by h e  
haldcrs of QC ]cast fifty pcrccnt (50%) of all the shares ontitled to vote at the proposed specid 
meeting. 

ARTICLE XI. 

AMENDMENT OF BYTAWS 

In furtherance and not in limitation of thc powers confcrred by the laws of the Stare of Texas. 
the board of dircctors Is expressly authorized to alter, amend or repeal the Bylaws of the Corporation 
or to adopt new Bylaws. 
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benefic plan (hereinafter an ”indemnitee”), whethcr the basis of such proceeding is alleged action in 
an official. capacity as a director or oficer or in any other capacity while serving ti director or 
officer, shall be indemnified and held harmless by che Corporation to the fullest cxtcnt authorized 
by the TBCA, as the same exists or may hereafter be amended (but, in the case of my such 
amendment, only to the extent that such amendment permits the Corporation to provide broader 
indemnificacian rights than permined prior thereto), against all judgments, fines, penalties (including 
excise tax and similar taxes), senlemcnts, and reasonable expenses actudy incurred by such 
indemnitee in connection therewith. The right to indemnification conferred in this Arricle shall 
include the right to be paid by the Corporation the expenses incurred in defending any such 
proceeding in advance Of its final disposition (hereinafter an “advancernenr of expenses”); provided, 
however, that, if the TBCA requires. an advancement of expenses incurred by an indemnitee shall 
be made only upon delivery to cbe Corporation of an undertaking, by or on behalf of such 
indemnitee, to repay all amounts so advanced if it shall ulumately be determined by that such 
indemnitee is not entitled to be indemnified for such expenses under this ArcicIe or ocherwise. 

2. hsurance. The Corporation may purchase and mainfain insurance, at its expense, on 
behdf  of any indemnitee against any liability asserred against him and incurred by him in such a 
capacity or atising out of his status ; ~ 9  a representative: of the Corporation, whether or nor the 
Corporation would have the power to indemnify such person against such expense, liability or loss 
under thc n C A .  

3. Indemnim of Emulovees and Agents of the Comoratioq. The Corporation may, to 
the extent authorized from time to time by the board of directors, gam rights EO indcmnificarion and 
to the advancement of expenses to an’y employee or agent of h e  Corporation to the fullest extent of 
the provisions of chis W c I e  oc as otherwise permitted under the TBCA with respect to the 
indemnification and advancement of expenses df directors and officers of the Corporation. 

ARTICLE x. 
C A L L  OF SPECLAL MEETINGS OF THE SHAREHOLDERS 

Special meetings of the Corporation’s shareholders may be called (i) by the president, the 
board of directors, or such orhet person or persons LIS may be authorized in the Bylaws or (ii) by the 
holders of at least fifty percent (50%) of all the shares entitled co vote at the proposed special 
mccting. 

ARTICLE XI. 

AMENDMENT OF BYLAWS 

In Cunberrtnct and not in Iimitatian of the powers conferred by the laws of the State o f  Texas, 
the board of directors is expressly authorized to alter, amcnd or repeal the Bylaws of he Corporation 
or to adopt new Bylaws. 
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ARTICLE x1I. 

INCORPORATOR 

The namc and address of the incorporator of thc Corporation is as follows: 

Roben W. Livingston 
11200 Weshcimcr, Suitc 900 
Houston. Texas 77042 

The undersigned, being the incorporator cksignatcd herein, executes rhesc hrticles of 
Incorporation and certi.fies to thc truth of the facts stated therein this 22"d day of December, 199s. 

INCORPORATOR: 

_- 

. 



ATTACHMENT 3 

Ciera Network Systems, Inc. 

Notarized Statement 



ATTACHMENT 4 

Ciera Network Systems, Inc. 

Proposed Interexchange Tariff 


