Company ID: 128138
Cable & Wireless Global Card Services, Inc.
1275 Pennsylvania Avenue
Washington, DC 20004

BEFORE THE TENNESSEE REGULATORY AUTHORITY
Nashville, TN March 16, 1999

INRE: CASE NUMBER: 98-00276

Application for Authority to Provide Operator Services and/or Resell Telecommunications
Services in Tennessee Pursuant to Rule 1220-4-2-.57.

---ORDER---

This matter is before the Tennessee Regulatory Authority upon the application of the
above-mentioned company for certification as a reseller or telecommunication operator
service provider in Tennessee. The TRA considered this application at a Conference held
on March 16, 1999 and concluded that the applicant has met all the requirements for
certification and should be authorized to provide operator services and/or resell
telecommunications services on an intrastate basis.

IT IS THEREFORE ORDERED:

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

2. That said company shall comply with all applicable state laws and TRA rules and
regulations.

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

Director
ATTEST:

X0) Ouro0 @

Executive Secretary 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

A. Name of Applicant Cable & Wireless Global Card Services, Inc.

Address 1275 Pennsylvania Avenue City Washington
State DC Zip Code 20004 Phone No. (703 ) 790 -5300

B.  Owner, Partners, or Corporate Officer See Exhibit A.

NAME ADDRESS CITY ZIp
STATE | CODE

C. Name and telephone number of Tennessee contact person authorized to respond to
Commission inquiries Monday through Friday. Not applicable.
( - C J___-

Name Tennessee Phone No. Fax No.

D. List a toll-free telephone that consumers can call to report service problems
and/or request refunds or adjustments. (800) 486-8686

E. Check the type of telecommunication services you plan to provide in Tennessee.
X Resell Interexchange long distance services
__Operator Services
__Other (describe below)

F. 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.
Not applicable.

List the state(s) you are authorized to operate in at this time. The Applicant is not authorized to
provide service in any state but is in the process of obtaining authorization in all 50 states.

(To be filled out by PSC) | L)Y
Company ID Number

Date Approved 2Y-0027] 6
Evaluator

Mail the completed application and 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.

DCO01/PRUIA/26973.1



TENNESSEE REGULATORY
AUTHORITY

Date: MC% /091 /749

Transmitting: &Z Page(s)

To: j%@‘cm ) %d"mc{% From: J/@c/a Kb, ,
Company: [%%&/ﬁ[ Oé_q(rz, Diﬁsiogwcmmm zéns)
Phone:_ 03 - 955 700 Phone:_(/5-74/-290 4 X7
Fax: Fax:_ (/5 74/ 4330

Comments:_@@»

Mission Statement:

The mission of the Tennessee Regulatory Authority is to promote the public interest by
balancing the interests of utility consumers and providers while facilitating the transition to
a more competitive environment.
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- Ntate af Delaware

Office of the Secretary uf State

PAaRE 1

1. EDWARD J. FREZL, SECREVAWY CF STATE OF THE STATE OF
DELAWARE, DO HERFBY CERTIFY "CABLE & WIRELESS GLCEAL CARD
SEFRVICES, INC." I3 DULY INCORPOKATED UNDER THE LAWS OF THE STATE
OF DELRWARE AND IS IN GOSD STANDING AND HAS A LEGAL CORPORATE
EXISTENCE SO FAR AS THE RECORDS OF THIS OFFICE SHOW, AS OF THE
SEVEMNTH DAY OF AUGUST, A.D. 1998,

AND I DO HEREBY FURTRER CERTIFY TWAT THE SAID "CABLE &
WIRELESS GLOBAL CARD SBRVICES, ING." WAS INCORPORATED ON THE
EIGNTEENTH DAY OF FRBRUARY, A.D. 1998.

AND T DO KEREBY PURTHER CERTIFY THAT THE FRANCRTSE TAXES
HAVE NOT BREN ASSESSED TO UATE.

Litfon!

~ Edword {, Freg!, Secretary of State

2853437 8100 AUTHENTICATION: 3282422

921310719 DATE  4g.07-98

% TOTAL PAGE. 17 »x

tok TOTAL PAGE.DS wk
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H. List any states that you have been denied authority to provide service.
None

I.  Areas in Tennessee to be served.
Statewide

J. What type of Customers will the company serve?
a. Business _ X

b. Residential X

c. 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 you, specify amount. No.

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

M. Describe the type of services and price that the applicant 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? None.

O. Does the applicant now have or plan to have any telecommunications facilities
(e.g. switches, fiber lines) in Tennessee? No.

. What facility-based network will the applicant be reselling? The Company has not yet
determined which underlying carrier’s service it will resell.

Q. Will the applicant be utilizing the local telephone company’s billing system or billing
customers direct’? The Applicant will utilize the billing system of its sister company
Cable & Wireless, Inc.

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.
Cable & Wireless will market through in-person sales calls, phone solicitation, television,
print and radio advertising.

S.  Describe the procedures the applicant will use to switch a consumer’s preferred
interexchange service. In compliance with FCC rules, Cable & Wireless will verify
PIC changes using a letter of Authorization or an independent third party agent.

' Applicant is required to fill out an Information Tariff form. Failure to fill out this form will cause the applicant’s request to be
rejected.

2 A copy of a bill is required if the applicant is going to bill the customer direct.

DCO1/PRUIA/26973.1



T.  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 X No __

U. Applicant gives permission to the local telephone company to provide the Authority 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 X No _

Part II: Organization Structure

A. Type of Organization

___Individual _X Corporation

_ Partnership__ Other (Explain on separate sheet)

. If partnership and/or Non-resident.
(1) Attach a copy of Articles of Incorporation and current by-laws. 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. To be late-filed.

Part III: Financial Information

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. See Exhibit C.

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,}3)3, which includes a toll-free number consumers can call for
service problems and refunds.

Part V: Rule Compliance Agreement

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

e  Hasreceived, read, and understands the Tennessee Regulatory Authority (TRA; formerly

31t is the responsibility of the reseller or operator service provider to assure that the appropriate display card is

affixed to the aggregates telephones.

DC01/PRUIA/26973.1



TPSC) Interexchange Reseller Rules and Regulations, (Appendix I1I)

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

e  Will comply with the TRA Interexchange Reseller Rules and all other applicable Authority
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.

Cable & Wireless Global Card Services, Inc.

Company Name Date
; N ( mpany Official Title
(ng t Fangor, Commpmrcateh of Uegomiar
Subscribed and sworn
before me this 37~ day
of March, 1998
Copihue’ I Restetett-
Notary Public R
My CoonisonEgs Mt 1, 2l
seal

DCO1/PRUIA/26973.1
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. - State of Delaware

Office of the Secretary of State

PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE .OF ‘INCORPORATION OF "CABLE & WIRELESS
GLOBAL CARD SERVICES INC. ", FI"LED IN THIS OFFICE ON THE

EIGHTEENTH DAY OF FEBRUARY A.D. 1998 AT 2 0’ CLOCK A.M.

‘ DATE:
981063621 02-19-98
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R — X STATE OF DELARARE
. SECRETARY OF STATE

DIVISION OF CORPORATIONS
FILBD 09:00 AM 02/18/199
981063621 - 2853437

CERTIFICATE OF INCORPORATION
OF
CABLE & WIRELESS GLOBAL CARD SERVftES..INC.

The undersigned incorporator, for the purpose of
incorporating or organizing a corporation under the General
Corporation Law of the State of Delaware, certifies:

FIRST: The name of the corporation is Cable & Wireless
Global Card Services, Inc. (the “Coxporation”).

SECOND: The address of the Corporation's registered
office in the State of Delaware is United Corporate Services,
Inc., 15 East North Street, Kent County, Dover, Delaware 19901.
The name of its registered agent at such address is United
Corporate Services, Inc.

THIRD: The purpose of the Corporation is to engage in
any lawful act or activity for which corporations may be organized
under the General Corporation Law of Delaware.

FOURTH: The total number of shares of stock which the
Corporation shall have authority to issue is One Thousand Five ‘
Hundred (1,500) shares of Common Stock, and the par value of each
such share is One Cent ($0.01).

FIFTH: The name and wmailing address of the incorporator
is Marcello Hallake, Esqg., Morgan, Lewis & Bockius, 101 Park
Avenue, New York, New York 10178.

SIXTH: Elections of directors need not be by ballot
unless the By-Laws of the Corporation shall so provide.

SEVENTH: The Board of Directors of the Corporation may
make By-Laws and from time to time may alter, amend or repeal By-
Laws.

EIGHTH: No director of the Corporation shall be liable
to the Corporation or its stockholders for monetary damages for
breach of fiduciary duty as a director, except for liability (i)

w3
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for any breach of the director's duty of loyalty to the
Corporation or its stockholders, (ii) for acts or omigsions not in
good faith or which involve intenticnal misconduct ‘or a knowing
violation of law, (iii) under Section 174 of tha Delaware General
Corporation Law, or (iv) for any transaction from -which the
director derived an improper personal benefit.:

NINTH: Whenever a compromise OY arrangement is proposed
between this Corporation and its creditors or any class of them
and/or between this Coxporation and its stockholders or any class
of them, any court of equitable jurisdiction within the State of
Dalaware may, on the application in a summary way of this
Corporation or of any creditor or stockholder thexeof or onr the
application of any rxeceiver or receivers appointed for this
Corporation under the provisiong of section 291 of Title 8 of the
Delaware Code or on the application of trustees in dissolution or
of any receiver or receivers appointed for this Corporation under
the provisions of section 279 of Title 8 of the Delaware Code
order a meeting of the creditors or class of creditors, and/or of
the stockholders or clags of stockholders of this Corporation, as
the case may be, summoned in such manner as the said court
dirxects. If a majority in number representing three-fourths in
value of the creditors or class of creditors, and/or of the
stockholders or class of stockholders of this Corporation, as the
case may be, agree to any compromise or arrangement and to any
reorganizacion of this Corporation as consequance of such
compromise or arrangement, the said compromise or arrangement and
the said reorganization shall, if sanctioned by the court to which
the said application has been made, be binding on all the
creditors or ¢lass of creditors, and/oxr on all the stockholders or
class of stockholders, of this Corporation, as the case may be,
and also on this Corporation.

IN WITNESS WHEREOF, I have signed this Certificate this

ly day of February , 1998.
/) il

Marcello Hallake

mlr36519.3 -2~
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Secretary of State
Corporations Section
James K. Polk Building, Suite 1800

Nashville, Tennessee 37243-0306 '
ATE: 08/11/98
ST NUMBE

9
RE R: 3543-3236

TELEPHONE CONTACT: {615) 241-2286
FLs OA%T%/%% 33/11/98 1082
LMWLl

CONTROL NUMBER: 03556

CASLE & WIRELESS GLOBAL CARD SERVICES IN
1275 PENNSYLVANIA

AVE., N.W.
WASRINGTON, DC 20004

CABLE & WIRELESS GLOBAL CARD SERVICES, INC.
%g{ﬂggg%%ﬂ FOR CERTIFICATE OF AUTHORLTY

WELCOME TO THE STATE OF TENNESSEE. THE ATTACHED CERTIFICATE OF
RUTHORITY HAS BEEN FILED WITH AN EFFECTIVE DATE AS INDICATED AROVE.

A CO RATIO AL %EPORT HUS’I' 8B_FILED WITH THE SECRETARY OF STATE
RPO NT%NU FPOURTH MONTH FOLIO 'I'HE CLOSE OF THE

YEAR. PLEAS DE TﬂIS CE_W1

~8¥§?§“ Hinor R cSRCAE b R N
Tﬁ LAST MONTH OF SAID FIS & CORPORM‘ION AT THE

ADDRE S OF ITS PRINCIPAL OFFICE OR '1‘0 A VIDED 70 THIS

OFFICE IN WRITING. FAILURE 70 FILE THIS REPORT OR TO HAINTAIN A REGISTERED

AGENT AND OFFICE WILL SUBJECT THE CORPORATION TO ADMINISTRATIVE REVOCATION

OF ITS CERTIFICATE OF AUTHORITY

G WITH THIS OFFICE OR § ING DOCUMENTS FOR
Ligggn THE CORPURATION CONTROL NUMBER GIVEN ABOVE.

PILDJG

POR-: APFHCA;’%%N POR CERTIFICATE OF AU'“HORITY - ON DA'I‘E 08/11/98

FEES
3 : RECEIVED: . 0.00
ﬂgﬁb wm:fs SERVICES (WHITE P J TOTAL Pczm REC:::::DOO 6:0 00
A ~ . son

PLA 3 NY 10606-0000 RECELPT ERs 00002344599
AR ACCOUNT : @w
25 Xf .’

RILEY C. DARNELL
SECRETARY OF STATE
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* Secretary of State
Corporations Section
James K. Polk Building; Suite 1800 .}
- ) )
Nashville, Tennessee 37243-0304§ OATE: 98/11/98
: 3543-3236
HONE CONTACT: {515) 741-2286
DATE/TIME: 08/1 1052

- EFFECTIVE DATE/TIME 08/11 1052
EORTROL NuMBeR, oescs’11/98

TO:

CABLE & $ GLOBAL CARD SERVICES IN
02,

WASHINGTON, DC 20004

Rhs

CABLE & WIRELESS GLOBAL CARD SERVICES, INC.
APPLICATION FCR CERTIFICATE OF AUTHORITY -
FOR PROFIT

W T0 THE STATE OF TENNESSEE. THE ATTACHED CERTIFICATE OF
A BEEN FILZD WITH AN EXTECTIVE DATE AS INDICATED ABQVE. .

A CORPORATION RT FILED
T N JECES MO, 1D W, SECRENL O S

P
SRS o R R FRRGE S0 P AR T,
iRt oine e et g g Al B e o wﬁss%gmm

OI'FICB P URE TO FILE THIS REPORT OR TO MAINTAIN
SUBJEC'X‘ THE CORPORATION TO AD!ENISTRA!‘ REVOCATION

or I'rs%gg:rcam OF AUTHORITY.

MHPN CORRFSFOKDITHG WITH TIS O RS
FYLING  PIZASE REFER 10 THE C RN CONFROL. SUMSER GIVEN. ABOVE.
(T
.: J -
FOR: AELICATION FOR CERTIFICATE OF AUTHORITY - . ON DATE: 08/11/88
YEES
RECEIVED:  5600.00 $0.00

uu% D CORFORATE SERVICES (WHITE PLATNS) )
T BANK TOTAL PAYMENT RECEIVED: $600. 00

WHITE PIAINS, NY 10606-0000 RECEIPT 1 0000233R/599
PLAINS AC&M%W
‘V‘ Y . »-.
O\ ,y/“/

RILEY C. DARNELL

ECRET F STATF.
S ARYO** TOTAL PAGE.23 *x

sk TOTAL PAGE.BD3 xk




