TENNESSEE PUBLIC SERVICE COMMISSION
460 JAMES ROBERTSON PARKWAY
NASHVILLE, TENNESSEE 37243-0505

KEITH BISSELL, crairman
STEVE HEWLETT, coMmiSSIONER
SARA KYLE, commissioner

PAUL ALLEN, eXecuTIVE DIRECTOR

Company ID: 00115310

Qwest Communications Corporation
555 Seventeenth St.

Denvery, CO0 80202

BEFORE ‘THE TENNESSEE PUBLIC SERVICE COMMISSION
Nashville, Tennessee September 20, 1995

IN RE: CASE NUMBER: 95-03130

Application for Authority for Operator Services and/or Resell Interexchange
(Long Distance) Telecommunications Service and/or Telecommunications QOperator
Services in Tennessee Pursuant to Ruégnégzo-é-z—.57

This matter is before the Tennessee Public Service Commission upon the
application of the above-mentioned company for certification as a long
distance/interexchange reseller or telecommunication operator service
provider in Tennessee. The Commission considered this application at its
regularly scheduled Commission Conference held on September 19, 1995

and concluded that the applicant has met all the requirements for
certification and should be authorized to provide the resell of
interexchange telecommunications service and/or an operator service on an
intrastate basis.

IT IS THEREFORE ORDERED:

1. That the above-mentioned company is issued a Certificate of Convenience
and Necessity as an interexchange telecommuications reseller and/or an
operator service provider for state-wide service in Tennessee as specified
in its application on file with the Commission.

2. That said company shall complly with all applicable Commission rules and
regulations.

3. That this order shall be retained as proof of certification with this
Commission, and may be used to obtain appropriately tariffed access service
and billing arrangements from Commission authorized telecommuications
service providers.

4, That any party aggrieved with the Commission's decision in this matter
may file a Petition for Reconsideration with the Commission within ten (10)
days from and after the date of this Order.

5. That any Party aggrieved with the Commission's decision in this matter
has the right of judicial review by filing a petition withgthe Tennessee

Court of Appeals, Middle Section within sixty (60) days and after the
date of this Order.

Exdgicutaiv irector ‘159hmissiodéf


http:1220-4-2-.57

Qwest Communications
Joseph T. (”J":ari'ityr 3]
Director, Regulatory & @
Legislative Affairs- . -
Telephone: (303) 291-1621 — =-!
Facsimile: (303) 291-1798 - ~
VIA OVERNIGHT COURIER :

August 23, 1995

Mr. Paul Allen

Executive Director

Tennessee Public Service Commission
460 James Robertson Parkway
Nashville, Tennessee 37243-0505

Dear Mr. Allen:

Enclosed for filing please find the application of Qwest Communications Corporation for
a Certificate to provide interexchange telecommunications services in Tennessee. Because the
company is privately held, its financial statements and corporate information is considered highly

confidential. For this reason, such information is submitted under seal.

In addition, please note that a check in the amount of $50.00 is also enclosed to cover thee
requisite filing fee. Please verify your receipt of this submission by forwarding a date-stamped
copy of this letter to me. A self addressed stamped enveloped is provided for this purpose.

All questions and correspondence regarding this application should be referred to me at
the company’s address. I can be reached by telephone at (303) 291-1621.

Respectfully submitted,

g R T

Joseph T. Garrity AUG 2§ 1999

s

PR
T LR DY

encl. -
T PUBLIC SERViLE COoMM.

QWEST COMMUNICATIONS
$55 SEVENTEENTH STREET, DENVER, COLORADO 80202:303-291-1400 FAX 303-291-1724



TENNESSEE PUBLIC SERVICE COMMISSION

460 JAMES ROBERTSON PARKWAY
NASHVILLE, TENNESSEE 37243-0505

KEITH BISSELL, CHAIRMAN
STEVE HEWLETT, COMMISSIONER
SARA KYLE, COMMISSIONER

PAUL ALLEN, EXECUTIVE DIRECTOR

APPLICATION FOR CERTIFICATE
TO PROVIDE OPERATOR SERVICES AND/OR
RESELL INTEREXCHANGE
TELECOMMUNICATION SERVICES IN TENNESSEE
[RULE 1220-4-2-.57]

SECTION A AP
Part 1: General Informati ST

A. Name of Aggncam Qwest Cammunications Corporation
5 Seventeenth Street L S

Address
State_CO Zip Code30202 Phone No. 303 ) 2911400 -
B. Owner, Partners, or Corporate Officer ~ SEE_ATTACHMENT A : v
NAME ADDRESS CITY STATE 2IP CODE

C. Name and telephone number of Tennessee contact person authorized to respond to

QV’ Commission inquiries Monday through Friday.
\6\\@ Joseph T. Garrity (303) 291-1621 (303)291 - 1400

Name Tennessee Phone No. Fax No.

\j& D. List a toll-free telephone number that consumers can call to report service probiems
and/or request refunds or adjustments._1 - 800 —~ 466-0116

E. Check the iype of telecommunication services you plan to provide in Tennessee.
X _Resell Interexchange long distance services
___ Operator Services
___Other (describe below)

F. It providing operator services, list company name, address and contact person for ali
reseller carriers you serve in Tennessee. Provide the above information on Appendix I.

G. List the state(s) you are authorized to operate in at this time. ALl states except

Alaska, Hawaii, Conn, RI, NH, VT, Maine, WY
(To be filled out by PSC){ E g{) /
Company ID Number K %%

Date Approved_
Evaluator

Mail the completed application and a check for $50.00 to: Tennessee Public Service Commission, P.O.
Box 3412, Nashville, TN 37219-0412. Should you have any questions, call (615)741-3939.



H. List ang states that you have been denied apthority to provide service.

L Areas in Tennessee to be served.
All locations within Tennessee

J. What type of customers will the company serve?
a. Business_xx
b. Residentialxx___
¢. Aggregators
(e.g. Hotels, Payphones)
d. Other (specify)

K. Do you allow a property imposed fee (PIF) to be added to the price of intrastate telephone
calls over your network? If yes, specify amount._¥O

L. Are your prices for intrastate services plus any PIF equal to or less than the dominant
carriers price for similar services? Yes_xx No

M. Describe the type of services and price that the applicarit will be offering in Tennessee on
the Informational Tariff Form found in Appendix II'.

N. What is the applicant's 10XXX or 800 access code? _ 10056

O. Does the applicant now have or plan to have any telecommunication’s facilities
(e.g. switches, fiber lines) in Tennessee?__ NO

P. What facility-based network will the applicant be reselling?
WilTel and MCI

Q. Will the applicant be utilizing the local telephone company’s billing system or billing
customers direct?? __ Direct Billing — See Attachment B

R. Describe briefly how the applicant plans to market their services in Tennessee? If an
independent telemarketer is going to be used, state company name and address.

The companv has a direct sales force to market jits lusiness

services in addition to independent auihorized sales reoresontatives.

S. Describe the procedures the applicant will use to switch a consumer’s preferred
interexchange service. SEE ATTACHMENT C

! Applicant is required to fill out an Informational Tariff form. Failure to fill out this form will cause the

apphcam s request 0 be rejected.
2A copy of a bill is required if the applicant is going to bill the customer direct.



Applicant has the ability and agrees to honor the'form of call blocking that the
consumer has subscribed to with their local telephone company. Yes No_xx

U. Applicant gives permission to the local telephone company to provide the Commission a
periodic sample of the reseller’s intrastate toll calls. The purpose of this analysis is to
audit the reseller’s rates to assure they are at or below the dominant carrier's tariffed

rates. Yes XX No ___
Part I nization
A Type of Organization
Individual XX _Corporation

Other (Explain on separate sheet)

Partnership

B. If partnership and/or Non-resident See Attachment D
(1) Attach a copy of Articles of Incorporation and current by-laws.
(2) Attach a copy of Certification of Authority issued by Tennessee Secretary of State
showing corporation’s authority to engage in business in Tennessee.

Part lll: Financial Informgtion SEE ATTACHMENT E

A Attach a current financial statement showing in detail the applicant’s financial condition,
including balance sheet and income statement, or a copy of IRS form 1120 or 1065
filed by your business for the previous year. Attach, if available, a copy of your
company's 10K and/or stockholder reports.

IV: Dispi

Attach a copy of the display card to be placed on the aggregators telephone which shows what
operator services are to be prowded The card must contain all required information listed in
the attached Rule (1220-4-2-.57, B)®, which includes a toll-free number consumers can call for

service problems and refunds.
NOT APPLICABLE

’Itlsmemspmsxbmtyofthereseﬂerm'opemormccpmwdalommmmcaplxopmtcdxsplaycm'dxs
affixed 1o the aggregates telephones.


http:1220-4-2-.57

A. The interexchange Reseller or Operator Service Provider applicant, hereby, affirms the
following:

e Has received, read, and understands the Tennessee Public Service Commission’s (TPSC)
Interexchange Reseller Rules and Regulations, (Appendix i)

s Understands the penalties for nohcompliance. and all associated fees to provide such
service.

o Will comply with the TPSC Interexchange Reseller Rules and all other applicable
Commission Rules and state laws, including T.C.A. Section 65-5-206 (Appendix IV),

e That all information provided in the attached registration document is true to the best of my

knowledge.
Qu..u:s‘r Cmauac Caa™Y ¢ eaary

Corporations 8/(6/?5'

Company Name Date
TM
mpany Official [ Title

Joseph T. Garrity, Director Regulatory &
Legislative Affairs

Subscribed and swormn
before me this L. /day
of@fm 1995
vl , u;?,/&(.u‘ T,
Notary Public
seal

' : - ) : 3/3/498
W e crvnasacon LY /QW =
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State of Delaware

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
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Edward [. Freel, Secratary of State
0642301 8100 — AUTHENTICATION: 7464878
DATE 04-06-95

9500763813



CERTIFICATE OF AMENDMENT
OF
RESTATED CERTIFICATE OF INCORPORATION

SOUTHERN PACIFIC TELECOMMUNICATIONS COMPANY (the "Corpora-
tion"), 2 corporation organized and existing under and by virtue of the General Corporation
Law of the State of Delaware (the "Code”), does hereby certify:

FIRST: ‘The Board of Directnrs of the Corporation, by unamimous written
comsent, has filed with the mimutes of the board 2 duly adopted resclution propesing and
declaring advisable the following amendment to the Restated Certificate of Incorperation
- of the Corporation:

| “RESOLVED, that the Board of Dirsctors of the Corporation hereby
authorizes and approves that the Carporation change its name from Southera
Pacific Telecommunications Compazyto Qwest Commmnications Corparation
by swiking out Article L of the Corporaton’s Resiated Cextificate of
Incorporation and substituting in lieu thereof the following sew Article:

1 The name of the corporation is QWEST COMMUNICATIONS
CORPORATION."

SECOND: The Board of Directors of the Corporation, by unanimous wriitea
comsent, has directed that the foregoing amendmemt to the Restated Cartificate of
Incorporation of the Carporation be presented to the stockhoiders of the Carparation for
their consideration.

THIRD:  The stockholders of the Carporation have givex their unanimons
written consext to the aforesaid amendment 10 the Restated Certificate of Incorporation in
accordancs with the provisions of Sestion 228 of the Code.

FOURTH: That said amendment was dnly adopted in accordance with the
provisions of Section 242 of the Code.
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Wrehtihieg,

*

",

IN WITNESS WHEREOF, Southern Pacific Telecommmications
caused this cevtificate to be signed by _ Pouglas H. Banscn

Company has
, its

Prasident and arested .
v i sy of e, 995

Name: A. X. Whitelasy IIT
Title:  Assistant Secreiary




State of Delaware
Office of the Secretary of State "*°% !

[, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED [S A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF "SOUTHERN PACIFIC
TELECOMMUNI[CATIONS COMPANY", FILED IN THIS OFFICE ON THE

SIXTEENTH DAY OF MAY, A.D. 1994, AT 1:15 O'CLOCK P.M.

 fuh ol

Edward |. Freel, Secretary of State

~ AUTHENTICATION:

' 7214622
‘ 0642301 8100 DATE:

944154064 ) 08-17-94.



STATE OF DELAWARE
SECRETARY OF STATE
OIVISION OF CORPORATIONS
FILED 01:1S PM 05/16/1994

944086577 - £42301

RESTATED CERTIFICATE OF INCORPORATION
OF

SQUIHERN PACIFIC TELECOMMUNICATIONS COMPANY

Southern Pacific Telecommunicationa Company, a
corporation organized and existing under the laws of the State

of Delaware (the “Corporation”), hereby cartifies as follows:

A. The name of the chporation is Southern Pacific
Telecommunications Company. The Corporation was originally
incorperated under the name Evergrsesen Leasing Corporation, and
its original Certificate of Incorporation was filed with the
Sacretary of Stats of Delaware on June 10, 1%66. Tha
Corporation changed its names to Southern Pacific
Telscommunicationas Company pursuant to a certificate of

anendment filed on March 20, 1989.

B. This Rastated Cartificate cf Incorporation was
duly adopted in accordance with the provisions of Section 245
of the Genaral Corporation Law of Delaware.

»

c. This Restated Certificate of Incorporation only
rastatas and integrates and does not further amend the
provisions of the Corporation’s Certificate of Incorporation
as previcusly amended and supplemented. There is no

discrepancy between the provisions of the Corporation’s



Restated Certificate of Incorperation as previously amanded
and supplemented and the provisions of this Reatated

Cartificate of Incorporation.

D. The taxt of the Certificate of Incorporation as
haretofore amended or supplemented ls hereby restated to read

in its entirety as follows:

Article 1. The name cf the Corporation is SOUTHERN
PACZFIC TELECOMMUNICATIONS COMPANY.

Article 2. The address of (%8 registarad office in
the State of Delaware i3 1209 Orangs Street, in the City of
Wilmington 19801, County of New Castle. The name of its
registersed agent at such addrass is The Corporation Trust

company.
i The natura of thae business of the

Corporation and the objaects or purposes to be transacted,
promotaed or carried on by it are as follows: To angage in any
lawful act or activity for which corporations may be organized
under the General Corporation Law of the State of Delaware.

Article 4. (a) The total number of sharas of all
classes of stock that the Corporation is authorized to issue
is 2,200,000 shares, consisting of 2,000,000 shares ¢f Common
Stock with a par value of $0.0)1 per share and 200,000 shares
of Praferred Stock with a par value of $0.01 per share. The
Preferred Stock may be issued in one or more series, and the
Board of Directors of the Corporation ls expressly authorized
(1) to fix tha dasignat?ons, powars, preferances, rights,
qualifications, limitations, and restrictions with respect to
any saries of Preferred Stock and (ii) to spacify the number
of shares of any series of Preferrad Stock.

(b) Except as authcrized by a resolution of
the Board of Directors of the Corporation and expressly
provided in writing by separate contract betwaen the Issuer
and a stockholder or propossed stocknolder of the Corporation,
no stockholder of tha Uorporation shall have any preemptive or
similar right to subscribe for any additional sharee of stock,
-or for other saecurities of any class, or for rights, warrants



or options to purchase astock or for scrip, or for securities
of any kind convertibles into stock or carrying stock purchase
warrants or privileges.

{¢) Each stockholder of record entitled to
vote shall have one vota for each share of stock standing in
his name on the books of the corperatiocn, except that in the
alection of directors he shall have the right to vote such
humber of shares for as many persons as thars are diractors to
be slectsd. Cumulative voting shall not be allowad in the
election of directors or for any other purpose.

Article 5. The board of directors is sxpressly
authorized to make, alter, or raspeal the bylaws of the
Corporation.

Articla 6. ERlections of directors need not be by
written ballot unless the bylaws of the Corporation shall sc
provide. _

Article 7. Whanever a compromise or arrangement is
proposad between this Corporation and its creditors or any
class of them and/or betwsen this Corporation and its
stockholders or any class of them, any court of eguitable
jurisdiction within the Stats of Delaware may, on the
applicaticn in a summary way of this Corporation or of any
creditor or stockholdar thereof, or on the appllication of any
receiver or raceivars appointad for zhis Corporation under tha
proviaiona of Section 291 of Titlae 8 of the Dalawara Coda or
on the application of trusteaes in digsolution or of any
raecsiver or receivers appointed for this Carporation under the
provisions of Section 279 of Title 8 of the Lelaware Cade
order a meeting of tha creditors or class of creditors, and/or
of the stockholders or class of stockholdars of this
Corpocration, as the case may ba, t0 be summonad in such mannar
as the said court directs. If a mpajority in number
representing three-fourths in valus of the crediters or class
of creditors, and/or of the stockhalders or class of
stockholdears of this Corporation, as the case may be, agree to
any compromise or arrangemenzt and to any resrganization of
this Corporation as a consequencs of such compromisa or
arrangemant, the gaid compromise or arrangement and the saiad
recrganization shall, if sancticoned by the court t< which the
said application has besn made, be binding on all the
creditors or class of credliters, and/or on all the
stockholders or class of stockholders, of this Corporation, as
tha case may be, and alsc on this Corporation. .
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i . The Corporation ressrves the right to

article 8 : ;
amend, alter, change or repeal any provision contained in this
Certificate of Incorporation, in the manner now or hereafter
preascribed by statute, and all rights confarred upon stockholders

herein are granted subject to this reserv:cion.

. To the fullest extent permitted by Delaware

statutory or decisional law, as amended or interpreted, nc
diractor of this Corporaticon shall be personally liable to the
Corporation or its stockholders for monatary damages for breach

af fiduciary duty as a director.
IN WITNESS WHEREOP, the Corporation has caused this

Rastated Cartificate of Incorporation to be signed and attested

Lo by the undersigned on April 14, 1994.

SOUTHERN PACIPIC
TELECCMMUNICATIONS COMPANY

Ok,

: Jtephan B. Portas
Title: HExacutive Vice Presidentc

[Seal]

Attesl:

Mors el

Name: My Ann Davis .
T.tlc: Agsiatant Secretary
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CERTIFICATE OF AUTHORIZATION
I, RILEY C DARNELL, SECRETARY OF STATE OF THE STATE OF TENNESSEE DO HEREBY CERTIFY THAT
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"QWEST COMMUNICATIONS CORPORATION",
A CORPORATION FORMED IN THE JURISDICTION SET FORTH ABOVE, IS AUTHORIZED TO
TRANSACT BUSTNESS TN THIS STATE
ALl FEES, AND PENALTIES § OVED 10 THIS STATE WHICH AFTECT THE
A ORTEATION OF RHH ' CORPORRIZGN HAVE BEEN
N R A L TON FoR R TE AT OF WITERAWAL HAS NOT BEEN FILED.

RECEIVED
CONSUNIER SERVIGES DIV,
SEP 0 & 1995
TN PUBLIC SERVICE COMM,
FOR: REQUEST FOR CERTIFICATE ON DATE: 06/14/95
FEES
RECBIVED: 840.00 $40.00
SERVICE, INC. TOTAL PAYMENT RECEIVED: $80.00

gag OLD HICKORY BLVD
NO, 199 RECEIPT NUMBER: 00001816520
!-NILLE TN 37221-0000 ACCOUNT NUMBER: 00101230

v

RILEY C. DARNELL
. SECRETARY OF STATE

.
Y




