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JAMES M. FISCHER, P.C.

ATTORNEY AT Law :. 101 WEST MCCARTY, SUITE 215 TELEPHONE (573) 636-6758
REGULATORY CONSULTANT ¢ JerrERSON CrITY, MO 65101 Fax (573) 636-0383

July 13, 1999

Dale Hardy Roberts Ui 1 4 1999

Secretary/Chief Regulatory Law Judge M

Missouri Public Service Commission Sery S8 P, .

P.0O. Box 360 e &anf%?igm
:

Jefferson City, Missouri 65102

RE: In Re Application of Comm South Companies, Inc. and Topp Telecom, Inc. for
Approval of Transfer of Control

Dear Mr. Robetts:

Enclosed are the original and fourteen (14) copies of the Application of Comm South
Companies, Inc. and Topp Telecom, Inc. for filing in the above-referenced matter. A copy of the
foregoing Application has been hand-delivered or mailed this date to parties of record.

Thank you for your attention to this matter.

Sincerely,

o (225
e

Enclosures

cc: Office of the Public Counsel



BEFORE THE PUBLIC SERVICE COMMISSION F I L E D

- STATE OF MISSOURI
JUL 1 4 199
In Re: Application of ) Mie
Comm South Companies, Inc. and ) Case No-J fh-06-C g - B8ion
Topp Telecom, Inc. for Approval of )
Transfer of Control )
APPLICATION

Comm South Companies, Inc. and Topp Telecom, Inc., by their attorneys, hereby
respectfully request authority from the Missouri Public Service Commission (“Commission”),
pursuant to Missouri Revised Statutes § 392.300.1, for the purchase by Topp Telecom, Inc. of all
of the outstanding common stock of Comm South Companies, Inc. In support thereof, it is
respectfully shown as follows:

L The Applicants

Comm South Companies, Inc. (“Comm South”) is a privately-held Texas corporation. Its
principal business office is at 6830 Walling Lane, Dallas, Texas 75231. Comm South is authorized
to provide resold local telecommunications services in Missouri. See Case No. TA-97-203, effective
QOctober 21, 1997. Comm South's Certificate of Authority to Transact Business in the State of
Missouri was filed in Case No. TA-97-203 and is incorporated herein by reference. Comm South
is controlled by three sharcholders, Jim Graham, Steve Harvanek, and William Tobin Wilson.

Topp Telecom, Inc. (“Toppi’) is a Florida corporation with its principal business office at
8390 N.W. 25th Street, Miami, Florida 33122. Topp's Certificate of Authority to Transact Business

in the State of Missouri is attached hereto as Exhibit A, and is incorporated herein by reference.

Topp is a leading provider of prepaid wireless services in the United States. Topp was incorporated




in 1996 and currently operates as a cellular reseller in all 50 states, the District of Columbia, Puerto
Rico and the US Virgin Islands, providing local cellular numbers to customers at any location in
the United States with cellular coverage. The service is available through more than 15,000 points
of distribution nationwide. Topp does not have any pending or final judgements or decisions against
it which involve customer service or rates from any state or federal agency. The shareholders of
Topp and their relevant ownership percentages are as follows:

Inmobiliaria Aztlan, S.A. de CV (77.3%)
CellStar Telecom, Inc. (9.7%)

David Topp (8.9%)

F.]. Pollak (4.1%)

1L Designated Contacts
The designated contacts for questions concerning this Application are:

James Fischer, Esq.

101 West McCarty Street, Suite 214
Jefferson City, MO 65101

Missouri State Bar # 27543
Telephone: (573) 636-6758
Facsimile: (573) 636-0383

Glenn S. Richards, Esq.

Fisher Wayland Cooper Leader & Zaragoza L.L.P.
2001 Pennsylvania Ave., N.W., Suite 400
Washington, D.C. 20006

Telephone: (202) 659-3454

Facsimile: (202) 296-6518

The designated contact for questions concerning Topp is:

F.J. Pollak, Chairman & CECQ
Topp Telecom, Inc.

8390 N.W. 25th Street
Miami, Florida 33122
Telephone: (305) 640-2000
Facsimile: (305) 640-2070



The designated contact for the continuing operations of Comm South is:
Chris A. Caffey, Senior Vice President
Comm South Companies, Inc.
6830 Walling Lane
Dallas, Texas 75231
Telephone: (972) 690-9955
Facsimile: (972) 690-9959
III.  Description of the Transaction
On June 22, 1999, Topp, Comm South and Comm South's shareholders entered into a Stock
Purchase Agreement, pursuant to which Topp will acquire 100 percent of the outstanding shares of
Comm South. The transaction is scheduled to close immediately following the receipt of all required
state public utility commission approvals.
Although the acquisition will result in a change in control of Comm South, it will not involve
a change in the manner in which services are provided to Comm South’s customers. Afier the
acquisition, Comm South will become a wholly-owned subsidiary of Topp. Comm South will
continue to operate in Missouri with its current name, providing service under its existing tariffs.
Furthermore, the company will be managed by a highly qualified team of management personnel,
all of whom have experience in the telecommunications industry. Mr. Chris A. Caffey will direct
the day-to-day operations of Comm South, and the present managers of Comm South will continue
to provide consulting services to Topp through the end of 1999. A description of Mr. Caffey’s

managerial qualifications is aitached hereto as Exhibit B. The proposed transaction, therefore, will

be virtually transparent to Comm South’s Missouri customers.



IV.  Public Interest Analysis

Consummatioh ofthe proﬁosed transaction will serve the public interest. The acquisition of
Comm South will promote competition by enabling Comm South to have access to Topp’s technical
resources and distribution capabilities so that it may expand its facilities and service offerings in
Missouri and throughout the country. Thé transfer will not have any impact on the tax revenues of
any political subdivisions in Missouri as neither company has any structures, facilities or equipment
located in the state. In short, Comm South will be positioned to become a more effective competitor
in the Missouri telecommunications market.

Because the aforementioned transaction will assist in the development of competition in the
local telecommunications market, the public interest will benefit by approval of the authority

requested herein.
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WHEREFORE, it is respectfully requested that the Commission grant the Application

herein on an expedited basis, including the following specific relief:

1. Authorizing Topp to acquire 100 percent of the stock of Comm South.

2. Such other consents, authorizations and waivers as may be necessary to effectuate

the authority sought herein.

Dated AZ, 1229

JADATAVCLIENT 6046 044\6044P. MO

Respectfully submitted,

Comm South Companies, Inc.
Topp Telecom, Inc.

West McCarty Street, Suite 214
tfterson City, MO 65101

Missouri State Bar # 27543
Telephone: (573) 636-6758
Facsimile: (573) 636-0383

by: M/\

Glenn S. Richards
Fisher Wayland Cooper Leader
& Zaragoza L.L.P.
2001 Pennsylvania Ave., N.W., Suite 400
Washington, D.C. 20006
Telephone: (202) 659-3494
Facsimile: (202)296-6518

Their Attorneys




CERTIFICATE OF SERVICE

I do hereby certify that a true and correct copy of the foregoing document has been
Zgjéay of July, 1999, to:

hand-delivered or mailed, postage prepaid, this

Office of the Public Counsel
P.0O. Box 7800
Jefterson City, MO 65102




VERIFICATION

1 am authorized to represent Comm South Companies, Inc. and to make this verification
on its behalf. The statements in the foregoing document are true of my own knowledge, except as
to matters which are therein stated on information and belief, and as to those matters, | believe
them to be true. I declare under penalty of perjury that the foregoing is true and correct.

By:
Na.(z/ T)Fib( j@fﬁyﬂm

Title: p REZ

Date: ~ S uNE 25" /954

Sworn and subscribed to before me this 25"
day of DUNE 1999,

e doy B N unc A=
{ Notary Public

My Commission expires /0/ / 0.2/ /202 |

I"H,’

SB¥z, uUDY B. MUNCHRATH |
55_-? * (E_f:__ Notary Public, State of Texas

o
:;3:7)\ ég;is My Commission Expires
( Thgae 10/02/2001

Bt o L TP SR



VERIFICATION
I am authorized to represent Topp Telecom, Inc. and to make this verification on its
behalf. The statements in the foregoing document are true of my own knowledge, except as to

matters which are therein stated on information and belief, and as to those matters, I believe them
to be true. 1 declare under penalty of perjury that the foregoing is true and correct.

P e
Name: FS- @L-(.Ah

Title:_Cha1vaan gud (€0
Date: Q éa[if

Sworn and subscribed to before me this 50

day of P& , 1999,

&, Elizabeth Snyger
t ?My Commission CC656910
% Expires June 18, 2001

Notary Publig”’

My Commission expires S'CLM,Z(Q;LQ o)




EXHIBIT A

Certificate of Authority to Transact Business in the State of Missouri
of Topp Telecom, Inc.
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STATE OF MISSOUR!

OFFICE OF SECRETARY OF STATE
JEFFERSON CITY 85102 -

Dear Corporation:

We have enclosed the Certificata of Incoerporatien/
Authoxity and Articles of Incorporation/application for
authority which have been filed in this office, We wish you
every succesy in the new business anterprise.

The law requiresg that the first anhnual registration report
ard a franchise tax report be complected and returnad to this
office as of the due date chown on the report. Some corperations
will bhe exampt from f£iling the frapchise tax report if their
outstanding gharesa and surplus at the date af
incorporation/qualificatien is less than $200,000. Thesa
reports will be sant to the corporatiea’s registered agent
within tha next few weeks.

The ofiicers af the corporation may wish to familiarize
themselves with the Missouri Uniform Securitias Act (Chapier 409
RSMo). The act defines a security and provides that it is
unlawful for any perxsen to offer or gell any security in the
State of Missouri unless 1t 1s registared under the A¢t or the
gecurity or transactian is exempted under Section 409.402 of the
Act. Additiomally, the Act provides that unless the transaction
Ip which a security 1s offered for sale or sold 15 exempt from
registration, oxr the person is excludéd by definition, such
person must be registerod as a Securities Agent. This
raquirement does not apply t¢ not-for-profit corperations. - ‘

Please feel free to contact our corpezation or the

Securities Division if we can be of any further assistance to
you. '

Sinceraly,

REBECCA M. COOXK
Secretary of State

Ltr, #11
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BT Rebecca McDowell Cook *‘jﬁ;
; wrf”’a ‘Secretary of State g
“‘4 CORPORATION DIVISION - CERTIFICATE OF AUTHORITY ;‘5;3,;
G A X
%' T WHEREAS, P
glésgs TOPP TELECOM, INC. b
g it
KA uSING IN MISSOUR] THE NAWE gt
\"1./ i el
Aoy S
%ﬁb 3 HAS COMPLIED WITH THE GENERAL AND BUSINESS CORPORATION LAw ,j;ﬁ
&&3; WHICH GOVERNS FOREIGN CORPORATIONS: BY FILING IN THE OFFICGE ]
J94%5 0F THE SECRETARY OF STATE OF MISSOURL AUTHENTICATED EVIDENCE Rt
5‘% =‘0F ITS INCORPORATION AND GOOD STANDING UNDER THE LAWS OF THE ’siﬁfj&
‘*STATE oF FLORIDA. Ay
RN
’% =4 NOW, THEREFORE, REBECCA McDOWELL COOK, SECRETARY OF gety
STATE OF THE STATE OF MISSOURI, DO WEREBY CERTIFY THAT SAID ‘45%%§
é’ W&-5 CORPORATION 1S FROM THIS DATE DULY AUTHORIZED 'TO TRANSACY S
a8, ﬂBUSINESS IN THIS STATE, AND IS ENTITLED TO ALL RIGHTS AND *}?:g,
%PRIVILEGES GRANTED TO FDREIGN CORPORATIGNS UNDER THE GENERAL D
,}qAND BUSINESS CORPORATION LAW OF MISSQURI. i e S
saszd
g

IN TESTIMONY HHEREGF, 1 HAVE SET wy
#f Szt HAND AND IMPRINTED THE GREAT SEAL of

& THE STATE OF MISSQURI, OM THIS, THE
20TH DAY OF JULY:- 15887.




;'\pp'ﬁc‘i.ﬁon for Pagelgn Corparation far a Certificale of Authesity “ap//mosLeas, state mo.us/bus-ser/care homi

State of Missounr{

Rebecca McDowell Cook, Secretary of State ;

P.0. Box 778, Jeficrsen City, MO 65'!92
Corporation Diviglon

c\LED

Apphcanon for Foreign Corporation
for a Certificaie of Authority L3 o o7

(Subnit in duplicare with filing foe 0f 3] 55,00)

' - % |!5 ﬂs
§1) The corporatiof’s mama is ___ ROPP Telecom, Inc, 5?

and ix is orxganized and existing under the laws of Florida

(2) The hame if will use in Missouri is Topp _Jelecom, Inc.

{3) The date of its incorperation was 3-21-86 - {month/day/yeazs),

and the pericd of itz duratien is perpetual

h

{4) The sddress ol irs principal place of business (Address/City/Stete/Zip)

8200 NW_27th Stzest, Suite 117, Miawi, FL 33122

{5) The name and adtaress of its :egz.ste:ed agent Ind office in the Stasa of
Missouri is (Name, Addzess, City/State/2ip)

National Registered Agents, Imc., 300-B East High St., Jefferson City, MO
65101

(8) The specific purpesels) of its business in Migsouri are:

Telacommunication asrvices.

é’_‘{l'rhe nime of its officers and direstors wnd theizr business addresses are ag
Q [+ ] F

Officers manelhdd:es'slci__tylStnnelzipl
Bresident Frederick J. Pollak 8200 NW 27th St.Ste.ll7, Miami, FL 33122

Vice President 7 L 122
Sacretary David Topp £200 NW 27th St. Ste. 117, Mismi, FL 33122
Trebsurexr | ‘

Board of Directers (Name/Addresa/City/State/zip)

- ) \

of2 320/97 7:53 PM
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- hupimaslsossiate mo.usbus-sericore b
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pizector /Chairperson David Topp 8200 NW 27ch St. se-137, Mand, n,_33122

Director ];-geder:‘:ck J. Pollak 8200 W« 27th St.Ste. 117, Miami, FL 33122

pirgcvor

pircctor

{8} The effective date of thiz docunent {s rhe date it is filed by the Seg¢retary
of State of Missouri, unlass you Indicite s future dave, as follows:

{Date may not Be meré than 50 days after the filing date in this offica)

In affirmatie

f, the facts stated above axe tiue.
e a— Frederick J,

Pollak-Pres. ?ﬁ
oard) (Title) (patea) .

N;l:r.:: Yoy must have 2 engrent certificate of good standing or certificate of exiatance with this
applicall

s'on. This may bz cbuained from the Secretary of Siate or other authority that issues corparate

Corporatipns { SOS Home Page

Office of Secretayy of State Rebecca McDowell Cook
600 W. Main and 208 State Capitol, P.O. Box 778, Jeiferson Missourj 651
Telcphone: (673) 7514586 = %

Informatian cosselned ia his docsnment was compiled ksing pubdijcations from the Secrciary of Stale's Office

- .
% Fleasz email us with your commeqts and suggestions! S0Smyin@maif sox.state mong

e o
ﬁ \\‘;\p \.‘-'P‘.t.ﬂ' 2
G?‘?;\" '

. ‘ e
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RERECCA M-DOWELL COOK, Secretary ( State cHECX#
S 1999 ANNUAL REGISTRATION REPORT AMOUNT: _______
(Business)
TMIS REPORT 1S DUE BY: 04/1S/% | o 7g GilANGE REoETAXED acENT o oFS nﬁﬁﬁa
FROM TME SECRETARY 0!' ﬂa.'t!-

SEIWE SHOW YOUR FISCAL

FH0A44211
1‘01’1‘ mzcnu. Nc.
R FISCaL z NATIONAL m;smm AGENTS INC
mxsmﬁmﬂm _  300-B EAST EIGR ST.

SR PRINCIPAL PLACE OF 8390 ¥ 25 Street
"S{BUSINESS OR CDRPOMTE , Flerids q
| HEADQUARTERS TYRTATE

3T NAMES AND BUSINESS DR RESIDENCE ADDRESSES OF ES AND BUSINESS OR RESIDENCE ADDRESSES OF
g OFFICENS: (MUST BAVE A PRESIDENT AND A 80ARD OF DIRECTORS: (MUST HAVE ONE DIRKECTOR;
53 SECRETARY; "WILL ASSUME PRESIDENT 15 ALSO IFN mmmammumns ARE T1IE,
WY SECRETARY, IF sr:c’acru.v IS5 NOT LISTED.) SAME A% OFFICERS)
i . Frederick J. Pollak Namp. CT0 Agmon Carx
2 STRRET/AT- g%ea ¥ 75 gtrast _ | crpgmiar B390 § 25 street
CITY[STATE/ZIF aui, Florida 33122 _. | cmysTareze_ Mend, Florida 33122

_.__.: v-PRES, i ) NAME Direcior ;is = mﬁ a:‘s -EE: -
X CITY STATERZIP , CITYSTATHEZIP, Migpl, Florida 33122

5| 5B VDG SOPE T T | amp DATECEOR son
|ty _'Eﬂ'm_i%ﬁree: e 350 W, 25 _Stseet
a TREAS . NAME

St STREET/KT. , STREEY/KT.
-» CITY/STATE/ZIP CITY/STATEZIP

2 ATTACH NAMES AMADDRESSES ?F ALL OTHER OFFICERS AND DIRECTORS

mnmuzmmmmdm

b A'IT&\E.'-IEDISTHE REGISTRATION TEE OF:
i $45.80 1f Gizd on or befoce due date
3 -— 56000 ll'wiuusadnysaﬂnd-uhﬁs
svs.oo I withio £D days after due date
o 5900 i within 30 days aftey duo dave
Catpatation will be adminisratively dissolved if yeport is mt fad.

COMPLETE THE BOXES OR FO

{ BOXES 3,4, AND 5 ARE R

RETURN AND MA.KE CHECEK PAYABI.E TO SECRETARY OF STATE
9 MU CEIOGL I Q. BOX 13¢5, IEFFEESO
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01/26/95 45.00 0.00 VOUCEER 015043 48.00
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L AR [P PR K WIS SNASL 00

PP TELECOM, INC.,

S - : s

SRS 009259

' DATE. cnecmo AMOUNT

2 v ._ X . 02/04/98 -.:__009259_ whhds+2 bt $45,00
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EXHIBIT B

Qualifications of Chris A, Caffey




Chris A. Caffey - Senior Vice President, Chief Operating Officer and Chief Finarcial Officer

Mr. Chris Caffey is a Senior Vice President, Chief Operating Officer and Chief Financial Officer of
the Company. Mr. Caffey has been employed with Comm South since March 1998. From 1966-
1998, Mr. Caffey served as principal of the Caffey Group, a telecommunications consulting firm in
Arlington, Texas specializing in strategic planning. From 1993-1996, he was Vice President of USA
Healthcare’s consulting practice. Prior to that Mr. Caffey served as a health care cost containment
and operations management consultant for LBA Health Care in Englewood, Colorado. Mr. Caffey
earmed a Bachelor of Arts In Economics from Austin College and Masters in International Business
from American Graduate School of International Management, Thunderbird Campus.




