EARLY, LENNON, CROCKER & BARTOSIEWICZ, P.L.C.

ATTORNEYS AT LAW

900 COMERICA BUILDING
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Helen Helton, Executive Director COMMI ’CE -7 / té) y
Kentucky Public Service Commission

211 Sower Bivd C‘;?g 0
Frankfort, KY 40601

RE:  All-Star Acquisition Corporation
Dear Ms. Helton:
Enclosed herewith for filing with the Kentucky Public Service Commission please find an original and
three (3) copies of the above captioned corporation's NOTICE OF INTENT TO PROVIDE| SERVICE
within the State of Kentucky.

Enclosed you will find an exact duplicate of this letter. Please stamp the duplicate received|and return
same in the postage-paid envelope attached thereto.

Should you have any questions, please contact me.

R & BARTOSIEWICZ, P.L.C.

PDC/tlb
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KENTUCKY NOTICE OF INTENT TO PROVIDE SERVICE
OF
ALL-STAR ACQUISITION CORPORATION

ALL-STAR ACQUISITION CORPORATION submits this notice of intent to provide long
distance telecommunications services, including operator services, to customers within the

Commonwealth of Kentucky.

1. The name, address and telephone number of the company is:

ALL-STAR ACQUISITION CORPORATION
1151 Seven Locks Road

Potomac, MD 20854

800-313-2677

2. Articles of Incorporation - See Exhibit A.
3. Authorization to Conduct business in Kentucky - See Exhibit B.
4, Representative for ongoing operations and correspondence:
Questions concerning this application and tariff should be directed to:
Patrick D. Crocker
Early, Lennon, Crocker & Bartosiewicz, P.L.C.
900 Comerica Building
Kalamazoo, Ml 49007
Telephone:  (269) 381-8844
Facsimile: (269) 381-8822
Company Contact:
Christine Greene
1151 Seven Locks Road
Potomac, MD 20854
Telephone: (800) 313-2677

Customer Service:

Customer Service (Commission contact: James Morgan)
1151 Seven Locks Road

Potomac, MD 20854

Toll Free: (800) 313-2677




5. ALL-STAR ACQUISITION CORPORATION has not provided service in Kentucky prior to
filing this notice of intent. See notarized statement attached hereto as Exhibit C.
6. ALL-STAR ACQUISITION CORPORATION does not intend to provide operator assisted
calling to its presubscribed Customers.
7. The proposed tariff of ALL-STAR ACQUISITION CORPORATION is submitted to become
effective 30 days after the date of this filing. See Exhibit D.
WHEREFORE, ALL-STAR ACQUISITION CORPORATION requests that the| Public
Service Commission of Kentucky grant authority to engage in the resale of local exchange and
interexchange telecommunications services to the public in accordance with applicable laws
currently in effect or hereinafter enacted by the Commission.

Respectfully submitted this 10" day of September, 2002.

ALL-STAR A ITION CORPORATION

Patrick D. Cyocker
Early, Lennbn, cker & Bartosiewicz, P.L|C.

Its: Attorneys

By:
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o Delaware .

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE QF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF INCORPORATION OF “"ALL-STAR
ACQUISITION CORPORATION", FILED IN THIS OFFICE ON THE THIR‘I‘IETT

DAY OF OCTOBER, A.D. 2001, AT 9 O'CLOCK A.M.

Harriet Smith Windsor., Secretary of State

3451678 8100 AUTHENTICATION: 1951960

D20535409 DATE: 08-23-02

L
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" Delaware

The Tirst State

I, HARRILT SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWAKRE, DO [MEREBY CERTIFY "ALI,-STAR ACQUISITION CORPORATION"
IS DULY .INCOXRPORATED UNDER THE LAWS OF THE STATE OF DELAWARE AND
IS IN GOON STANDING AND HAS A LEGAT, CORPORATN EXISTENCE S0 |FAR
AS 'I'HE RECORDS OF THIS OITICE SHOW, AS OF THE TWFENTY-THIRD |DAY
OF AUGUST, A.D. 2002.

AND I DO HFRREBY IFURYHER CERTIFY THAT THE SALID "ALL-STAR
ACQUISITION CORPORATTON" WAS INCORPORATED ON THE THTRTTETH DAY
OF OCTORRR, A.D. 2001.

AND I DO HERERY FURTIIER CHRILIFY 'THAT THE FRANCHISZ TAXHS

HAVE BEEN PAID 1'0° DATE.

Harriet Smith Windsor, Secretary of State

3457678 4300 AUTHENTICATION: 1957820

02053544 DATE: 08-23-02
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CERTIFICATE OF INCORPORATION
of
All-Star Acquisition Corporstion

THE UNDERSIGNED, Jeffrey L. Poersch, Jor the purpose of vryanizing a .
corparation for conducting the business and promoung the purposes hercinafter stajed, i
wnder the provivinns and subject to the requirements of the laws of the State nf Delaware f
(particularly Chapter 1, Title 8 of the Delaware Cude and the acts amendatory thereof pnd
supplemental thereto and known, identified and referred (o as the “DGCL”), hcreby

certifies that:

FIRST. Namc. The namc of the Corporation (which iy hereinafter called the
“Corporation™) tz:

All-Star Acyuisitivn Corporation

SECOND, Repistered Office und Agent. The address of the registered offick of the :
Corporation in the State of Delaware is Corporation Trust Center, {209 Orange Street. County of :
New Castle, Wilmington, Dclaware 19801, The name of its registered agent at such address is

The Corporatian Trust Company.

THIRD. Purpuse. (a) The purposes for which and any of which the Co
is formed and the business and objccts to be carried on and promoted by it are:

(1) To engage in any lawful acts or activities for which
curporations may be organized under the DGCL.

(2) To do and perform all acts neccssary or desrable 10 carty out
any of the foregoing purposes

(3) To engage in any other lawful act or activity fur which
corporations may be organized under PDGCL, whether or not related (o the
business deseribed eisewhere in this Article or 10 any other busincss al the
ume or theretofore engaged in by the Corporation.

(h) The foregowng cnumerated purposcs and objects shall be in N0 way litnited ar
restricted by reference to, or inference from, the ferms of any other:clause ot this or dny other
Articte of this Certificate of Incorporation. and each shall be regarded as indepundent; and they
are imended 10 be and shall be construed ax powers as well as purposes and objedts of the
Corpuration and shall be in addition to and not in hmitation of the general ppwsrs of
corporations under the DGCT...

Bultz-4333¢8 39122700
29§04-1
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FOURTH. Authorized Capital (4) The total number of shares of capital stock of all
clngses that the Corporation shall have authority to issuc is one thousand (1.000) shares| all of
which shares shall initially be classiticd ax common stock, 80 par value per share (the “Common
Stock™). The 130ard of Directors of the Carporation (the “Board of Directors™ may, by
resolution vt resolutions, classify and reclassify any unissued shares of capital stock by setting of
changing in any une or more respects the preferences, conversion or other rights, voting powers,
restrictions, limitations as to divideads, qualifications or tcrms or conditions of redemption uf
such shares of stock.

(t)  The following is a description of the prefcrences, conversion and other rights,
voting powers, restrictions, limjtations as to dividends, qualifications and terms and condigions of
redemiption of the Commean Stock of the Corporation.

(1) Each share of Common Stock shall have one votc, und. except as
otherwise provided in respeot of any class of stock hercafter classified or
roclassified, the exclusive voting power for all purposcs shall be vested in the
holders of (he Common Stock.

(2) Subject 1o the provisions of law and any prefcrences ol any clans of
stock hercaficr classificd or reclassitied, dividends, including dividends payable in
shares of another class of the Corporation's stock, may be paid on the Comumnon
Stock of the Corparation at such time and in such amounts as thc Buwd of
Direciary may Jdeem advisable.

(3) In the cvent of any Hguidation, dissolution or winding up of the
Corporation, whether voluntary or involuntary, the holders of the Common Stock
shall e entitled, after payment or provision for payment of the debts and other
liabilities of the Corporation und the amount to which the holders ol any class of
stock hereafler clagsified or reclassified having a preference on distributions in the
liquidation. dissolution vr winding up ol the Corporation shall be entitied. wogether
with the holders of any other class of stock hereafier classified or reclassificd not
having a prelercnce on distributions in the liquidation, dissolution or winding up of
the Corporation, to share ratably in the remaining nct assets 0f the Corporstion

) Authority is hereby expressly granted to the Bourd of Dircctors, subject to
the provisions of this Avtele FOURTH and to the limitations prescribed by the DGCL} (1) 10
classify and reclassify any of the shares of capital stock of the Corporation, including, without
Hnutation, the classification or reclassification of any unissued shures of such stock into|a class
ar classes of preferrcd stock. prefercnce stock, spocial stock or other stock, (2) to suthotize the
issuance of one or more of such classes of stock and, with respect to each such class. (3) t9 fix by
fesolution or resolutions providing for the issue of such class, the voting powers, full or limited,
if any, of the shares of such class, the designations, preferences and relative. participating,
optional or other special rights, and qualifications. {imitations or reswictons thereof.

FIFTH. Term. The Corporation is to have perpetual existence.

Bak2:423100 3:9/22/00
25004-1

L ———
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STXTH. Management of_the AMatrs_of the Corporstion. () The busingss and
uffuirs of the Corporation shall be managed by its Bourd of Dircctors, which may exereise all the
powers ol the Carporation and do all such lawful acts and things that are not conferred ypon or
reserved to the stockholders by law, by this Cerntificate or by the By-laws of the Corporation (the

“By-laws"™").

(b) The following provisions arc hercby adopted for the purpose of defining,
limiting, and regulating the powers of the Corporation and of its dircctors and stockholderg:

(1) The Board of Dircctars shall have the power to make. alter, lamend,
change or repeal the By laws by the affirmative vote of a majority of the members of the Board
of Directors then in office. In addition. the By-laws may be made, altered, amended, changed or
tepealed by the stockholders of the Curporation upon the affinpative vote of the holders af at
Icast 51% of the outstanding capiral stk entitied to vote thereon.

(2) The number of directors of the Corporation shall initially be one, which
pumber may be increased or decreased pursuant (o the By-laws of the Corporation. but shall
never be less than the minimam number permitied by the DGCL now or hercafter in foree. Lhe
name and nddress of the person who shall serve as the initial dircetor of the Corporation is:

Ram Mukunda
1151 Seven Locks Road
Potomac, MD 20854

(3) ‘The Board of Directors is hercby empoweted to authorize the Jssuzmcc
from time (o time of shares of its stuck of uny class, whether now ar herealler authorized, or
yecuritics convertible into shares of its stock of any class or elasses, whethier now or Herenfter
authorized. for such consideration us may be deemed advisable by the Board of Directors und
without any action by the stockholders.

(4) No holder of any stock or any other securitics of the Corporation,
whether now or hereafler authorized, shall have any precmptive right 0 subscribg for or
purchase any stock or any other securilies of the Corporation other than such, if any. as the
Board of Directors, in fts sole discretion, may determine and at such price or prices and upon
such other tormny as the Board of Directors, in its sole discretipn, may fix; and any stock jor other
securitics which the Board of Directors may deiernine 1o offer for subscription may, as the
Board of Dircctors in its sole discretion shall determinc, be offered tov the holders of anfy class,
series or Lype of stock or other securities at the time outstanding to the exclusion of the hylders of

any or all other classes, scries or typas of stock or other securities at the time outstanding|

(5) The Board of Directors of the Corporation shall, consistgnt with
applicable law. have power in its sole discretion to delermine from time to (ime in acgordance
with sound accounting practice or other reesonuble valuntion methods what constitutes apnual or
other net protits, carnings, surplts, or nct assets in cxecas of capital: o fix und vary frony time to
time the amount 1o be reserved us working capital, or determine that retained carnings oy surplus
shall remain in the hands of the Corporalion: (o set apart out of any funds ol the Corporation

Deit2:433105:3:9/22/00
25804~

I
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wuch Teserve or rescrves in such amount or amounts and for Such Proper purposc oF purposgs is it
shall determine and 1o abolish any such reserve or any part thereof;, to distribute and pay
distributions or dividends in stock, cash or other sccurities or property, out of surplus pr any
other finds or emounts legally available therefor. at such times and to the stockholders of [rocord
on such datcs as it may, from time 10 time, detenuine; and to determine whether and © what
cxtent and at what times and places and under what conditions and regulations the books.
accounts and documents of the Corporation, or any of them, shall be open Lo the inspection of
stockhalders, except as otherwisc provided by statute or by the By-laws. and, cxcepy as so
provided, no stockholder shall huve any right 10 inspect any hook, account or document| of the
Corporation unless authorized to do so by resolution vf the Board of Directoss.

(6) Notwithstanding any provision of law requiring the authorization/of any
action by a greater proportion than a majority of the tutal number of shares of all classes of
capital stock or of the totnl number of shares of any class of capital stock, such action shall be
valid and effective if authorized by the affirmative votc of the holders of a imajority of the total
number of shares of all classes outstanding and cntitied to vote thereon, except as otherwise
provided in this Certificate.

(¢) The enumeration and definition of particular powers of the Board of Dircetors
included in the foregoing shall in no way be limited or restricted by reference w or inference
from the torme of any other clause of this or any other Asticle of this Cenificate, or cons
or deemed by inference or otherwise in any manner to oxclude or limit any powers co
upon the Board of Direclors under the DGCL now or hereulier in force. The Corporation may in
its By-laws confer powers upon the Board of Directors in addition 10 the foregoing jand in
addition to the powers and authoritics cxpressly conferred upon the Bourd of Directors by
applicable law.

personally liable to the Corporation or to any stockholder of the Corporation for mpnetary

damages for breach of fiduciary duty as a dirvctor, provided that this provision shall not limit the
liablity of a director (i) tor any breuch of the director's duty of loyalty to the Corporation or its
stockholders, (i) for acly or omissions nhot in good taith or which involved intgmional

misconduct or a knowing violation of law, (iii) under Section 174 of the DGC'L, or (iv) for any
rransaciion {rom which the director derived an waproper personal bencfit.

If the DGCL or any other statute of the Statc of Delaware hereafler is amended to
wuthorize the further climination or lintitation of the lability of directors of the Corporatign, then
the liability of a director of the Corporation shall be limited to the fullest extent permitted by the
statutes of the Sfate of Delawara, as yo anended, and such climination or limitution of liahility
shal! bc in addition to, and ndt in licu of. the limitation on the lability of o dircctor provided by
the foregoing provisions of this Article SEVENTIT

Any repeal of or amendmert 10 this Article SEVENTH shall be prospective only and
shall not udverscly affect any limitatiou on the lishility of a director of the Corporation gxisting
at the time of such repeal or amendment

Bak2:433108:2:9/22/00
208040
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FIGHTH. Mcetings of Stockholders. Mectings of stockholders may be held within
or without the State of Delawure, as the By-laws may providc.

NINTH. Corporate Revords. The books of the Corporation may be kept (subject
to apy provision contained in applicable statutes) outside the State of Deluwarc at such place or
places as may be designated from time to time by the Board of Directors or uie President or in
the By-lnws.

TENTH.,  Rightio Amcnd. The Corporation reserves the right to amend, alter.
change or rupeal any provision contained in this Certificate and in any certificate amendatory
hercof. including amendments changing the terms or conteact rights, as expressly set forth in this
Centificate. of any of the Corporation’s outstunding stock by classification, reclassificytion or
otherwise, in the manner now or hercafter prescribed by statute, and all rights confemTJ upon
stockholiders or others hereunder or thercunder are grunted subject {o this reservation.

ELEVENTH. Indemnification. (a) The Corporation shall, to the fullest extent
permitted by Section 145 of the DGCL. indemnify each person who was ot is a parly or is
threatened to be made 8 party 1o any threatcped, pending or campleted action. suit or progeeding,
whether civil, criminal, administrative or investigative, by rcasoa of the fact thet he is or \was, or
has agrecd to become, & director or officer of the Corpuration, or is or was serving, or hey agreed
to serve, at the request of the Corporation, as a director, officer or trustee of, or in a|similar
capacity with, another corporation. partacrship, joint venture, trust or other cnterprise (including
any employee benefit plan), or by reason of any action allcged to have been taken or onjitted in
such capaciry, against all expenscs (including attorneys' tees). judgments. fines und amoupts paid
in settlement actually and rcasonably incurred by him or on his behalf in connection with such
action, suit or procecding and any appeal therefrom.

(%) Indcronification may include puyment by the Curporation of expgscs in
defending an action or procoeding in advance of the tinal disposition of such action or
procecding upon receipt of an underiaking by the person indemnificd to repay such payment if it
is ultitmateiy determined that such persen is not entitled to indemwuification under this| Article
ELFVENTH. which undertaking may be accepted without reference to the financial ability of
such person to make such repayment.

(c) The Carporation shall not indemnify uny such person secking indeminification
in conncction with a proceeding (or pan thereof) ininated by such person unless the ipitiation
thereof was approved by the Board of Directors of the Corporation as provided in the By-Jaws,

(d) T'be indemnification righis provided in this Article ELEVENTH (i) shall not be
deemed oxclusive of any other rights to which those indemnifiel may be entitled under any law,
agrecment or vote of stockholders or disintercsted directors or otherwise, and (ii) shall inure 1o
the benetit of the heirs, excoutors and admimstrators of such persons. ‘The Corpouration|may. to
the extent authorized from time (o time by its 13oard of Dircctors, grant inderanification rights to
other employees or ageats ol the Caorporation or other persons secving the Corporation qud such
rights may be equivalent to. ar greater or less than, those set forth in this Article ELEVENTH.

Balt2 433106-2:9/22/00
29804-1
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(¢) No amendment of this Certificate or repeal of any of its provisions shall imit or
eliminatc the right to indemnification provided hereunder with respect 1o acts or omigsions
occurring prior w such amendment or repeal,

" FWELFTH. Incorpyrator. The name aad mailing address of the solc incorporator is
Jeffiey 1. Poersch. Esq.. c/o Startcc Global Operating Company. 1151 Seven Locks |Road.
Potomac, Marylund 20854,

THIRTEENTH. The Corporation vxpressly clects hot to be govemned by §ection
203 of the DGCL.

Fhis Certificatc shall be effective upon i tiling with the Secretury of State) of the
Siate of Delaware,

IN WITNESS WHEREQF, (he undersigned, for the pucpose uf forming a corporation
pursuant to the DGCL, does make, tile and record this Certificate ol Incorporation and does
hereby certify that the facts herein stated arc vuc, and accordingly hereto sets his hand :.%is 30th
day of October, 2001.

S
byl . Poersch Incorporator

Balz 433108 2-4722/00
2H804 .-t
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COMMONWEALTH OF KENTUCKY
. JOHN Y. BROWN lli
SECRETARY OF STATE

APPLICATION FOR CERTIFICATE OF AUTHORITY

Pursuant to the provisions of KRS Chapter 271B, 273 or 274, the undersigned hereby applies for authority to
Kentucky on behaif of the corporation named below and for that purpose submits the following statements:

transact business in

1. The corporation is a business corporation (KRS 271B). (Ja nonprofit corporation (KRS 273).
’ a professional service corporation (KRS 274).

2. The name of the corporation is
ALL-STAR ACQUISITION CORPORATION

3. The name of the corporation to be used in Kentucky is

(If “real name" is unavailable for use)

is the state or country under whose law the corporation is incorporated.

Delaware

October 30, 2001 is the date of incorporation and the period of duration is ___perpetual
6. The street address of the corporation’s principal office is .

1151 Seven Locks Road, Potomac, MD 20854

. City State i Zip Code - -

7. The street address of the corporatlon s registesed office in Kentucky is ]

6010 Brownsboro Park Boulevard, Suite H, Louisville, KY 40207 :

City State . Zip Code - - -

© Street
and the name of the registered agent at that office is

Stephen A. Bchwager

8. The names and usual business addresses of the corporation'’s current officers and directors are as follows:
1151 Seven Locks Road, Potomac, MD| 20854

President _ Christine Greene
Vice President
Secretary __James E. Greene
Treasurer __Christine Greene

1151 Seven Locks Road, Potomaé, MD| 20854
1151 Seven Locks Road, Potomac, MD| 20854

Directors __ Christine Greene

1151 Seven Locks Road, Potomac, MD| 20854

{Attach a continuatic_m sheet, if necessary) .
the officers other

9. If a professional service corporation, all the individual shareholders, not less than one half of the directors, and all of]
i lumbia to render

than the secretary and treasurer are licensed in one or more states or territories of the United States or District of Cqg
a professional service described in the statement of purposes of the corporation.

10. A certificate of existence duly authenticated by the Secretary of State accompanies this application.
11. This application will be effective upon filing, unless a delayed effective € and/or time is specified:
(Delayed sffective date and/or time)

S b

Signatul

Jaewts E.Morz o u .Sﬂcm‘)fh-U\
i

Type or Pﬁm Name & Title J

Date: A h( Uﬁ 13 2002
I, Stephen A. Schwager , consent to serve as the registered agent on behalf of|the corporation.

Type or print name of registered agent

Signature of Regisiered Agent

Stephen A. Schwager

Type or Pnnt Name & Title

SSC-101 (7/98) (See attached sheet for instructions)
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AFFIDAVIT

STATE OF MICHIGAN )
ss
COUNTY OF KALAMAZOO )

Patrick D. Crocker, Attorney for ALL-STAR ACQUISITION CORPORATION, first beir
sworh on oath, deposes and says as follows:

1. ALL-STAR ACQUISITION CORPORATION has neither provided nor c
money from customers within Kentucky for intrastate telecommunication sel

2. ALL-STAR ACQUISITION CORPORATION does not seek to provide g
assisted services to traffic aggregators.

Respectfully Submitted.

PN CORPORATION

ng duly

pllected
'vices.

perator

Patrick D. Crogker
Early, Lennofl, Cypdcker & Bartosiewicz, P.L..G.

Its: Attorney

The foregoing instrument was acknowledged before me
this 10™ day of September 2002 by Patrick Crocker

WW

Notary Puéﬂ: Comm. expives : -24-05
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ALL-STAR ACQUISITION CORPORATION K.P.S.C. Tariff No. 1
Original Page No. 1

REGULATIONS AND SCHEDULE OF CHARGES
APPLICABLE TO INTERCITY TELECOMMUNICATIONS SERVICES
WITHIN THE STATE OF KENTUCKY

ALL-STAR ACQUISITION CORPORATION

Filed with PUBLIC SERVICE COMMISSION
OF KENTUCKY
PO Box 615
Frankfort, KY 40602
Toll Free: 1-800-772-4636

DATE OF ISSUE: September 10, 2002

DATE EFFECTIVE: October 11, 2002

ISSUED BY: Christine Greene, President
ALL-STAR ACQUISITION CORPORATION
1151 Seven Locks Road
Potomac, MD 20854

BY AUTHORITY OF ORDER OF THE PUBLIC SERVICE COMMISSION
IN CASE NO. DATED

e



