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Mr. Martin J. Huelsmann { o,
210 N. Park Ave. Executive Director "7)
Winter Park, FL Kentucky Public Service Commission o A .
37789 211 Sower Blvd. _ IREEIY
Frankfort, KY 40602-0615 A
"M Gt

P.O. Drawer 200
Winter Park, FL
32790-0200

RE:  Reseller Application of Ciera Network Systems, Inc.

Dear Mr. Huelsmann:
Tel: 407-740-8575
Fax: 407-740-0613

tmi@tminc.com

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,

Thdmas M. Forte
Consultant to Ciera Network Systems, Inc.

Enclosures

TMF/ks

cc: Bob Livingston - Ciera ~-p%) O
file:  Ciera-KY Z 220 5’ 0 G 2 9

Tie to
(49’903

tms: KYi0100 QSOKOq 20
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BEFORE THE
PUBLIC SERVICE COMMISSION OF KENTUCKY

In the Matter of the Informational Filing of )
Ciera Network Systems, Inc. )
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 5:011:
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: 713-914-3850
Fax: 713-914-3870
Toll Free: 888-467-1844
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: 713-914-3850
Fax: 713-914-3870
Toll Free: 888-467-1844

Regulatory Contact:

Robert W. Livingston

CEO / Secretary

Ciera Network Systems, Inc.
2630 Fountainview, Suite 300
Houston, Texas 77057

Phone: 713-914-3850
Fax: 713-914-3870
Toll Free: 888-467-1844

Kentucky Local Application of
Ciera Network Systems, Inc.
Page No. 1
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d . Questions and correspondence concerning this Application and Tariff:
Thomas M. Forte
Consultant to Ciera Network Systems, Inc.
210 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 3 dayof ___ [Y\necw ,2001.

Robert W, Livingston,ﬁO / Secretary
Ciera Network Systems, Inc.
2630 Fountainview, Suite 300

Houston, Texas 77057

Phone: 713-914-3850
Fax: 713-914-3870
Toll Free: 888-467-1844

Kentucky Local Application of
Ciera Network Systems, Inc.
Page No. 2
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ATTACHMENT 1

Ciera Network Systems, Inc.

Kentucky Certificate of Authority
&
Articles of Incorporation
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) COMMONWEALTH OF KENTUCKY
JOHN Y. BROWN Il ,
SECRETARY OF STATE 0512611.09

John Y. Brown I
-~ Secretary of State-
APPLICATION FOR CERTIFICATE OF AUTHORITY Received and Fled
0371972001 02:33 PM

Pursuanl to the provisions of KRS Chapler 2718, 273 or 274, the undersigned hereby applies for authority lm i in
Kentucky on boholl of the corporation narnad below and for that pumose submits lhe following statements; “é\‘f@?m 39000
dday - P107

1. Tha corporalion s a businass corporation (KRS 2718). E:] a nonprofit corporation (KRS 273).
a professional service corporation (KRS 274).

2. Tha nama of tho corporation is
__Ciera Nelwork Syslems, Inc. e

3. The nama of the corporation lo be used in Kenlucky is

-(! ST remae” v (v ok able tor Ume)

4. _Texas is tha stala or country under whose law the corporation is incorporated.

LT

5. 12-28-08 is the dale of incorporation and the period of duralion is _Perpetual s

6. The sirest address of the corporation’s principal office is
2630 Fountainview #300, Houslon, TX 77057

Brrast Ty Sl g Code
7. The slreal address of the corporalion's registerad office in Kenlucky is
100 Wesl Market Sireet, Suile 1800 Louvisvilie KY 40202
T Freat Thy [T Ty Coe
antd the name of the regislered agent at \hat office is '
Naltional Registered Agents, Inc. e

B. Thn namns and usual business addrasses of the corporation’s current officers and directars are as follows:
Prasigent_See altached addendum

Vies President ——

Sacrelary

Traasurar

Diroclars

{A1ach 3 eonlinualion sheel, i Necessary)

- W& profassional service corporation, all the individual shareholders, not less than one half of the directors, and all of the officers othar
than tha secrefary and treasurer are licensed in one or mora slales or territories of the Uniled Stales or Districl of Columbia lo render
a professional servica dascribed in the stalement of purposes of the carporation.

10. A certificalo of existence duly aulhenticated by the Secrelary of State accompanies lhis application.

11. This application will be effactive upon filing, unless a delayed effactive date?ﬁ/or time is cified: _
K )Kj [Doiay 4 €T eciut flole Sr/ns Vena)

£ ]

LT g 7
i Sighire
Robert W. Livingston, Secrelary
Typs o Provi Nerne A Tive
Data: 3 - { 'j/ . 200( . _

National Registared Agents, Inc.

consent to serve ay the registered agent on behalf of the corporation.

e on I Bogfmgn J
Y e .

Nt Sigrasve o Raghww of Agent
Sue Brodtmann, Assl. Secretary

Tyos or P Nama & Tiéw

1,

€SC-101 (T/918) (Sac artache d sheel for inziruclions)

—
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FILED ]
In the Gfiza of ne
Secrewary of State o Yeaus

ARTICLES OF INCORPORATION
OF DEC 28 1398
CIERA NETWORK SYSTEMS, INC.

Corporations Section

ARTICLE L
NAME
The name of the Corporation is Cicra Network Systems, Inc.
ARTICLE IL
DURATION

The period of the duration of the Corporation is perpetual.

ARTICLE 0OT.

ERIRWE sen Y orn T

PURPOSE

-

g1 S S TONUREE NSO

The purpose for which the Corporation is organized is to transact any and all lawful business
for which corporations may be incorporated under the -Texas Business Corporation Act (the
"TBCA").

ARTICLE V.
CAPITAL STOCK

The total number of shares of all classes of stock which the Corporation shall have authority
to issue is 150,000,000 which shall be divided into (a) 100,000,000 shares of common stock having
a par value of $.0001 per share ("Common Stock") and (b) 50,000,000 shares of preferred stock
haying a par valuc of $.01 per share ("Preferred Stock").

A description of the different classes of stock of the Corporation and a staternent of the
designations, preferences, limitations and relative rights, including voting rights of the various
classes of stock are as follows:

1. Preferred Stock. The shares of Preferred Stock may be divided into and issued in
series. The board of directors shall have the authority to establish series of unissued shares of
Preferred Stock by fixing and determining the relative rights and prefercnces of the shares of any
series so established, and to increase or decrease the number of shares within cach such scries;
provided, however, that the board of directors may not decrease the number of shares within a series
of Preferred 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, limitations, or relarive
rights, including voting rights, as shall be set forth in the resolution or resolutions establishing such

——l
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scries adopted by the board of directors, including, but without limiting the generality of the
foregoing, the following:

(a) The distinctive designation of, and the number of shares of Preferred Stock
that shall constitute, such scries, which number (except where otherwise provided by the
board of directors in the resolution establishing such series) may be increased or decreased
(but not below the number of shares of such series then outstanding) from time ro time by
like action of the board of directors:

(b) The rights in respect of dividends, if any, of such series of Preferred Stock,
the extent of the preference or relation, if any, of such dividends to the dividends payable on
any other class or classes or any other series of the same or other class or classes of capital
stock of the Corporation and whether such dividends shall be cumulative or noncumulative;

(c) The nght, if any, of the holders of such series of Preferred Stock to convert,
the same into, or exchange the same for, shares of any other class or classcs or of any other
scries of the same or any other class or classcs of capital stock, obligations, indebtedoess,
rights to purchasc securitics or other securities of the Corporation or other entities, domestic
or foreign, or for other property or for any combinarion of the foregoing, and the terms and
conditions of such conversion or exchange;

LA E B S et ol

[EIeratin

(d) Whether or not shares of such series of Preferred Stock shall be subject to
redemption, and the redemption price or prices and the time or times at which, and the terms
and conditions on which. shares of such series of Preferred Stock may be redeemed;

Y Llpere

g Py

(c) The rights, if any, of the holders of such series of Preferred Stock upon the
voluntary or involuntary liquidation, dissolution or winding-up of the Corporation or in the
event of any merger or consolidation of or sale of assets by the Corporation;

€] The terms of any sinking fund or redemption or repurchase or purchase
account, if any, to be provided for shares of such series of Preferred Stock;

(g) The voting powers, if any, of the holders of any series of Preferred Stock
generally or with respect to any particular matter, which may be less than, equal to or greater
than one vote per share, and which may, without limiting the generality of the foregoing,
include the right, voting as a serics of Preferred Stock as a class, to elect one or more
directors of the Corporation 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 hereto, including, without limitation, in the event there shall have been a
default in the payment of dividends on or redemption of any one or more serics of Preferred
Stock; and

(h) Such other powers, preferences and relative, participating, optional and other
special 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 the prior and superior rights of the Preferred Stock, and on the
conditions set forth in Section 1 of this Article or in any resolution of the board of directors
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
declared and paid on the Common Stock from time to time out of any funds legally available

therefor.

()] Each holder of Common Stock shall be entitled to one vote for each share
held.

3. Cumulatiﬁ: Voting Denjed. Shares of the voting stock of the Corporation shall not
bc voted cumulatively.

4, Preemptive Rights. Except as may be established by the board of directors with
respect to any series of Preferred Stock, shares of stock of the Corporation do not carry preemptive

rights.

Gied )

i

5. Stock Cenificates. There shall be set forth on the face or back of each centificate for
shares of stock of the Corporation a statement that each of the following is set forth in the articles
of incorporation of the Corporation on file in the Office of the Secrotary of State of the State of
Texas, and that the Corporation will furnish a copy of cach such statement to the record holder of
the certificate without charge on written request to the Corporation at its principal place of business
or registered office: (i) a statement of the designations, preferences, and relative rights, including
vating 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 to fix and
determine the designations, preferences, limitations, and relative rights, including voting rights, of
any serics; and (jii) a statcment of the extent to which the Corporation has by its articles of
incorporation limited or denied the preemptive right of sharcholders to acquire unissued or treasury
shares of the Corporation,

R LT

—r—
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ARTICLE V.
INITIAL CONSIDERATION FOR ISSUANCE OF SHARES

The Corporation will not commence business until it has received for the issuance of its
shares consideration of a value of ar least One Thousand and No/100 Dollars ($1,000.00), consisting
of money, labor done, or property actually received.

ARTICLE VI
INITIAL REGISTERED OFFICE AND AGENT

The address of the initial registered office of the Corporation 11200 Westheimer, Suite 900,
Houston, Texas 77042. The name of the initial registered agent of the Corporation at such address
is Robert W. Livingston,




sakojdwa ue 03 103dsar Yyim 301A19s Burpnjous ‘astidisius a0 10 150 “aunguaa yuiof ‘drysisuped
® JO 10 voneIodiod J9Ipoue Jo 135110 Jo J0joaIlp v se uonelodio)y oi jo isenbay o v Burales
sem 10 81 JO uonelodio]) @yl Jo 13011J0 10 LOIJUIP B Sem 3O S} ‘OANTINDsaidol [e8e] 43 1 oys 10 oy
woym Jo uosiad € J0 'sys JO 2y 18Y1 98] 941 JO uoseal Aq ‘(, Furpsescid, ® Jojeutalsy) uipoesoid
10 JINs ‘UOTIOE Yons 0} ped] pinom ey uonednssaut o Axmbuy fue pue 'Suiposooid 10 jins ‘uocnoe
yons w reedde Aue ‘oAnESnSaAUI JO SAIENIGIR ‘OATENSIUUWIPE ‘[RUTLILD ‘TAID 1104gm ‘Surpsaocid 10
nns ‘uonoe pote[dwes 1o Jurpuad ‘pausiearyl AU UT POAJOAUT 9SIMIDYI0 S1 30 03 A1ed  spewl aq 01
~ pousieeI ST 10 A1red ® opewl S| o SBm oy Bosiad yoey TOnESLIUGISPU] O] 148TY 1

NOLLVOLIINWIANI
X1 AIDLLEY

"PUSPIAIP ¥ Jo Juowuhed [njme[un 1o oseyomdal Yo0IS [IYMEJUN U 03 PIIE[al 108 UE (A) 10 ‘Slmwis £q
Joy papiacad Ajssasdxa sjJ010011p € Jo LINIGRI 9 YITYM JOJ LOISSIWO 10 158 UE (AL) 991JJ0 610J00IP
a1 jo 2doos sy ulyim USYEl UOMIDR UB WOLJ PIINSI IJBUSY B 10U JO JoIaym “ryeusq Jadosdur
Ue PIALaDAI J0IIVIIP B YDIYm WI0L) UOIoeSURY ® (111) (MB 91} JO UoTiR[olA SUImOUY B JO JoNpuoaSTL
[eUOTIUSIUL SIAJOAUT 18} JO uoniesodio)) 313 01 JOI1ANIP S JO A1Np jo Yorai( B SOIMNISUOD 1BL) Ylie)
POOE UY 10U UOISSIWO 10 108 UB (11) ‘SIapjoyareys s)t Jo vonyesodio] oY) o1 £3je40] 3O LInp 51010211
¢ Jo yoea1g e (1) 1303 A[iqel] joJ 1deoxo 10393J1p © §B Aj1oedes §,1039a11p o) Uy UOISSIIUO JO 198 UE
30§ sadeurep ATe]oU0W Jo) SI13pjoyareys St 1o uonelodioD) ayy 03 s|qel] oq Jou [feys uoneiodion) oL
JO JOIDRIP B IWI 03 5L WOL] 19910 ul me] 3|qeanidde £q panuuad juoixo 1591238 o3 O,

ALITEVTIIOIDNIIA 20 NOLLY. LIATT

el T L

3 TIA FIOLLAY
- 25N 10) 1d90X0 ISIMIDYI0 JO SIOP[OYITYS S JO UONIE JSI0 10
¥ 3104 Aq 1030R1Ip © 5B 901JJO ST WO} PIACWISI 3¢ [[BYS uone1odio]) syl Jo J019aNp ON ‘T
{ VOGLL SEXI] "BUODIA ‘9ALQ 41193 0T¢ I ‘wene( 'Y ssurep
YOSLL Sexa], ‘euspeseq ‘BIANOH QE6E uolsFUIAIT "M B3q0Y
SSaIppVv 3lde

$mo[loj se aIe ‘voneiodio] 3yl Jo sMB[Ag aUl Y4 I0UEPIOIIE Ul “PIACWI
2q Jo UBISaI ‘SIp JBUOOS [[eys J[e 10 AUe SSS[un ‘parsale Ajnp ud9q oAy [[eYS 5105S200N5 B3I [13UN 1o
‘sJop|oyaTeys oy} Jo BUNI20I [BNULE JSI1 S [UN SIOJONIIP SB JAIaS 0] Pyo3]9 suosiad o) jJo ssaippe
pue surel syj ‘uonelodiol Su3 Jo SIOP[OYSIEYS IO SEXS] JO SyEIg 3) JO SIUBPISAI 3¢ J0U POdU
6JO1DBII "(Z) 01 ST $1019211p Jo preoq [enlul aiy Sunninsuos S1010211p Jo Jequnu syl ‘uoneiodion
3 Jo smelAg ey Aq paxiy 9q olun O) dW WOy [[BYS SI1010011p Jo Jequunu ayJ, ‘1

SYOLOTAIA 40 AAVO4E TVILINI
TA FID11LAV

128508 " d Brrbeesia (0L T ISBE-PIE-£TL BAATD: WO L2:LT TUE2-80-2Ul




_— |
MAR-B8~-2881 17:28 FROM: CIERA 713-914-3851 TO: 2815294448 P.Bosc- 621

benefit plan (hereinafter an “indemnitee"), whether the basis of such proceeding is alleged action in
an official capacity as a director or officer or in any other capacity while scrving as a director or
officer, shall be indemnified and held harmless by the 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 provide broader
indemnification rights than permitted prior thereto), against all judgments, fines, penalties (including
excise tax and similar taxcs), scttlements, and reasonablc expenses actually incurred by such
indemnitee in connection therewith. The right to indemnification conferted in this Article shall
include the right to be paid by the Corporation the cxpenscs incurred in defending any such
proceeding in advance of its final disposition (hereinafter an "advancement of expenses”); provided,
~however, that, if the TBCA requires, an advancement of expenses incurred by an indemnitee shatl
be made only upon delivery to the Corporation of an undertaking, by or on behalf of such
indemnitee, to repay all amounts so advanced if it shall ultimately be determined by that such
indemnitee is not entitled to be indemnified for such cxpenses under this Article or otherwise.

2. Insurance. The Corporation may purchase and maintain insurance, at its expense, on i
behalf of any indemnitee against any liability asserted against him and incurred by him in such a
capacity or arising out of his starus as a representative of thc Corporation, whether or not the
Corporation would have the power ta indemnify such person against such expense, liability or loss 4
‘under the TBCA.

3. Indemnity of Employees and Agents of the Corporation. The Corporation may, to L

the extent authorized from time to time by the board of directors, grant rights to indemnification and
to the advancement of expenses to any employee or agent of the Corporation to the fullest extent of
the provisions of this Article or as otherwise permitted under the TBCA with respect to the
indemnification and advancement of expenses of directors and officers of the Corporation. Y

ARTICLE X.
CALL OF SPECIAL MEETINGS OF THE SHAREHOLDERS
Special mectings of the Corporation's sharcholders may be called (i) by the president, the
board of directors, or such other person or persons as may be authorized in the Bylaws or (ii) by the

holders of at least fifty percent (50%) of all the shares entitled to vote at the proposed special
meeting.

ARTICLE X1.
AMENDMENT OF BYLAWS

In furtherance and not in limitation of the powers conferred by the laws of the State 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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benefit plan (hercinafter an "indemnitee”), whether the basis of such proceeding is alleged action in
an official capacity as a director or officer or in any other capacity while serving as a director or
officer, shall be indemnified and held harmless by the 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 provide broader
indemnification rights than permitted prior thereto), against all judgments, fines, penalties (including
excise tax and similar taxes), setrlements, and reasonable expenses actually incurred by such
indemnitee in connection therewijth. The right to indemnification conferred in this Article 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 "advancement of expenses”); provided,
however, that, if the TBCA requires, an advancement of expenses incurred by an indemnitee shall
be made only upon delivery to the Corporation of an undertaking, by or on behalf of such
indemnitee, to repay all amounts so advanced if it shall ultimately be determined by that such
indemnitee is not entitled to be indemnified far such expenses under this Armicle or otherwise.

2. Insurance. The Corporation may purchase and maintain insurance, at its expense, on
behalf of any indemnitee against any liability asserted against him and incurred by him in such a
capacity or arising out of his status as a representative of the Corporation, whether or not the
Corporation would have the power to indemnify such pecrson against such expense, liability or loss
under the TBCA.

3. Indemnity of Emplovees and Agents of the Cogporation. The Corporation may, to

the extent authorized from time 1o time by the board of directors, grant rights to indemnificarion and
to the advancement of expenses to any employee or agent pf the Corporation ta the fullest extent of
the provisions of this Austicle or as otherwise permitted under the TBCA with respect to the
indemnification and advancement of expenses df directars and officers of the Corporation.

ARTICLE X.
CALL OF SPECIAL MEETINGS OF THE SHAREHOLDERS

Special meetings of the Corporation's shareholders may be called (i) by the president, the
board of directors, or such other person or persons &s may be autharized in the Bylaws or (ii) by the
holders of at least fifty percent (50%) of all the shares entitled to vote at the proposed special

meetng,
ARTICLE X1.
AMENDMENT OF BYLAWS

In furtherance and not in limitation of the powers conferred by the laws of the State of Texas,
the board of directors is expressly authorized to alter, amend or repeal the Bylaws of the Corporation
or to adopt new Bylaws.
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ARTICLE XII
INCORPORATOR
The name and address of the incorporator of the Corporation is as follows:

Robert W. Livingston
11200 Westhcimer, Suite 900
Houston, Texas 77042

The undersigned, being the incorporator designated herein, executes these Articles of
Incorporation and certifies to the truth of the facts stated therein this 22 day of December, 1998.

H

INCORPORATOR:

/.

-
e

e LT

Robert W. Liviftbston

Lo b= s P
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Ciera Network Systems, Inc.

Notarized Statement
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Ciera Network Systems, Inc.

Proposed Interexchange Tariff




