
Dear Mr. Roberts :

/jr
Enclosures

Dale Hardy Roberts
Secretary/ChiefRegulatory Law Judge
Missouri Public Service Commission
P.O . Box 360
Jefferson City, Missouri 65102

RE :

	

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

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 .

cc :

	

Office of the Public Counsel

JAMES M . FISCHER, PC.
ATTORNEY AT LAW

	

101 WEST MCCARTY, SUITE 215

	

TELEPHONE (573) 636-6758
REGULATORY CONSULTANT

	

JEFFERSON CITY, MO 65 101

	

FAX (573) 636-0383

July 13, 1999

Thank you for your attention to this matter .

FIlEE
'JA .14 1999

llll1S,
t~ervh6a~

	

~
.fP-411ic

James M. Fischer



BEFORE THE PUBLIC SERVICE COMMISSION FILEDSTATE OF MISSOURI
JUL 1 4 1999

In Re: Application of

	

j

	

f ..

	

S

Comm South Companies, Inc . and

	

Case No. A_0Q_2tk -

	

-milii®n-.
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 :

I.

	

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 inMissouri . See CaseNo. TA-97-203, effective

October 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 shareholders, Jim Graham, Steve Harvanek, and William Tobin Wilson .

Topp Telecom, Inc . ("Topp") is a Florida corporation with its principal business office at

8390 N.W. 25th Street, Miami, Florida 33122 . Topp's Certificate ofAuthority 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 ofprepaid wireless services in the United States . Topp was incorporated



in 1996 and currently operates as a cellular reseller in all 50 states, the District ofColumbia, Puerto

Rico and the U.S . 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

ofdistribution nationwide . Topp does not have any pending or finaljudgements 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 :

11 .

	

Designated Contacts

Inmobiliaria Aztlan, S .A . de CV (77.3%)
CellStar Telecom, Inc. (9.7%)
David Topp (8.9%)
F.J . Pollak (4.1%)

The designated contacts for questions concerning this Application are :

James Fischer, Esq.
101 West McCarty Street, Suite 214
Jefferson City, MO 65 101
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) 659-3494
Facsimile : (202) 296-6518

The designated contact for questions concerning Topp is :

F.J . Pollak, Chairman & CEO
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 ofComm South, it will not involve

a change in the manner in which services are provided to Comm South's customers . After 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 attached hereto as Exhibit B . The proposed transaction, therefore, will

be virtually transparent to Comm South's Missouri customers .



IV.

	

Public Interest Analysis

Consummation oftheproposed 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 . The 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 ofcompetition in the

local telecommunications market, the public interest will benefit by approval of the authority

requested herein .



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 .

Date

JADATA\CLIEN'I160\6044\6044RMO

by:

Respectfully submitted,

Comm South Companies, Inc.
Topp Telecom, Inc .

Fischer
West McCarty Street, Suite 214

fferson City, MO 65 101
Missouri State Bar # 27543
Telephone : (573) 636-6758
Facsimile : (573) 636-0383

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
hand-delivered or mailed, postage prepaid, this /ay of July, 1999, to :

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

~a'	/,/ a~~ -es M. Fischer



I 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, I believe
them to be true . I declare under penalty of perjury that the foregoing is true and correct .

Sworn an~Lsubscribed to before me this 2~
day of

	

-)Q015'

	

' 1999.

O~Uih-C~
Public

My Commission expires l0 02 -9-OD I

" ;'T"""

	

JUDY B . MUNCHRATHS P~\B~i
Ice_ Notary Public, State of Texas

"Z

	

M Commission Ex fires

10/0212001

VERIFICATION

r-
Date :
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-l~yy



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 ofmy 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 . I declare under penalty of perjury that the foregoing is true and correct .

Name : ~J Y b

	

k

Title :

Date :

C/16 I r-"Ga Cr,t.J ~.~

Sworn and subscribed to before me this 36
day of ' 1999 .

Elizabeth snyd,
* *Mys Cwnnussi~
0aro!

CC656910
ExpiresJUna18,Notary Publi 20D1

My Commission expires ~ ©6



EXHIBIT A

Certificate of Authority to Transact Business in the State of Missouri
of Topp Telecom, Inc.



-Ju1 . 9.1999-3 :20P

"JUL-09-1999 FR' 01 :23 Fit TOP

Dear Corporation :

Ltr, *11

OFFICE OF SECRETARY OF STATE
JEFFERSON cm B61o2

STATE OF MISSOUP!

No . 0871

	

P. 3191

FAILA% R

	

2070

	

i

	

F. 02

we have enclosed the Certificate of Incorporation/
Authority and Articles of incorporation/Application for
Authority which have been filed in this office, we wish you
every success in the new business enterprise_

The law requires that the first abnual registration report
and a franchise tax report be completed and returned to this
office as of the due date shown on thareport. some corporations
will he exempt from filing the franchise tax report it their
outstaAdiag shares and surplus at the elate of
incorporation/qualification is less than #200,000 . These
reports will be sent to the corporationas registered agent
within tha next few wee]cs .

The officers of the corporation may wish to familiarize
themselves with the Missouri Uniform securities Act (Chapter 409
RSMo) . The act defines a security and provides that it is
unlawful for any person to offer or sell any security is the
State of Missouri unless it is registered under the Act or the
security or transaction is exempted under Section 409 .402 of the
Act . Additionally, the Act provides that unless the transaction
in which a .security is offered for sale or sold is exempt from
registration, of the person is excluded by definition, such
Person must be registered as a securities Agent . This
requirement does not apply to not-for-profit corporations .

Please feel free to contact our corporation or the
Securities Division if we can be of any further assistance to
you .

Sincerely,

RRREP" M. cooz
secretary of state



�Jul . 9 .1999' 3 :21P

-JU1-09-1989 FRI 01123 ?H TOP

e No-"Fa0444211

Rebecca McDowoU Cook
Secretary of State
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CORPORATION DIVISION - CERTIFICATE OF AUTHORITY

WHEREAS
TOPP TELECOM, INC .

USING IN MISSOURI THE NAME
I . TOP? TELECOM, INC .

No, 0871

	

P, 419,

FAX HO. 305+b

	

70

	

P, 03

3yi HAS COMPLIED WITH THE GENERAL AND BUSINESS CORPORATION LAW
WHICH GOVERNS FOREIGN CORPORATIONS ; BY FILING IN THE OFFICE
OF THE SECRETARY OF STATE OF MISSOURI AUTHENTICATED EVIDENCE
OF ITS INCORPORATION AND GOOD STANDING UNDER THE LAWS OF THE
STATE OF FLORIDA .

U& ox

IN TESTIMONY WHEREOF, I HAVE SET MY
HAND AND IMPRINTED THE GREAT SEAL OF
THE STATE OF MISSOURI ON THIS . THE
30TH DAY OF JULY 199% .

"' x' i NOW, THEREFORE, I . REBECCA MCDOWELL COOK, SECRETARY of

	

r~y
A~~, ~ STATE OF THE STATE OF MISSOURI, DO HEREBY CERTIFY THAT SAID
le;;~"-,S CORPORATION IS FROM THIS DATE DULY AUTHORIZED -TO TRANSACT

	

" .ate-°.tr
`k °-'?~BUSINESS IN THIS STATE, AND IS ENTITLED TO ALL RIGHTS AND

	

,,'
PRIVILEGES GRANTED TO FOREIGN CORPORATIONS UNDER THE GENERAL

°°° AND EUSINESS CORPORATION LAW OF MSOURIla "
i~
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No . 0871

	

P. 5/9(

`~UL-09-1989 FRT 01 :24 P11 10

	

0W~ Tnc

	

Fflk N0. 305+6

	

x70

	

P. 04

.ippuanion for Fore(p Corporation far a Cucifleaie ofAutheri=y

	

kapy/mosLsos.staocmausibur~sedeoreheni

of2

fl) The corporatiori's name is

and it is organized and existing under the laws of

Treasurer

State of Missouri

Rebecca McDowell, Cook, Secretary of State

P.O. Hot 778, Jelforson City,MO 69!02
Corporation Division

,%. Wor

5'
'

'
hA,ao oa,

Applicatioa for F

	

Comlga

	

orporatioa

	

PutH
for a Certificate of Authority

(Submit in duplicate with filing fcc of 5155 .00)

Eoaxd at Pisoctora (Name/Address/City/State/Zip)

.%L3 0 1091

Topp Telecom, Inc .

(2) The name it will use in Missouri is

	

Torn Telecom, Inc .

(3) The date of its intorPoxation was

	

3-21-96 (menus/day/year)

and the period of its duration is

	

perpetual

(4) The address of its principal place of buainsss (Address/City/State/Zip)

8200 NW-27th treat, Suite 117 . Miami, FL 33122

(5) The name and address of its registered agent and office in the State of
Missouri is (Name, Address. City/State/Zip)

(6) The specific purposes) of its bUSi.neSS in Missouri are:

"

	

_ Telecommunication services .

Vice President GllrlXl Acozra-R200 IN .7 h

	

-Rte 117 Miami, FL X122

secretary aayid Tapp_ 8200 r8T 27th St . Ste . , 117, Miami, 8L

	

33122

National Registered Agen ts- Inc ., 300-8 East High St ., Jeffer son City, NO

(T) The name of its officers and dlr*Ctnrb end their business addresses are Asfollows :

officers (Name/Address/CitylState/Zip)

President Frederick J . `Pollak 8200 NW 27th St .Ste .117, Miami, FL 33122

65201

tr '

3/28)97 T.58 PM
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JVL08-Isss FRI 01(24 M TuP"r LECOt1 . Inc.

" AppMidon for Foreign Corperadon (Or a Cemfrcam ofAUther(ty
. . _ _

	

r

oft

Director /Chairperson David TOP

	

8200 Nil 27th Sc . Ste.117, riiami, FL

	

33122

Director

oirectci

Director

(a) The effective date of this document is the date it is filed by ehc Secretary
of State of 4tissouri, unless you indicate a future dace, as follows :

(Dare may not be more i

in affirmatio

ederick J . Pollak 8200 N41 27th St-Sta . 117, Miami, TL 33122

14 EasT

f, the facts stated above axe true .

Frederick J . Pollak-pres .
ature of officer of

ng date -In this offieol

Now. You must have a eurscot cerrificate of good stacding or cetdfiaate ofeadgteace with thisapplication. This may be obtained from the Sectt;tary ofSwe or other authority that issues eorporazecharmts. ,

Comorations I SOSHomt page

OrriceofSecreiXTY of State liebe= MCDowall Cook
600W. MRin Rod 208 State Capitol,P.O. Bar 778, JFfferaob 6ty, brinouri 651oa

Telcphohe:(ST3)751.4986

Jefvmlorm c"raleadie oLr daaswr ref iWl~iIOd a1fKp~lf(eaRv4frOR1(lreSCrrawY ofslNe's orce

'7MAN Fiease ema8 us With youreomments and suggeslioss! $pSme~~a ma(Lcoa.state.me.n

_

	

No. 0871

	

P_	6/95

FpS T10, 3052070

	

P. OS

i,apJ/moalsossute.mo.us/bo s ser/core,hmsl

3/2W7 7.58 PM
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EXHIBIT B

Qualifications of Chris A. Caffey



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

Mr. Chris Caffey is a Senior Vice President, ChiefOperating Officer and ChiefFinancial 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 ofUSA
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
earned a Bachelor ofArts In Economics from Austin College and Masters in International Business
from American Graduate School of International Management, Thunderbird Campus.


