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

STEVE HEWLETT, cHairMaN
SARA KYLE, coMmisSIONER
MELVIN J. MALONE, coMMiSSIONER

Company ID: 00120882

Key Communication Management, Inc., d/b/a Discount Plus
330 West Spring St.

Ste. 101

Columbus, OH 63215

BEFORE THE TENNESSEE PUBLIC SERVICE COMMISSION
Nashville, Tennessee May 29, 1996

IN RE: CASE NUMBER: 96-00621

Application for Authority for Operator Services and/or Resell Interexchange
(Long Distance) Telecommunications Service and/or Telecommunications Operator
Services in Tennessee Pursuant to Ruégné§20-4-2~.57.

This matter is before the Tennessee Public Service Commission upon the
avplication of the above-mentioned company for certificaticn as a lonrng
distance/interexchange reseller or telecommunication operator service
provider in Tennessee. The Commission considered this application at its
regularly scheduled Commission Conference held on May 24, 1996

and concluded that the applicant has met all the requirements for
certification and should be authorized to provide the resell of
interexchange telscommunications 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 comply 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 with the Tennesses

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

Executive Director
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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

PART 1: General Information

Name of Applicant Key Communication Management, inc. d/b/a Discount Plus

A.
Address_330 West Spring Street Suite 101, Columbus
State Ohio Zip Code 43215 Phone No. (800) 653-0083
B. Owners/Partners/Officers:
Frank A. Turgeon
C. Name and telephone number of Tennessee Contact Person authorized to
respond to Commission inquiries Monday through Friday.
Patrick D. Crocker
EARLY, LENNON, PETERS & CROCKER, P.C.
900 Comerica Building
Kalamazoo, MI 49007-4752
(616) 381-8844
D. List a toll-free telephone number that consumers can call to report service

problems and/or request refunds or adjustments.
1-800-653-0083 C}@ N

(To be filled out by PSC) Company {D Number IQO%C&Q

Date Approved
Evaluator




Check the type of telecommunication services you plian to provide in
Tennessee.
X__Resell Interexchange long distance services
Operator Services
___ Other (describe below)

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

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

Please see Exhibit A.

List any states that you have been denied authority to provide service.
Applicant has not been denied authority to operate in any state.

Areas in Tennessee to be served.

Applicant will provide service in all equal access areas within Tennessee.
What type of customers will the company serve?

a. Business X
b. Residential__ X
c. Aggregators____
(e.g. Hotels, Payphones)

d. Other (specify)

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.

Not Applicable

Are your prices for intrastate services plus and PIF equal to or less than the
dominant carriers price for similar services?

Not Applicable

Describe the type of services and prices that Applicant will be offering in
Tennessee on the International Tariff found in Appendix Il



What is the applicant’s 10XXX or 800 access code?

Applicant utilities the carrier identification code of the underlying network
provider Sprint.

Does the applicant now have or plan to have any telecommunication’s facilities
(e.g. switches, fiber lines) in Tennessee?

No.
What facility-based network will the applicant be reselling?
Applicant will utilize the underlying networks provided by Sprint.

Will the applicant be utilizing the local telephone company’s billing system or
billing customers direct?

Applicant will utilize the local telephone company’s billing system, and bill
customers direct. Applicant’s billing company is Zero Plus Dialing, Inc.

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

Applicant will market services through sales representatives employed directly
by the Applicant, along with independent agents.

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

Applicant will confirm the order to change long distance services by following
one of the four confirmation procedures followed by the FCC.

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

X Yes No
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.

X _ Yes No



PART il: Organization Structure

A.

Type of Organization
Individual Corporation__ X

Partnership Other (Explain on separate sheet)

(1) Attach a copy of Articles of Incorporation.

Please see Exhibit B.

(2) Attach a copy of Certification of Authority issued by Tennessee Secretary
of State showing corporation's authority to engage in business in

Tennessee.

Please see Exhibit C.

PART Ill: Financial Information

Applicant attaches a copy of its most recent financial statements as Exhibit D.

PART IV: Display Card

Attach a copy of the display card to be placed on the aggregators telephone which
shows what operator services are to be provided. 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

PART V: Rule Compliance Agreement

A.

The Interexchange reseller or Operator Service Provider applicant, hereby,
affirms the following:

Has received, read, and understands the Tennessee Public Service

Commission's (TPSC) Interexchange Reseller Rules and Regulations,
{(Appendix Ill)

Understands the penalties for non-compliance and all associated fees to
provide such service.



. 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).

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

-
Date

i

Patrickté/h\c@'_,may-

n
Subscr d and sworn before me this 2,2(2 day
, 1996

AAJ% @/f\/b,m 7

otgry Pubiic Lisa L. Cooper




CERTIFICATE AMENDING ARTICLES OF INCORPORATION
of
MUNCHKINS INC.
CONTINUED

The undersigned hereby certify that he has on this 6ch day cf

MAY . 19 2% executed this Certificate Amending the original Articles

of Incorparation heratofore filed with the Secretary of Stafe of Neyada.

A .
== —
Lewis E. Laughlin
le Director and Incorporator

STATE OF NEZUAZA

)
CAZSQN CITY)SS:
COUNTY OF )
On this °t2 day of AY . 1991 before me, the undersigned. :
Notary Public ia and far the County of Carson City , State
Nevada “ewis Z. Laughlin

csersonally appearsd:

Known to me to De the person(s) whose name(s) are subscribed to the foregc'-;
Certificate Amending Articles of [ncorporation and acknowledged to me that °==.

executed the same.

e S ot s s

| ot & Lopitom

) 760, 7 .l0 5..2X3 COY AW %;‘fy Public
(seal) L A-NEGT NOAT

4 VCTIL 7304 470N .

{__NOTT L 3HWP ‘

—~ — > <>




~.chErany GF STATE CF &
STATE OF NEVADA

MAL =8 1991
’ CERTIFICATE AMENDING ARTICLES OF [NCORPORATION
CRERTL AL LU NEORITARY OF $1ATE
Al A— . oF

9, (..‘A‘DCY] ’%‘%
MUNCHKINS INC.

The undersigned, being the Sole Incorporator and only Director of MUNCHKINS
INC., a Nevada Corparation, no stock having been issued, hereby certifies tha:
he has decided that this CERTIFICATE AMENQING ARTICLES OF INCORPORATION be filea.

The undersigned further certifies that the original Articles af
Incorporation af MUNCHKINS INC. were filed with the Secretary of-State af Nevada
on the 10th day of Auqust, 1988, and a Certified copy of said Articles were filea
with the Carson City County Clerk on the [6th day of August, 1988. The
undersigned further certifies that ARTICLE FIRST of the coriginal Articles s°

Incorporation filed on the 10th day of August, 1988, herein is ammended to reiq

as follows:

ARTTCLE FIRST

FIRST. The name shall be:
KEY COMMUNICATION MANAGEMENT INC.



= rARY Q
STaTE OF NEVADA

MAL -8 195!
, CERTIFICATE AMENDING ARTICLES OF IMCORPORATION
e A Ly MCSITARY OF HATE

ALl A~ oOf
Y9155 ‘
MUNCHKINS INC.

"y

The undersigned, being the Sole Incorporator and only Directar of MUNCHKINS
INC., a Nevada Corporation, no stock having been issued, hereby certifies that
he has decided that this CERTIF{CATE AMENOING ARTICLES OF INCORPORATION be filec.

The undersigned further caftifies that the original Articles <f
Incorporation of MUNCHKINS INC. were filed with the Secreiary of State of Nevada
on the 10th day of August, 1988, and a Certified capy of said Articles were fiies
with the Carson City County Clerk on the [8th day of August, 1988. fre
undersigned further certifies that ARTICLE FIRST of the original Articles 3¢
Incorporation filed on the 10th day of August, 1988, herein is ammended to r2id

as follows:
ARTICLE FIRST

FIRST. The name shall be:
KEY COMMUNICATION MANAGEMENT INC.
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ARTICLES OF INCORPORATION
Qf
MUNCHKINS NC,

The name of the corporation is:

MUNCHKINS INC.

SECOND. Its principal office in the State of Nevada is located at 1CC3
East William Street, Suite 100, Carson City, MNevada 89701, that this
corporation may maintain an office, or offices, in such other place within 3r
without the State of Nevada as may be from time to time designated by the Z:ird
of Directors, or by the By-Laws of said corporation, and that this Corporat-:»
may conduct all Cargoration business of every kind and nature, {ncluding <-s
holding of all meetings of Directors and Stockholders, outside the Stata :¢

Nevada as well as within the Stata of Nevada

THIRD. The objects for which this Corporatifon {s formed are: ™
engage in any lawful activity, including, but not limited to the following:
(A) Shall have such rights, privileges and pcwers as may be zonferred .z--
corporit(ons by any existing law.
(B) HMay at any time exercisa such rights, privileges and powers, when -::

inconsistent with the purposes and objects for which this corporatizn

organized.



(C) Shall Rhave pawer to have succession by its corporate name for the
period limited in 1its cartificate or articles of incarporatien, and when no
period is limited, perpetually, or until dissolved and {ts affairs wound up
according to law.

(D) Shall have power to sue and be sued in any court of law or equity.

(E) Shall have power to make contracts.

(F) Shall have power to hold, purchase and convey real iand personal estate
and to mortgage or lease any such real and personal estate with its franchises.
The power to hold real and personal estate shall include the gower to take :.‘*e~
same by devis2 or bequest in the State of Nevada, or in any other stite,
territeory or country. ‘

(G) Shall have ;cwer to appoint such offfcers and agents as the affairs af
the corporation shall require, and to allow them suitable compensation.

(H} Sshall havé ncwer to make bylaws not fnconsistent with the constitu:-:~
ar laws o the United States, or of the State of Nevada, for the management,
requlation and government of its affairs and property, the transfer of
stock, the transaction of its business, and the calling and holding of meet -~3s
of its stockhaiders.

(I} Shail hrave power to wind up and dissolve itsalf, or be wound .z -~
dissolved. .

«(J) Shall have power to adopt and use a common seal or stamp, and alter <=2
same at pleasure. The use of a3 seal or stamp by the corporation o i-;
corporate documents is not necessary. The corporation may use a seal or st:=p,
if it desires, %ut such use or nonuse shall not in any way affect the laza -y

of the document.



(K) Shall have power to borrow money and contract debts when necessary for
the transaction of its business, or for the exercise of its carporate rights,
privileges or franchises, or for any other lawful purposa of its {ncorparation;
to issue bonds, promissory notes, bills of exchange, debentures, and other
obligations and evidences of indebtedness, payable at a specified time or
times: or payable upon the happening of a specified event or events, whether
sacured by mortgage, pledge or otherwise, or unsecured, for money borrcwed, zr
in payment for property purchased, or acquired, or for any other Tawful objzc:.

(L) Shall have power to quarantee, purchase, hold, sell, assign, trans‘ar.
mortgage, pledge or otherwise dispose of the shares of the czpftai stock of, :r
any bonds, securities aor evidences of the indebtedness creatéd by, any cita-
corporatian or corporations of the State of Nevﬁda, or any other state 3r
gavernment, and, while owners of such stock, bonds, securities or evidencas
indebtadness, to exercise all the rights, powers and privileges of ownership,
including the right to vate, {f any.

(M) Shall have power to purchase, hald, sell and transfer shares of its :en
capital stock, and use therefor its capital, capital surplus, surplus, or :*---
property ar fund.

(N) Shall have power to conduct business, have one or more offices. -1
hold, purchase, mortgage and convey real and personal property fn the State :¥
Nevada, and in any of the several states, territories, possassicns .-:
dependencies of the United States, the Oistrict of Columbia, and any firz-:n

countries.




(0) Shall have pawer to do all and everything necessary and proper for the
accomplishment of the objects enumerated in its certificate or articles of
incorporation, cr any amendment thereof, or neczssary or incidental to the
praotection and Benefit of the corporation, and, in general, to carry on any
lawful Zusiness necessary or incidental to the attainment of the objects of the
corporation, whether or not such busfness {s similar in nature to the obiects
set forth {n the certificate or articles of {ncarporation of the corporaticn,

or any amendment thereof.

(P) Shall have power to make donations for the public welfare or for
charitazle, scientific cr educational purpeoses. _

(Q) Shall have -ower o enter into partnerships, general or limited, sr

joint vantures. in czonnection with any lawful activities.

FQURTH. That the total number of voting common stock authorized :-i:
may be issued by the Corporation is TWENTY-FIVE HUNDRED (2,500) shares of stacxk
without nominal or par value and no other class of stock shall be aythoriiz:
Said shares without nominal or par value may be issued by the corporation 7-:a
time ta time for such considerations as may be fixed from time to time S, -~ -

8card of Qirectars.

FIFIH. The governing board of this corporation shall be knewn as
directors, and the number of directors may from time to ti@e be i{ncreasz: .-
decreased in such manner as shall be provided by the By-Laws of this
Corporation, grcviding that the number of directors shall not be recduce: s

less than one (1).



The name and post office address of the first Board of Ofrectors shall

be one (1) in number and listed as follows:

NAME F ADOR
Lewis E£. Laughlin 1000 East William Street, Suite !0Q0

Carson City, Nevada 89701

SIXTH. The capital stock, after the amount of the subscription price,

or par value, has veen paid in, shall not be subject to assessment to pay tre

debts of the incaorpaoration.

SEVENTH. The name and post office address of the Incorporator signtag

the Articie; of Incorporation is as follows:
HAME | POST QFFICE ACORESS

Lewis E. Laughlin 1000 East Willfam Street, Suifts (23
Carson City, Nevada 89701

EIGHTH. The resident agent for this corporatien shall be:
LAUGHLIN ASSOCIATES, INC.

e

The address of said agent, and, the principal or statutory address of *°°s

corporation in the state of MNevada, shall be:

1000 East William Street, Suite 100
Carson City, Nevada 8370}

NINTH. The corporation is to have perpetual existence.
farezt T

TENTH. In furtherance and not in limitation of the powers c2n

statuts, the Board of Directors is expressly authorized:




Subject to the By-Laws, if any, adopted by the Stackhalders, to maka,
alter or amend the By-Laws of the Corporation.

To fix the amount to be re;erved as waorking capital aver and above its
‘capital stock paid in; to authorize and cause to be executed, mortgages and
1iens upon the real and personal property of this Corporation.

By resolution passed by a majority of the whole Board, to designate one (1)
or more committees, each committee to consist of cne or more of the Directcrs
of the Corporation, which, to the extent provided in the resolution, or in :he
8y-Laws of the Corporation, shall have and may exercise the powers of the 2card
of Directors in the management of the business and affairs of the Corporatiza,
" Such committee, or committees, shall have such name, or names, as may be stalad
in the By-Laws of the Corparation, or as may be.determine& from time to time :;
resalution adopted by the 8oard of Directors.

When and as authorized by the affirmative vote of the Stockhoizars
holding stock entitling them to exercise at least a majority of the voting
power given at a Stockholders meeting called for that purpase, or ==z~
authorized by the written consent of the haolders of at least a majority of :-e
vaoting stock issued and outstanding, the B;ard of Directars shall have ;:---
and authority at any meeting to sell, leasa or exchange all of the propert, :-:
assets of the Corporation, including {ts good will and {ts corparis
franchises, upon such terms and conditions as {ts board of Ofrectors da2a=s

expedient and for the best interests of the Corperation.

ELEVENTH. No shareholder shall be entitled as a matter of righ:

subscribe for or receive additional shares of any class of stock of ===




Corporation, whether now or hereafter authorized, or any bonds, debentures or
securities convertible into stock, but such additional shares of stock or other
securities convertible ints stock may be issued or dispasad of by the Scard of
Oirectors to such persons and on such terms as i{n its discretifon {t shall daeq

advisable.

TWELFTH. No director or officer of the Ccéporatfon shall be personally
1iable to the Corparation or any of {ts stockhgiders for damages for breach of
fiductary duty as a director or officer fnvelving any act or omission of any
such director or officer; provided, however, that the foregoing provision srail
not eliminate or limit the liability of a director or officer (i) for acts or
omissions which invelve intentional misconduct, fraud or a knowing vialation of
law, or (ii) the payment of dividends {n violation of Section 78.300 of :-e
Nevada Revised Statutes. Any repeal or modification of this Article by :-2
stockholders of the Corporation shall be praspective only, and shall -::
adversaly affect any limitation on the personal liability of a directcr <r
officer of the Corporation for acts or omissions prior to such repeal :-

modification.

THIRTEENTH. This Corporation reserves the right to amend, a'':-
change or repeal any provision contained in the Articles of Incorporaticn. -
the: manner now or hereafter prescribed by statute, or by the Articles :f
Incorporation, and all rights conferred upon Stockholders herein are gri-:::

subject to this reservation.



I, THE UNDERSIGNED, ﬁeing the [ncorporator hereinbefore named for the
gurpose of forming a Corporation pursuant to the General Carparation Law of the
State of Nevada, do make and file these Articles of Incorporation, herchy

declaring and certifying that the facts herein stated are true, and accordingly

Ja)

have heresynto set my hand this

STATE GF NEVADA )

SS:

)
CARSON CITY )

On this Qj\ ~day of B\ A G , 19 XX’ , in Carson City, Meviia,

=

befare me, the undersigned, a Ndtary Public in and for Carson City, State :°
Nevada, personally appeared:

Lewis E. Laughlin
Xnown to me to te the persan whose name is subscribed to the foregoing

document and ackncwiedged to me that he executad the same.

E Notary Pugiic

R RHEA HASCALL |

g];fﬁfz NQTARY PUBLIC - NEVADA
Ry CARSON CITY

D e’ o an ¥

Pweowww)]

My Appt. Exdires June 1. 1992

Daan o o o PR P
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APPLICATION FOR CERTIFICATE OF AUTHORITY FOR

KEY COMMUNICATION MANAGEMENT INC. ED

STEBIT a . oy

To the Secretary of State of the State of Tennessee:

.. Copbis o Lo iHE
Pursuant to the provisions of Section 48-25-103 of the Tennessee Buainss‘&ﬁgbr{tfoﬁ X igned cor-
poration hereby applies for a certificate of authority to transact business in the State of Tennessee, ¢ that pur-

pose sets forth:

1. The name of the corporation is __KEY COMMUNTICATION MANAGEMENT INC.

If different, the name under which the certificate of authority is to be obtained is

[NOTE: The Secretary of State of the State of Tennessee may not issue a certificate of authority to a foreign corpora-
tion for profit if its name does not comply with the requirements of Section 48-14-101 of the Tennessee Business Cor-
poration Act, If obtaining a certificate of authority under an assumed corporate name, an application must be filed
pursuant to Sectioln 48-14-101(d).]

2. The state or country under whose law it is incorporated is___Nevada

3. The date of its incorporation is __August 10, 1988 (must be month, day, and year), and the period
of duration, if other than perpetual, is

4. The complete street address (including zip code) of its principal office is__ 330 West Spring Street,

Sui N [0); 43215
Street City State/Country Zip Code

5. The complete street address (including the county and the zip code) of its registered office in this state is

230 Fourth Avenue, North, 3rd Floor, Nashville, TN Davidson 37219
Street City/State County Zip Code

The name of its registered agent at that office is

Joseph Martin, Jr.

6. The names and complete business addresses (including zip code) of its current officers are:  (Attach separate sheet
if necessary.)

CEO and
Frank A. Turgeon, President, Secretary 330 West Spring Street, Suite 101
and Treasurer Columbus, OH 43215

7. The names and complete business addresses (including zip code) of its current board of directors are: (Attach
separate sheet if necessary.)

Frank A. Turgeon, Director- : 330 West Spring Street, Suite 101
Columbus, OH 43215

8. The corporation is a corporation for profit.

9. If the document is not to be effective upon filing by the Secretary of State, the delayed effective date/time is

19 (date), (time).




