Lance J. M. Steinhart
Attorney At Law
6455 East Johns Crossing
Suite 285
Duluth, Georgia 30097

Also Admitted in New York ‘ Telephone: (770) 232-9200
and Maryland Facsimile: (770) 232-9208

May 3, 2000

VIA FEDERAL EXPRESS F! LE D

Mr. Cecil Wright MAY 4 2000
Executive Secretary

Missouri Public Service Commission Missoyri Pubiic
PO Box 360 Servic# Gomm ssion

Jefferson City, Missouri 65102
TA-2000-T32
Re: U.S. Telepacific Corp. d/b/a TelePacific Communications — LOCAL EXCHANGE

Dear Mr. Wright:

Enclosed please find one original and fourteen (14) copies of U.S. Telepacific Corp. d/b/a
TelePacific Communications' Application for Certificate of Service Authority to Provide Local
Exchange Telecommunications Services Within the State of Missouri, along with a Mation for
Protective Order for information that 1s “highly confidential”.

I have also enclosed an extra copy of this letter to be date stamped and returned to me in the
enclosed, self addressed, postage prepaid envelope. If you have any questions or if I may provide you
with any additional information, please do not hesitate to contact me.

Please note that this Application is being submitted by myself and Judith A. Rau, Esq,
Missouri Counsel, Bar # 24856.

ance J M. Stemhart
GA Bar No. 678222
Attorney for U.S. Telepacific Corp. d/b/a TelePacific Communications
Enclosures
o Jane Delahanty
Office of Public Counsel
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BEFORE THE PUBLIC SERVICE COMMISSION MAY 4 2000
OF THE STATE OF MISSQOURI

Missouri Public

In the matter of the application Safvios Commissien

of U.S. TelePacific Corp.

d/b/a TelePacific Communications

for a certificate of service authority to
provide resold and facilities-based

Basic Local Telecommunications Services
in Portions of the State of Missouri and
to Classify Such Services and the Company
as Competitive

Case No. TA-2X000-732

Nt Mt Mt et e ot T e’

APPLICATION

U.S. TelePacific Corp. d/b/a TelePacific Communications
("Applicant" or "TelePécific"), a California corporation, files
this verified application respectfully requesting that the
Missouri Public Service Commission ("Commission") issue an order
that:

(a) grants Applicant a Certificate of Service Authority to
provide resold and facilities-based Basic Local
Telecommunications Services in Portions of the State of
Missouri pursuant to Sections 392.455 and 392.420 -
.44055 of the Revised Statutes of Missouri (RSMo) 1994
and Sections 392.410 and .450, RSMc Supp. 1896.

{(b) grants competitive status to Applicant pursuant to
Section 392.361 RSMo Supp 1996., and classifies the
RApplicant’s services as competitive.

(c) wailves certain Commission rules and statutory
provisions pursuant to Section 392.420, RSMo Cumm.
Supp. 1996,



In support of its request, Applicant states:
1. The legal name and principal office or place of business of
the Applicant are:

U.S. TelePacific Corp. d/b/a TelePacific Communications
515 $. Flower Street; 49" Floor
Los Angeles, CA 90071
213-213-3000
213-213-3100 (Fax)

A copy of Applicant's Articles of Incorporation, and certificate
of authority from the Missouri Secretary of State to transact
business in Missouri are attached hereto as Exhibit I.

2. The name and address of Applicant’s in-state attorney is:

, Judith A. Rau, Esqg.
Rau & Rau
- 119 E. Mill Street
Waterloo, Illincois 62298

3. Applicant proposes to provide resold and facilities-based
basic local telecommunications service as a separate and distinct
service within portions of the State of Missouri. Applicant will
comply with billing, quality of service and tariff regquirements
of the Commission. Applicant proposes to provide services to
prospective customers in exchanges currently served by
Southwestern Bell Telephone Company, GTE Midwest Inc., and United
Telephone Company of Missouri d/b/a Sprint, as set forth in the
list of exchanges attached hereto as Exhibit II.



When it initiates service in Missouri, U.S. TelePacific
Corp. d/b/a TelePacific Communications, (TelePacific) proposes
initially to provide resold local exchange telecommunicaticns
services, and thereafter to provide facilities-based local
exchange services through the use of its own facilities and
unbundled network elements. Initially, the services TelePacific
intends to cffer are likely to be those local exchange
telecommunications services offered by incumbent local exchange
carriers in the propoéed service area. TelePacific intends to
provide local exchange services that may include but are not
limited to the following:

Basic Residential Exchange Services
Residential Custcom and Class Features (call waiting,

caller ID, call forwarding, call blocking, speed
calling, etc.)

»*

* Basic Business Exchange Services

* Business Customer Calling and Class Features

* Adjunct Provided Features (voice messaging, etc.)

* Business and Residentizal Ancillary Services (911, ES11,
411, Relay Service, directory listing, directory
assistance, etc.)

* Centrex

* xDST, and ISDN

* DID Trunks and Lines

*

Private Lines

TelePacific does not initially intend to install any
switching equipment for the provision of lcocal exchange service in

the State of Missouri, but will install such equipment in the
future. -




When TelePacific installs facilities in Misscuri, it will
probably use the fellowing or a similar configuration of
egquipment: TelePacific will provide voice and high speed data
services through a comrbination o©f the 1latest technology
switching and transport media comprised of the Lucent Technoclogy
5 ESS Generic 13 switch module, xDSL transport and Internet
service equipment and the latest Optical multiplexer DAC's
configurations. The switching system consists of a central
processing and control complex capable of interconnection as a
peer to the incumbent as well as competitive local exchange
companies. The hub portion of the switch will interconnect with
the public switched network on Signaling System 7 ("SS7") or
Feature Group D {"FGD") facilities. The system's remote meodule
capability will allow properties to be served in a manner that
provides the exchange of appropriate signaling, control and
calling/caller information to the network in accordance with
network standards and specifications. Additionally, these
services will be delivered over a combination of delivery
mechanisms through incumbent local carriers' unbundled Ilcop
network, both copper and fiber and transpert networks, as well
as via TelePacific constructed facilities.




4, Applicant has the experience in the telecommunications
industry and the technical and financial resources to provide
telecommunications services within Missouri. A brief description
of the qualifications and experience of the key management
employees 1s attached hereto as Exhibit III. A copy of the
financial information to demonstrate Applicant‘s financial
ability to provide service, Exhibit III, contains confidential
and proprietary information, and is being submitted under

separate cover with a Moticon for Protective Order.

Applicant is currently authorized in California, Colorado,
Nevada, New Jersey, Nevada and Oregon to provide local exchange and
long distance services. Applicant is in the process of applying
for authorization to provide competitive local exchange and
interexchange services in the 48 contiguous states. Applicant has
not been denied authority for any of the services for which it
seeks authority in this Application. Applicant is currently
providing service in California, Colorado and Nevada, and is
planning and developihg facilities in other states.




5. Applicant hereby respectfully requests a temporary walver of
4 CSR 240-2.060 (4) (H) that requires Applicant to file a draft
tariff simultanecously with this application until Applicant has
executed interconnection agreements with the incumbent LECs and

those agreements have been approved by the Commission.

6. Applicant hereby respectfully requests classification as a
competitive telecommunications company within the State of
Missouri and receive a lesser degree of regulation as permitted
by Sections 392.361 and 392,420 RSMo. Applicant also requests
that its services be classified as competitive. Applicant
believes that its proposed services will be subject te sufficient
competition to justify. a lesser degree of regulation. Granting
of this application will allow greater price and service options
for telephone users.



7. Applicant also respectfully requests, pursuant to Section
392.420 RSMo (Cum. Supp. 1992), that the Commission waive the
application of the following rules and statutory provisions as it
relates to the regulation of Applicant:

Statutes

392.210.2 Establish Uniform System of Accounts for Annual reports
392.240(1)Setting just and reascnable rates

392.270 Ascertain Property values

392.280 Establish Depreciation accounts

3%2.29%0 Issuance of securities

392.300.2 Acquisition of stock

392.310 Issuance of stock and debt

392.320 Stock Dividend Payment

392.330 Issuance of securities, debts and notes

392.340 Reorganization(s)

Commigsion Rules

4 CSR 240-10.020 Depreciation fund income

4 CSR 240-30.010(2)C) Posting exchange rates at central offices.
4 CS8R 240-33.030 +Inform customers of lowest price

4 CSR 240-32.030(4)C) File Exchange boundary maps with Commission
4 C8SR 240-35 Reporting of bypass

4 CSR 240-30.040 Uniform System of Accounts

The above-referenced rules and statutory provisicns have been
waived as to other carriers in prior cases.

8. Applicant, pursuant to Section 386.570, Cum. Supp. 1992, will
comply with all applicable Commission rules except those which
are specifically waived by the Commission pursuant to a request
filed by the Applicant.

9. Correspondence or communications pertaining to this
Application should be addressed to:

Lance J.M. Steinhart
6455 East Johns Crossing
Suite 285
Duluth, Georgia 30097
(770) 232-9200
{(770) 232-9208 (Fax)



10. TelePacific submits the following arguments to demonstrate
that the public interest will be served by the approval of this
Application:

The grant of a certificate to provide competitive basic
local telecommunications services to the Applicant will serve the
ptblic interest. The Applicant's presence in the market will
expand customer choice for telecommunications service. The
increased competition brought by the Applicant to the market will
have the effect of improving the quality of telecommunications
services in Missouril and decreasing the cost of such services
through increased innovation and efficiency. The result will be
beneficial to economic development in Missouri. The granting of
a certificate to the Applicant will contribute to the
availability of reasonably affordable local exchange services in
the State of Missouri.

Applicant will give consideration to equitable access for
all Missourians, regardless of where they live or their income,
to Affordable telecommunications services in the area where the
applicant is proposing to serve.




WHEREFORE, Applicant, U.S. TelePacific Corp. d/b/a
TelePacific Communications, respectfully requests that the
Missouri Public Service Commission grant it a certificate of
service authority to provide resold and facilities-based Basic
Local Telecommunicaticons Services within portions of the State of
Missouri. Applicant also respectfully requests classification as
a competitive telecommunications company and requests that its
services be classified as competitive. 1In addition, Applicant
respectfully requests a waiver of the above-referenced rules and
statutory provisions and a temporary waiver of the tariff filing
requirement.

Respectfully submi

r

Lancef J 4~ inhart, Esq.
Attorg€§M;Z§€§;

6455 East Johns Crossing, Suite 285
Duluth, Georgia 30097

(770) 232-%200

GA Bar No. 678222

and

Ju A, au, 5qg.

Rau & Rau

119 E. Mill Street
Waterloo, Illinois 62298
{(618) 939-7186

MO Bar No. 24856

Attorneys for Applicant
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ATTACHED EXHIBITS

Missouri Secretary of State Authorization
Articles of Incorporation

List of Exchanges
Executive Officers’ Qualifications and Experience

Company’s Telecommunications Background

Financial Information

i1




Exhibit I
Missouri Secretary of State Authorization
&
Articles of Incorporation

See Attached
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which governs Foreign Corporations; by £iling in the offirce whnﬁ
of the Seeretary of State of Missouri authenticated evidence @%ﬁ:

of itz incorporaticn and good standing under the Laws of the 257
State of CALIFORNIA., g.hj?
NOW, THEREFORE, I, REBECCA MCDOWELL COOK, Secretary of =
State of the state of Nissouri, do hereby certify that said e v

cozig:atinu is from this date duly authorized te transact
businese in this Stata, and ig entitled to all rights and
privileges granted to Foreign Cexperations under the General
and Bupiness CQorporation Law of Missouri.
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. State of Missouri
. . Rebecca McDowell Cook, Secretary of Stgte

Divini X
R vean  ewile s o

FILED

Application for Certiflcate of Authority 'ibﬂ?m: S'F.' :mm f?;&g

For a Foreign Far-Profit Corporation
{Snhumit in duplimre with dillny S of §1435.00) FEB 2 4 Zuuu

L Thecorporation's namejs Uz S Telepacific Cnzp. L ,
apd {5 is organized and existing under the laws of Salifornia g‘izr.u.. } f"’i«bg H 0%
: Yot AACTY) Wty
L The naree it wAl) sz in Minsans js D.8. Telepacific Gorp, :

LR The daiw of i jncorporadion wa July 17, 1896 s 104 |he paricd of ity dyration s Bazpecual
momb/day/yent

4. The addres of its prinzipal place af boxiuees 43k Plaor, 515 &. Flower Styect, loas Angeles, CA 50071

CiSmia/Zip

5. Th addrean of itz reg agm! prd office in the Staw aouri i
:o?pm‘\:nfan se:-v:.,cu g:mh;:-ny d/nfa csc‘-‘hauﬁ&n‘gﬁarpn‘r’u:ng Service Company

221 solivaz Screee, Jeffarsen chry, MO 65181
Name .

6 The spesific purposa(s) of its businsss ia Missouri are:
Telecommnications sexvice provicer. To engage in any ack or activity for which
corporations may be corganized,

Mina Ciry/Btzea/dip

% The nme of ity officers and direetnrs and e businem addresses are ¢ Bollows;
(OMMcary) Namn Addrage ClrylSmieip

Pregident Bee _sbPpched officers/directers rider
Vice President
Secremry
Trexsurer
(Beard of Direttory) See accached officers/direccors rider

Dirmatop -
Piresier : —
a. The effectiva dire of this document s the date it is fed by the Seerewry of Srate of Mirzouri, unless you Indleate & funars dats, 4y Bllows:

(EWLe Ty D€ B hore: this 90 days RReY W filing dar a1 OECQ)

Noze: You rmast submit current original eertificate of good standing art eertiBenin of existence with this spplication. ‘This may e obminad
from your Becretary of Stare o other enfherisy thas luges corporis shepere,

Camp. k2 (59)
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‘.

State of Missouri
. . Rabem McDowell Cook, Secretary of State

Corperatisns Diviel '
PO B 778, eftroon Clgs MO 65202 £00 V. Mkls St B 1S Tomemmrecc i Crrter

FILED

Application for Certiflcate of Authority ANmcimri aniay

For a Foreign For-Profit Corporation
{Gubmic tn duplients with fling fee of $155Q0) FEB 24 2000

The corpamdion’sname ia U. 2. Telgghf.ifia torp,

udithmmdﬁdesllﬂu:muulgmufQn;gfunga | ia‘utigt ﬂ?fb'lml'{ ﬁﬁ
oo = "

The name it will use is Missonri is U. 3. Tolepagifie Carp,
The dateofite ipcarperation s July 17, 198906 . aod (he perdpd of ity duration js Barpebual
. - maxthideyyar

Th.aﬁdmafippﬁndp]p]mpfbuﬁm 43th Plaar, 815 &, Flower Etreas, Ilos nles, Sh 8007%
' Addrest - . Clty/San/Zip

uame anid addrews of its regintared apent and offfec in the of Missourd is
g‘:pqrahion Bervica p'mpan:r’gl I£ cscfuv;.i:?& Incosperacing Service Company

22 livar strast, Jaffar Ciry, MO 5141
Nazs . Addrens CinyBianaizip

The specific purpesa(n) of Ity businaas in Missoned are:
Telecommunicationa sarvice provider. To angage in any Aet or activity for which
corpprations mAy be organized,

The name of its officers aud direotors and heir busican addeenses are uy Rllows:
{OfMar) Namz Addeea City/State/Zip

Prexident S2s_uttached offigers/diractore cidar
Vice Prosideut ‘

Secretary

Treasurer

(Bosrd of Directort) Boa attuched offficers/directers rider

The sffeetive data of fhiz decurment s the date i is 8ed by tho Secretary of State of Missour), ualess you indioste a futtre date, ay follawn:
(Deta may ene ba thoce toan 50 duys adter the filing dsbe ia thin offiex)

L 2=21-00
(Yite) {Deta)

Notz: You rmst subemit cuprent origiacl sertificate of good standing or eertificnte of exighmes with this application. This may ba abtatned
from yaur Seerelary of State pr other sutharity that izrues corparnis chaticm,

Comp. 42 (399)
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C8C - SACRAMENTO
SUITE 100

2730 GATEWAY OAKS DRIVE

. SACRAMENTO CA 95833
E' ~ e s saves SACRAMENTO
o R FPANTY 916-563-2121 FAX
May 2, 2000

Attn: Kirstin Gooldy
U.S. Telepacific Corp
515 So. Flower Street
49th Floor

Los Angeles, CA S0071

RE: VU.S, TELEPACIFIC CORP,

d/b/a
TELEPACIFIC COMMUNICATIONS

Dear Ms. Gooldy:

The document listed below has bean filed with the
State of Missouri as of April 25, 2000. Proof
of filing is enclosed for your use.

CERTIFICATE OF FICTITIOUS NAME

Please do not hesitate to contact ocur office if
you have any questions.

Very truly yours,

Karen Rosge

KLR/mrh
Enclosure




te of Missouri fg x 372340
Rebectd McDowell Cook, Secretary of S

Corporations Division

Registration of Fictitious Name

{Submit ib dupticate with Siling fev of 1)

. (Must be typed or printed)

This informarion is for the use of the public and gives no protection to the name. There is no pravision in this Chagter to
keep apother person or business from adopting and using the same name, (Chapter 417, RSMo,)

We, the undersigned, are doing busitess under the following name, and at the following address:

Name to be registered: Ielapaci fic Communications

Migsouri Business Address: 513 5. Flower Street, 49ch Fleor

(P.C. Boxes not acecpted) .
City, State and Zip Code: Log Angeles, CA 90071

The parties having an interest in the business, and the peteentage they own are (if 3 businese entity i owner, indicate
business name and percentage owned. If all parties are jointly and severslly liable, percentage of ownership need not be listed):

If Usted,
. Percentage
Name of Owners, State of ownership
Individual or and rmust equal
Business Enefty Street and Number City Zip Code 100%
u.s, Telefacific Corp. 515 §. Floéwar St., Lo Angeles cA 90071 100

Return to; Secretary of State

Corporations Divislon
Tefirson 3& Mo. 63102 Fl LE D
(Over) APR 2 5 2000
S @eaﬁerﬂ:z%eé%’e@

E'd 926 "ON § JI4I06d3733L°5'N WUl 87 BPBZ2°E AU
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The undersigned, being sl the parties owning interest in the above company, being duly sworn, upon their caths each did say
that the statements and matters set forth hetein are true.

Individual X | x__

Owners
S{gn Here X X
X X

The undersigned business entity has caused this application to be executed in its name by its

Secretary , on this March 16, 2000

Title of Authorized Person month/day/year

Printed Nams
Owier,
Authorized
Person
Execute
Here

. Kpgstin Geoldy Secretary
Printed Name Title

(Corporate Seal)
1f no seal, state “nione”,

s Ca
Stare of Misvoudl_ ; }
g5

County of L-Q,-SL A"‘jc..(:.i

L SSimmc A feseele’ ANotary Publio, do hereby certify that on 3/K/oq
month/day/year

personally appeared before melane Delahanty & Rirstin Goqiaiiking duly swom by me, acknowledged that

he/she signed as his/her own free act and deed the feregoing dosument in the espacity thetein set forth and declared that the statements
therein sontained are troe.

IN WITNESS WHEREOF, I have hersunto set my hand and seal the day and year before written.

(Notarial Seal or Stamp) : S = e A
Notary Public

My eominizsion expires DQC- . 20t L 2083

My County of Commission los A%‘I

AI4I28433L°5 N WOrT:8T Beb2 "t At




SECRETARY OF STATE @

- CERTIFICATE OF STATUS
DOMESTIC CORPORATION

[ BILL JONES, Secretary of State of the State of California, hereby certify:

That on the 17th day of July : .19 %6

U.S. TELEPACIFIC CORP.

became mcorporated under the laws of the State of California by f:!mg its ‘Articles of
Incorporation in this office; and

That no record exists in this office of a certificate of dissolution of said corporation
nor of a court order declaring dissolution thereof, nor of a merger or consolidation which
terminated its existence; and

That said corporation’s corporate powers, rights and privileges are not suspended on
the records of this office; and

That accordr'ng to the records of this office, the said corporation is authorized to
exercise all its corporate powers, rights and privileges and is in good legal standing in the
State of California; and

| That no information is available in this office on the financial condition, business
| activity or practices of this corporation.

IN WITNESS WHEREOF, I execute this l
certificate and affix the Great Seal of
the State of California this day of

January 24, 2000.

Er

Secretary of State

D5P 9% 20588

A ——— A ——————— —— — e aw—p—

SEC/STATE FORM CE-112 (REV, /83
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NO.BBE  P.2/3

I BILL JONES, Secretary of State of the State of California,
hereby certify:

That the attached transcript of i page(s) was
prepared by and in this office from the record on file, of
which it purports to be a copy, and that it is full, true
and correct.

IN WITNESS WHEREOF, 1 execute
this certificate and affix the Great
Seal of the State of California this

0ct__ 9 1897

v

Secretary of State

" Sec/Sows Farm CE-108 (nav. 4/97)
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L BILLJONES, Secretarv of State of the State of California.
hereby certify:

That the attached transcript of \ page(s) was

prepared by and in this office from the record on file, of

which it purports to be a copy, and that it is full. true

~and correct. '

IN WITNESS WHEREOQF. | execute this .-

certificate and affix the Great Seal of
the State of California this day of

are

Secretary of State

Sor Stats Form OE-*08 e, 385
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In the ottice of tha Secretary of State

| 0‘ 3 L{ 35 ‘ | at thy State of Calforia

AMENDED AND RESTATED NGV - o 1999
ARTICLES OF INCORPORATION - ﬁ .
OF BILL JONES, $
U.S. TELEPACIFIC CORP. ) by of Staja
‘ a California corporation

The undersigned, David P. Glickman and Kirstin Gooldy, hereby certify that:

1. They are the Chief Executive Officer and Asmstant Secretary
respectively, of U.S. TelePacific Corp. (the "Corporation™).

2. . The Articles of Incorporation of the Corporation are amended and restated:
in their entirety to read as follows:

ARTICLEL
The name of the Corporation is U.S. TelePacific Corp.
ARTICLEIL

The purpose of the Corporation is to engage in any lawful act or activity for which a
corporation may be organized under the General Corporation Law of California other than the
banking business, the trust cornpany business or the practice of a profession permitted to be
incorporated by the California Corporations Code. :

ARTICLE

Section A. Authorized Capital. The Corporation shall be authorized to issue two
classes of stock to be designated, respectively, “Preferred Stock”™ and “Commaon Stock™; the total -
number of shares which the Corporation shall have authority to issue is One Hundred Million
Four Hundred Fifteen (100,000,415); the total number of shares of Preferred Stock shall be Four -

Hundred Fifteen (415); and the total number of shares of Common Stock shall be One Hundred
Million (100 000,000).

Section B. Preferred Stock. The Preferred Stock shall be divided into series.
The first series shall consist of Two Hundred Fifty (250) shares and shall be designated “Series
A Preferred Stock” and the second series shall consist of One Hundred Sixty-Five (165) shares
and shall be designated “Series B Preferred Stock.”

Section C. The powers, prefercnces rights, restnctlons and other matters relating
to the Preferred Stock are as follows: -

LA/439887.8



1.  Dividend Rights .

_ A.. The holders of record of the Series A Preferred Stock (collectively, the “Series A
Holders,” and individually, a “Series A Holder”) and the holders of record of the Series B
Preferred Stock (collectively, the “Series B Holders,” individually, a “Series B Holder” and
collectively with the Series A Holders, the “Preferred Holders™) of the Corporation shall be
entitled to receive, when, as and if declared by the Board of Directors of the Corporation (the
“Board”), out of the funds of the Corporation legally available therefor, a cumulative cash
dividend (the “Preferred Stock Dividend”) at a simple interest rate of 10% of the Funded Portion
(as specified below) of the Liquidation Value (as specified below) per share per annum, payable
upon a conversion, liquidation or redemption of each share of Series A Preferred Stock (each, a
“Series A Preferred Share™) and each share of Series B Preferred Stock (each, a “Series B
Preferred Share™ and collectively with the Series A Preferred Shares, the “Preferred Shares™).
The Funded Portion means with respect to the Series A Preferred Shares and the Series B
Preferred Shares, respectively, the amount of consideration paid for such shares in accordance
with the tetins of the Preferred Stock Purchase Agreement, dated as of April 14, 1999 (as
amended, modified or restated from time to time), between the Corporation and the Series A
Holders or the Series B Preferred Stock Purchase Agreement, dated as of November 9, 1999 (as
amended, modified or restated from time to time), between the Corporation and the Series B
Holders, respectively, and as shown from time to time on the certificate(s) representing the Series
A Preferred Shares or the Series B Preferred Shares, as the case may be. The Liquidation Value
will be $100,000 {or such lesser Funded Portion) per share. Preferred Stock Dividends will
accrue on the Funded Portion of each Preferred Share on a quarterly basis (pro rata for periods
shorter than a full quarter) from and excluding the date of payment by a Preferred Holder for
such portion of the Preferred Share to and including the date of payment of the Preferred Stack
Dividends on such Preferred Share, whether or not such Preferred Stock Dividends have been
declared from time to time and whether or not there are funds of the Corporation legally
available from time to time for the payment of the Preferred Stock Dividends.

B. If the funds of the Corporation legally available for payment of Preferred Stock
Dividends on any date when such dividends are payable are insufficient to pay the total amount .
of Preferred Stock Dividends then accrued with respect to the Series A Preferred Stock or the
Series B Preferred Stock, or if the Corporation is prohibited from paying such Preferred Stock
Dividends by applicable law or by any contract or agreement, including, but not limited to, any
loan agreement, to which the Corporation is a party, the Corporation will use those funds legally
available and not so prohibited for the payment of any such Preferred Stock Dividends. Subject
to Section C.5.F., on such date as additional funds of the Corporation are legally available for the
payment of such Preferred Stock Dividends, or such prohibition no longer applies, such funds
will be used to pay accrued and unpaid Preferred Stock Dividends.

C. Upona Qual_iﬁéd Initjal Public Offering (as defined below), the Corporation may
elect to pay accrued and unpaid Preferred Stock Dividends to Series A Holders in Series A
Preferred Shares and to Series B Holders in Series B Preferred Shares (with each Series A
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Preferred Share and each Series B Preferred Share valued at the Liquidation Value), except that
no fractional Series A Preferred Shares or Series B Preferred Shares may be issued for such
purpose. After the initial issuance of Series A Preferred Shares and Series B Preferred Shares by
the Corporation, the Corporation may not issue any Series A Preferred Shares other than to
Series A Holders, or Series B Preferred Shares other than to Series B Holders, in accordance w:th
the preceding sentence.

D.  Accrued and unpaid Preferred Stock Dividends on Preferred Shares will not bear

_interest prior to the date such Preferred Stock Dividends are due and payable. After accrued and

unpaid Preferred Stock Dividends on Preferred Shares become due and payable, such accrued

and unpaid Preferred Stock Dividends will bear interest at a rate of the lesser of 12% per annum
. or the highest amount permitted by applicable law. Preferred Stock Dividends paid on the
Preferred Shares in an amount less than the total amount of such Preferred Stock Dividends at the
time accrued and payable on such shares shall be allocated pro rata among the Series A Holders
and the Series B Holders with respect to dividends based on the amount of Preferred Stock
Dividends due to each such holder. The Board may fix a record date for the determination of
holders of Preferred Shares entitled to receive payment of a dividend or distribution declared

thereon, which record date shall be not more than 60 days prior to the date fixed for the payment
thereof.

2 Voting Rights

A. Except as provided by applicable law or as provided herein, the Series A Preferred
Stock, the Series B Preferred Stock and any other class of stock of the Corporation having voting
rights shall vote together as one class. On all matters that do not require the Preferred Holders to
vote as a single class, each Preferred Holder will be entitled to the number of votes that such
Preferred Holder would have if such Preferred Holder were to convert such Preferred Holder’s
Preferred Shares immediately prior to the applicable vote. Fractional votes will not be permitted
- and any resulting fractional voting rights (after determining the total number of votes such
Preferred Holder is entitled to if such Preferred Holder had converted all of such Preferred

Holders Preferred Shares) will be rounded to the nearest whole number (with one-half being
rounded upward).

B.  The Preferred Holders are entitled to receive notice of all meetings of the
stockholders of the Corporation to the same extent and in the same manner as the holders of the
common stock of the Corporation (*Commen Stock™).

C. ~ The Board will consist of nine members.

3. Certain Restrictions
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A. So long as Preferred Shares are outstanding, the Corporation may not take any of
‘the following actions without first obtaining the consent of the holders of 66 2/3% of the
Pr;ferred Shares:

i. alter the terms or rights of the Series A Preferred Stock or the Series B

Preferred Stock or any agreement affecting the rights of the Series A Holders or Series B
Holders;

il issue any new equity securities (6ther than pursuant to employee incentive
plans previously approved by the Board); provided, however, that the Corporation may engage in
a Qualified Initial Public Offering without the consent of any Preferred Holders, subject 1o the
terms hereof. A “Qualified Initial Public Offering” is an initial public offering of Common
Stock that (a) if effected before April 12, 2000, will result in net proceeds to the Corporation of
at least $20 million and is led by a Qualified Underwriter or (b) if effected after April 12, 2000
but before April 12, 2005, is led by underwriters that in good faith have established a price range
for a share of Common Stock that is reflected in the Corporation’s first registration statement
filing with the Securities and Exchange Conunission showing the price range for a share of
Common Stock and that allows the Preferred Holders to eamn the Requisite Internal Rate of
Return if the low end of such price range (the “Low Price™) is used to determine the Liquidation
Proceeds. The Corporation may not execute an underwriting agreement for an offering pursuant
to clause (b) above that contains an initial public offering price that is below 80% of the Low
Price without the consent of 66 2/3% of the Preferred Holders. A “Qualified Underwriter” is any
of the following: Lehman Brothers, Goldman Sachs & Co., Donaldson, Lufkin & Jenrette
Securities Corporation, Bear, Stearns & Co. Inc., NationsBanc Montgomery Securities LLC,
Hambrecht & Quist, BT Alex. Brown, Allen & Co., BancBoston Robertson Stephens, J.P.
Morgan & Co., Merrill Lynch & Co., Morgan Stanley Dean Witter, CIBC Oppenheimer Corp.,’
CitiGroup (Salomon Brothers), Credit Suisse First Boston or any other underwriter approved by
66 2/3% of the Preferred Holders.

iii. merge, consolidate, or sell all or substantially all of the assets of the
Corporat:on provided, however, a transaction whereby the holders of all Preferred Shares receive
at least their Liquidation Preference (as defined below) shall require approval by only a majority
of the Preferred Holders;

iv. amend the Corporation’s Articles or By-laws;

v amend the budget for such quarter previously approved by the Board;

vi.  enter into any business outside of the Core Business or otherwise expend
any material amount of time, effort, or funds in connection therewith. “Core Business™ means
providing voice, data, or video services reasonably comparable to services provided in Califomia
or Nevada by the Corporation’s primary competitors and excludes paging, cell phone resales, and

company-owned pay phones;
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vii.  declare or pay dividends, or make any other distributions, on any shares of

- stock ranking junior (either as to dividends or upon liguidation, dissohution or winding up) to the

Series A Preferred Stock or Sgries B Preferred Stock;

viii. declare or pay dividends, or make any other distributions, on any shares of
stock ranking on a parity (either as to dividends or upon liquidation, dissolution or winding up)
with the Series A Preferred Stock or Series B Preferred Stock, except dividends paid ratably on
the Series A Preferred Stock, the Series B Preferred Stock and all such parity stock on which
dividends are payable or in arrears in proportion to the total amounts to which the holders of all
such shares are then entitled;

_ ix.  redeem or purchase or otherwise acquire for consideration shares of any
stock ranking junior (either as to dividends or upon liguidation, dissolution or winding up) to the
Series A Preferred Stock or Series B Preferred Stock; provided, however, that the Corporation
may at any time (a) redeem, purchase or otherwise acquire shares of any such junior stock in
exchange for shares of any stock of the Corporation ranking junior (either as to dividends or
upon dissolution, liquidation or winding up) to the Series A Preferred Stock and Series B
Preferred Stock or (b) subject to approval by the Board, repurchase from employees of the
Corporation shares of Common Stock pursuant to the terins of restricted stock, stock option or
employment agreements upon termination of their employment with the Corporation; or

X. redeem or purchase or otherwise acquire for consideration any shares of
stock ranking on a parity (either as to dividends or upon liquidation, dissolution or winding up)
with the Series A Preferred Stock or Series B Preferred Stock, except redemptions made ratably
of the Series A Preferred Stock, the Series B Preferred Stock and all such parity stock in.
proportion to the total amounts to which the holders of all such shares are then entitled.

B. The Corporation shall not permit any subsidiary of the Corporation to purchase or
otherwise acquire for consideration any shares of stock of the Corporation unless the Corporation
could, under Section C.3.A., purchase or otherwise acquire such shares at such time and in such
manner.

C. So long as Preferred Shares are outsfanding, the Corporation may not take any of
the following actions without first delivering 72 hours prior written notice to the Preferred
Holders and obtaining Board approval:

i.. incur cuﬁmlative indebtedness over $500,000;

il sell any asset or group of related assets outside the ordinary course of
business in excess of $250,000 in one or a series of transactions;

ili.  enterinto any transactions with an Affiliate (as defined below); provided,
that the Corporation may enter into the Reciprocal Telecommunications Services Agreement,
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dated on or about April 14, 1999, with Justice Technology Corporation, a California corporation;
-and provided, further, that the Corporation may enter into transactions with Affiliates so long as
such transactions cumulatively since April 14, 1999 do not involve amounts in excess of
$50,000, excluding for such purposes any transactions entered into pursuant to the immediately
preceding proviso. “Affiliate” means any entity or individual directly or indirectly controlling or
controlled by the Corporation or under direct or indirect common control with the Corporation
(other than wholly-owned subsidiaries of the Corporation); or

iv.  adopt or materially change its anfiual business plan or budget.
4, Liguidation, Dissolution or Winding-Up

A. In the event of the liquidation, dissolution, winding-up, sale or other disposition
of all or substantially all of the assets of the Corporation whether voluntary or involuntary, a
merger in which the Corporatlon is not the surviving corporation, or a merger in which the
Corporatlon is the surviving corporation and after which the security holders of the Corporation
prior to such merger fail to control more than 50% of the voting power of the Corporation after
such merger (“Liquidation™), the holders of 66 2/3% of the Preferred Shares will have the option
(exercisable in accardance with Section C.4.B.) to cause the Corporation to redeem the
outstanding Preferred Shares, after payment of or provision for payment of the debts and other
liabilities of the Corporation, for cash or any other assets of the Corporation in an amount (or
having a fair market value) equal to $100,000 per share (or such lesser Funded Portion) plus all
accrued but unpaid Preferred Stock Dividends up to and including the date of Liquidation (the
“Liquidation Preference”); provided, however, a transaction whereby the holders of all Preferred
Shares receive at least their Liquidation Preference shall require approval by only a majority of
the Preferred Holders and; provided, further however, that non-cash consideration shall be
payable only with the prior written consent of the holders of 66 2/3% of the Preferred Shares.
Subject to the preceding proviso, the fair market value of any assets of the Corporation and the
proportion of cash and other assets distributed by the Corporation to the holders of Preferred
Shares shall be reasonably determined in good faith by the Board. If there are insufficient funds
to pay the Liquidation Preference, payment will be allocated pro rata among the Preferred
Holders based on the amount such Preferred Holder has a right to receive.

B. The Corporation will deliver to the Preferred Holders prompt notice of any
Liquidation. For the 30-day period after the Preferred Holders receive such notice, the holders of
66 2/3% of the Preferred Shares will have the option to cause the Corporation to redeem the
outstanding Preferred Shares for the Liquidation Preference by delivering written notice to the
Corporation of the Preferred Holders® election to cause the redemption of such shares.

5. Conversion Rights

A. Right to Convert. Each Preferred Share shall be convertible at the option of any
holder thereof at any time and from time to time from and after the date of issuance of such

LA/439887.8 -6~



Preferred Share. Upon conversion, each Preferred Share shall be convertible into the number of
‘the Corporation’s fully paid and nonassessable shares of Common Stock determined by dividing
$100,000 (or such lesser Funded Portion) by the Conversion Price applicable to such share,

. determined as herein provided, in effect on the date that the certificate is surrendered for
conversion. If less than all of the Preferred Shares held by a Preferred Holder are to be
converted, the Preferred Holder shall specify at the time of surrender of his or her Preferred
Shares for conversion, the exact number to be converted.

B. Conversion Price. The “Conversion Price” for each Preferred Share shall initially
be $3.50 (the “Initial Conversion Price”) and shall be subject to adjustments as provided herein,
The Corporation must provide each Preferred Holder with a detailed computation of each
adjustment to the Conversion Price made pursuant to Sections C.5.C.,, C.5.D., and C.5.E.,
including any recomputations pursuant to the last sentence of Section C.5.D.

: C. Adjustments to Conversion Price on Stock Dividend, Stock Split, etc. The
number of shares of Common Stock inte which each Preferred Share may be converted shall be

subject to adjustment in' the event the Corporation shall at any time (i) establish a record date for
the purpose of declaring any dividend on the Common Stock payable in shares of Common
Stock, (ii) effect a subdivision or combination or consolidation of the outstanding shares of
Common Stock into a greater or lesser number of shares of Common Stock, or (iii) increase or
decrease the number of shares of Common Stock by reclassification. In such event, the number
of shares of Common Stock to be received upon conversion shall be adjusted so that each
Preferred Holder shall thereafter be entitled to receive for such Preferred Share the number of
shares of Common Stock which such Preferred Holder would have owned and/or been entitled to
receive upon the occurrence of an event or record date described above had the Preferred Share
been converted immediately prior to the happening of the event or record date. The Conversion
Price will be adjusted by dividing the Liquidation Value by such adjusted number of shares of
Common Stock. Any such adjustment shall become effective immediately afier the record date
of such dividend or the effective date of such reclassification, subdivision, combination, or
consoclidation.

D. IRR Adjustment to Initial Conversion Price. Upon the occurrence of an IRR
Event, the Initial Conversion Price of a series of Preferred Shares will be decreased to the highest
price that allows the relevant series of Preferred Holders to eamn the Requisite Internal Rate of
Return (as defined bélow); provided, that the Initial Conversion Price may not be decreased
below $2.50. The Internal Rate of Return on each applicable series of Preferred Shares will be
determined upon any event described in clause (i), (ii) or (iii) below. An “IRR Event” will
occur: (i) with respect to all of the outstanding Preferred Shares, upon an initial public offering of
Common Stock, a merger, or a sale of all or substantially all of the Corporation’s assets, (ii) with
respect to the Series A Preferred Stock, upon a sale of Rader Reinfrank Holdings No. 3 and its
designees’ (“RRCO") entire equity stake in the-Corporation, or (iii) with respect to the Series B
Preferred Stock, upon a sale of GE Capital Equity Investments, Inc. or its designees’ (“GE
Equity™) entire equity stake in the Corporation (each, a “Trigger Event™), but only if the holders
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of the applicable series of outstandmg Preferred Shares fail to earn the Requisite Internal Rate of

-Return (as determined in accordance with Section C.5.D.v.) and only with respect to such series
of outstanding Preferred Stock which shall fail to earn the Requisite Internal Rate of Return. If
the Initial Conversion Price of a series is adjusted pursuant to this Section C.5.D., each
adjustment to the Conversion Price of a series pursuant to Sections C.5.C. and C.5.E. will be
recomputed using the Initial Conversion Price of such series as so adjusted, but in no event will
the Conversion Price of such series be increased. For purposes hereof, a sale by RRCO or GE
Equity will not be a Trigger Event unless such sale is made to an unaffiliated third party.

i A Trigger Event will be deemed to occur on the date that (a) in the case of
an initial public offering, the Corporation first files a registration statement for such offering,
(b) in the case of a merger or sale by the Corporation, the Corporation executes a merger
agresment or purchase agreement, as applicable, or (c) in the case of a sale by RRCO, as applied
to the Series A Preferred Stock, or a sale by GE Equity, as applied to the Series B Preferred
Stock, RRCO or GE Equity, as the case may be, executes a merger agreement or purchase
agreement, as applicable. If a Trigger Event that gives rise to an adjustment is not consummated
by the Corporation, RRCO, or GE Equity, as the case may be, any adjustments to the Initial
Conversion Price on account of such a Trigger Event will be nullified, and the Initial Conversion
Price will remain subject to adjustment upon a subsequent IRR Event.

ii. Any adjustments pursuant to this Section C.5.D. will be determined on the
date that the Internal Rate of Return on each applicable Preferred Share is determined in
accordance with Section C.5.D.iv. and shall be confirmed within three business days by delivery
to the applicable Preferred Holders of a certificate from the Corporation’s principal financial
officer setting forth the average Internal Rate of Return for the applicable series of Preferred
Shares, including supporting calculations. Upon the request of the holders of a majority of the
applicable series of Preferred Shares, such financial information will be subject to review by the
Corporation’s independent auditors. '

: iii. =~ The “Internal Rate of Return™ on a Preferred Share means the lowest
annual rate, which, when used to discount each cash flow on the Preferred Share to the closing
date with respect to such Preferred Share (including draws, paid Preferred Stock Dividends and
Liquidation Proceeds, but excluding any structuring fees 6r management fees that may be
payable to certain Preferred Holders) makes the sum of such discounted cash flows equal to $0.
For the purposes of this definition, “Liquidation Proceeds™ means (2) in the event of an initial
public offering, the value of the shares issued upon conversion of the Preferred Shares priced at
the Low Price, (b) in the event of a merger or sale of all or substantially all of the Corporation’s
assets, the fair market value of the per share consideration to be received as of the date of the
merger or sale, (c) (i) es calculated with respect to the Series A Preferred Stock, in the eventof a
sale of RRCO’s entire equity stake, the greater of (w) 80% of the fair market value of the shares
sold by RRCO and (x) the consideration received by RRCO, or (ii) as calculated with respect to
the Series B Preferred Stock, in the event of a sale of GE Equity’s entire equity stake, the greater
of (W) 80% of the fair market value of the shares sold by GE Equity and (x) the consideration
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received by GE Equity. The fair market value of publicly traded shares received as consideration
-for a merger, sale of the Corporation’s assets, sale of RRCQO’s equity stake, or sale of GE
Equity’s equity stake will be determined based on the average closing price of the shares to be
received over the 20 trading days preceding the date that the merger price or sale price of the
assets is determined by the Board or the effective date of the sale of shares, as the case may be.
The fair market value of all other forms of consideration will be determined in good faith by the
Board. The Internal Rate of Returh on each Preferred Share will be computed as if the
Liquidation Proceeds are received on (y) in the case of an initial public offering, the date 90 days
after the Corporation first files a registration statement for such offering with the SEC, or (z) in
the case of a merger or sale, the date 60 days after the date that the Corporation, RRCO or GE
Equity, as the case may be, executes a2 merger agreement or purchase agreement, as applicable.

iv.  The date for determining the Internal Rate of Return will be (a) for an
initial public offering, the date that the Low Price is established, (b) for a merger, the date that
the merger price is determined by the Board, (c) for a sale of RRCO’s equity stake, the date that
the sale price is determined, (d) for a sale of GE Equity’s equity stake, the date that the sale price
is determined, and (e) for a sale of all or substantially all of the Corporation’s assets, the date that
the purchase price is determined by the Board. .

V. The Requisite Internal Rate of Return applicable to a Trigger Event will be
the percentage set forth below opposite the applicable 12-month period. To determine whether a
series of Preferred Holders have eamed the Requisite Internal Rate of Retum, an average of the
Internal Rate of Return for each outstanding series of Preferred Shares will be computed and
used for such purpose.

The Trigger Event occurs within the
corresponding 12 month period, with the  Requisite Internal Rate of Return on each
first period commencing on July 2, 1999 series of Preferred Shares:
and concluding on July 1, 2000: -

First O 150%
Second ' 100%

" Third S T5%
Fourth | | 50%
Fiflh | 45%
Sih - 40%
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E. Adiustments to Conversion Price for Certain Diluting Issuances.
i Definitions.

a. “Additional Shares of Common Stock” shall mean all shares of
Common Stock or common stock equivalents issued (or, pursuant to Section C.5.E.iii., deemed
to be issued) by the Corporation after the Original Issue Date, other than shares of Common
Stock 1ssued or issuable:

L]

(1)  upon conversion of shares of Preferred Stock;
(2)  asadividend or distribution on Preferred Stock:

: (3)  upon exercise or conversion of Options or Convertible
Securities outstanding on the Original Issue Date or up to 1,000,000 shares issuable pursuant to

Options or Convertible Securities granted pursuant to employee benefit plans approved by the
Board after the date hereof; or

(4)  for which adjuSUneni’ef the Conversion Price is made
pursuant to Section C.5.C or C.5.D.

b. “Convertible Securities” shall mean any evidences of
indebtedness, shares (other than Common Stock and Preferred Stock) or other securities
convertible into or exchangeable for Common Stock.

c. “Optiens” shall mean rights, options, or warrants to subscribe for,
purchase or otherwise acquire Common Stock, Preferred Stock, or Convertible Securities or the
right to acquire options or warrants for any of the foregoing.

d. “Original Issue Date” shall mean the date on which the
Corporatmn first issued a share of Series B Preferred Stock.

il djustment only if Consideration is Less than Conversion Price. An
provision herein to the contrary notwithstanding, no adjustment in the Conversion Price shall be
made in respect of the issuance of Additional Shares of Common Stock unless the consideration -
per share (determined pursuant to Section C.5.E.v. hereof) for an Additional Share of Common
Stock issued or deemed to be issued by the Corporation is less than the Conversion Price in
effect on the date of, and immediately pnor to, such issuance,

ili.  Deemed Issuance of Agdmonal Shares of Common Stock. Ifthe
Corporation at any time or from time to time after the Original Issue Date issues any Options or
Convertible Securities or fixes arecord date for the determination of holders of any class of
securities then entitled to receive any such Options or Convertible Securities, then the maximum
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number of shares (as set forth in the instrument relating thereto without regard to any provisions
.contained therein designed to protect against dilution) of Common Stock issuable upon the
exercise of such Options or, in the case of Convertible Securities and Options for Convertible
Securities, the conversion or exchange of such Convertible Securities, shall be deemed to be
Additional Shares of Common Stock issued as of the time of such issuance or, in case such a
record date shall have been fixed, as of the close of business on such record date, provided that in
any such case in which Additional Shares of Common Stock are deemed to be issued:

a. no further adjustments in the Conversion Price shall be made upon
the subsequent issuance of such Convertible Securities or shares of Common Stock upon the
exercise of such Options or conversion or exchange of such Convertible Securities;

b. if such Options or Convertible Securities by their terms provide,
with the passage of time or otherwise, for any increase or decrease in the consideration payable
to the Corporation, or decrease or increase in the number of shares of Common Stock issuable,
upon the exercise, conversion or exchange thereof, the Conversion Price computed upon the .
original issuance thereof (or upon the occurrence of a record date with respect thereto), and any
subsequent adjustments based thereon, shall, upon any such increase or decrease becoming
effective, be recomputed to reflect such increase or decrease insofar as it affects such Option or
the rights of conversion or exchange under such Convertible Securities (provided, however, that
no such adjustment of the Conversion Price shall affect Common Stock previously issued upon
conversion of the Preferred Stock);

c. upon the expiration of any such Options or any rights of
conversion or exchange under such Convertible Securities that have not been exercised, the
Conversion Price computed upon the original issuance thereof (or upon the occurrence of a
record date with respect thereto), and any subsequent adjustments based thereon, shall, upon such
expiration, be recomputed as if:

(1)  in the case of Convertible Securities or Options for
Common Stock, the only Additional Shares of Common Stock issued were the shares of
Common Stock, if any, actually issued upon the exercise of such Options or the conversion or
exchange of such Convertible Securities and the consideration received therefor was the
consideration that the Corporation actually received for the issuance of all such Options, whether
or not exercised, plus the consideration that the Corporation actually received upon such

exercise, or for the issuance of all such Convertible Securities which were actually converted or
exchanged; and

(2)  in the case of Options for Convertible Securities, only the
Convertible Securities actually issued upon the exercise thereof were issued at the time of
issuance of such Options, and the consideration that the Corporation received for the Additional
Shares of Common Stock deemed to have been then issued was the consideration that the
Corporation actually received for the issuance of al] such Options, whether or not exercised, plus

LA/439887.8 ‘ -}1-



iy

the consideration that the Corporation is deemed to have received (as determined under

Section C.5.E.v.) upon the issitance of the Convertible Securities or with respect to which such
Options were actually received; and

f3) in the case of any Options which expire by their terms not
more than 30 days after the date of issuance thereof, no adjustment of the Conversion Price shall
be made untxl the expiration or exercise of all such Options.

"iv.  Adjustments to Conversion Price: If the Corporation, at any time after the
Original Issue Date, issues Additional Shares of Common Stock (including Additional Shares of
Common Stock deemed to be issued pursuant to Section C.5.E.iii.) without consideration or for a
consideration per share less than the Conversion Price in effect on the date of and immediately
prior to such issue, then and in such event, the Conversion Price will be reduced, concurremly
with such issue, to the price per share of the Additional Shares of Common Stock.

v. Determination of Consideration. For the purposes of Section C.5.E., the
consxderatlon that the Corporation receives for the issuance of any Additional Shares of Common
Stock shall be computed as follows:

a.  Cash and Property. Except as modified by Section C.5.E.v.b, with
respect to Options and Convertible Securities, such consideration will:

(1)  insofar as it consists of cash, be computed at the aggregate
amount of cash that the Corporation received, excluding amounts paid or payable for accrued |
interest or accrued dividends;

(2)  insofar as it consists of pubhcly traded securities, be
computed based upon the average closing price of such securities for the twenty consecutive
trading days preceding the day on which the Corporation receives such consideration;

(3)  insofar as it consists of property other than cash or publicly
traded securities, be computed at the fair market valye thereof at the time of such issuance, as
determined in good faith by the Board; and

(4)  inthe event that Additional Shares of Common Stock are
issued together with other shares or securities or other assets of the Corporation for consideration
that covers both, be the proportion of such consideration so received, computed as provided in
the preceding clauses, as determined in good faith by the Board.

b. Options and Convertible Securities. The consideration per share
(**CPS”) that the Corporation receives for Additional Shares of Common Stock deemed to have
been issued pursuant to Section C.5.E.ili,, relating to Options and Convertible Securities shall be
determined by the following equation:
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CPS=TCR +MAC
MNS

where:

“TCR” =the tQtal amount, if any, that the Corporation receives or received as

«consideration for the issuance of such Options or Convertible Securities;

_ “MAC” = the minimum aggregate amount of additional consideration (as set forth
in the instruments relating thereto, without regard to any provision contained therein designed to
protect against dilution) payable to the Corporation upon the exercise of such Options or the
conversion or exchange of such Convertible Securities, or in the case of Options for Convertible
Securities, the exercise of such Options for Convertible Securities and. the conversion or
exchange of such Convertible Securities; and

“MNS” = the niaximum number of shares of Common Stock (as set forth in the
instruments relating thereto, without regard to any provision contained therein designed to

. protect against the dilution) issuable upon the exercise of such Options or conversion or

exchange of such Convertibie Securities.

) F.  Conversion Method. Before a Preferred Holder is entitled to convert the same
into shares of Common Stock, such Preferred Holder shall surrender the certificate or certificates
therefor, duly endorsed in blank, at the office of the transfer agent for the Corporation’s Common
Stock and shall give written notice by mail, postage prepaid, to the Corporation at its executive
corporate office, of the election to convert the same. The certificate or certificates for shares of
Common Stock shall be issued only in the name of the person surrendering the certificate or
certificates of Preferred Stock. The Corporation shall, as soon as practicable thereafter, issue and
deliver at such office to such Preferred Holder, or to the nominee or nominees of such Preferred
Holder, (i) a certificate or certificates for the number of shares of Common Stock to which such
Preferred Holder shall be entitled as aforesaid and (ii) a new certificate for any remaining
Preferred Shares evidenced by a surrendered certificate but not converted. Such conversion shall
be deemed to have been made immediately prior to the close of business on the date of such
surrender of the shares of Preferred Stock to-be converted, and such Preferred Holder shall be
treated for all purposes as the record holder of such shares of Comumon Stock as of such date. If
there are Preferred Stock Dividends acerued but not paid up to the date of conversion, the
Corporation shall pay such Preferred Holder such Preferred Stock Dividends in cash, subject to
the Corporation’s right under Section C.1.C., on the date of the conversion; subject to any
restrictions applicable under state law in the state of the Corporation’s incorporation and to the
provisions of any contract or agreement, including, but not limited to any loan agreement, to
which the Corporation is a party; provided, however, that if the Corporation shall be unable to
pay any such Preferred Stock Dividends as a result of such restrictions, the Preferred Holder,
upon written notice to the Corporation given within thirty (30) days following the date of
conversion, shall be entitled to convert all, but not less than all, of such accrued but unpaid
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Prefemred Stock Dividends into such whole number of additional shares of Common Stock
determined by dividing (x)the amount of such accrued but unpaid Preferred Stock Dividends by
(y) the Conversion Price then in effect. '

G. Fractional Shares of Common Stock. No fractional shares of Common Stock or
scrip shall be issued upon conversion of Preferred Stock. Instead of any fractional shares of
Common Stock which otherwise would be issuable upon conversion of any Preferred Stock, the
Corporation shall pay a cash adjustment in respect of such fractional interest based upon the fair
market value (if Common Stock is publicly traded on anational exchange, based on the closing
price for a share of Commeon Stock on such exchange on the date of conversion and if not
publicly traded, as determined in good faith by the Board) of a share of Common Stock.

H. Taxes. All shares of Common Stock issued upon conversion of Preferred Stock
will be validly issued, fully paid and nonassessable. The Corporation shall pay any and all
documentary stamp or similar issuance or transfer taxes that may be payable in respect of any

issuance or delivery of shares of Common Stock on conversion of Preferred Stock pursuant
hereto. ' '

I. Surrendered Preferred Stock. All certificates representing Preferred Stock
surrendered for conversion or redemption shall be appropriately canceled on the books of the
Corporation and the Preferred Stock so converted or redeemed represented by such certificates
shall be restored to the status of authorized but unissued Preferred Stock.

J. Available Common Stock. The Corporation shall at all times reserve and keep
available out of its authorized but unissued shares of Common Stock, solely for the purpose of
effecting the conversion of Preferred Stock, such number of shares of Common Stock as shall
from time to time be sufficient to effect a conversion of all outstanding Preferred Stock under
Section C.5.A., and if at any time the number of authorized but unissued shares of Common
Stock shall not be sufficient to effect the conversion of all then outstanding Preferred Stock, the
Corporation shall promptly take such corporate action as may, in the opinion of its counsel and
subject to any necessary approval of its stockholders, be necessary to increase its authorized but
unissued shares of Common Stock to such number of shares as shall be sufficient for such '
purpose.

6. Mandatory Redemption

On April 12, 2005 (the “Redemption Date™), out of funds of the Corporation
legally available therefor, the Corporation must redeem each Preferred Share for a cash amount
equal to the Liquidation Preference of such share.

- A, Notice of Redemption. Notice of redemption of Preferred Shares shall be mailed
by first class mail, postage prepaid, addressed to the Preferred Holders at each Preferred Holder’s
address as it appears on the books of the Corporation and shall set forth the place at which such
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Preferred Holder may obtain payment and surrender such Preferred Holder’s certificates
‘representing the Preferred Shares redeemed. Such mailing must be given at least 30 days prior to
the Redemption Date. Any notice which is mailed in the manner herein provided for shall be

conclusively presumed to have been duly given, whether or not the Preferred Holders receive
such notice. ' '

B. Rights upon Redemption. If notice of redemption is duly given, and if, on or

_before the Redemption Date, all funds necessary for such redemption are set aside by the
Corporation, separate and apart from its other funds, in trust for the benefit of the Preferred
Holders, so as to be and continue to be available therefor, then, notwithstanding that any

- certificate for shares so called for redemption are not surrendered for cancellation, all shares so
called for redemption will no longer be deemed outstanding on and after such Redemption Date,
and all rights with respect to such shares shall forthwith on such Redemption Date cease and
terminate, except only the right of the Preferred Holders to receive the amount payable on
redemption thereof, without interest. If there are insufficient legally available funds to redeem
all the Preferred Shares, payment will be allocated pro rata among the Preferred Holders based
on the amount such Preferred Holder has a right to receive. Any funds so set aside by the

Corporation and unclaimed by the second anniversary of the Redemption Date shall revert to the |
general funds of the Corporation.

C. No Reissuance of Preferred Stock. No share or shares of Preferred Stock acquired
by the Company by reason of redemption, purchase, conversion or otherwise shall be reissued,
and such shares shall be canceled, retired and eliminated from the shares which the Company
shall be authorized to issue.

7. Consolidation, Merger, etc.

If the Corporation enters into any consolidation, merger, combination or other
transaction in which the shares of Common Stock are exchanged for or changed into other stock
or securities, cash and/or any other praperty, if the Preferred Shares are not redeemed pursuant to
Section C.6, then in any such case the Preferred Stock will be convertible into the same kind and
amounts of stock, securities, cash and/or any other property (payable in kind), as the case may
be, which were issuable or distributable upon such event to holders of the number of shares of
Common Stock into which the Preferred Stock might have been converted immediately prior to
such event. Other than as set forth in the preceding sentence, the Preferred Stock will continue to
be outstanding on the same terms and conditions as set forth herein, except that if the
Corporation does not exist after such event, the successor corporation will issue to the Preferred
Holders securities with the same rights, preferences and privileges as the Preferred Stock with the
same amount of accrued and unpaid dividends owing to each Preferred Holder on such securities
as is owed to such Preferred Holder on such Preferred Helder's Preferred Shares.

8.  Preemptive Rights
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The Preferred Holders have the right to purchase from the Corporation their pro
‘rata share (based on their beneficial ownership of Common Stock) of any new issues of equity or
equity-linked securities or Convertible Securities on the same terms and conditions as are
available to other investors. The Corporation must give notice of any such new issues, including
the material terms thereof, to the Preferred Holders, and each Preferred Holder will have 20 days
from the date such notice is delivered to such Preferred Holder to elect to exercise such Preferred
Holder’s rights under this provision. This provision does not apply to issues of equity or
equity-linked securities or Convertible Securities p\:rmant to employee incentive plans
previously approved by the Board

9. Rank

The Series A Preferred Stock and the Series B Preferred Stock shall rank pari
passu in all respects including, without limitation, as to dividends or upon liquidation,
dissolution or winding up. The Preferred Stock shall rank (i) senior to all Common Stock of the
Corporation and (if) senior to any other equity securities of the Corporation that by their terms
are not made senior to or on a parity with the Preferred Stock, The Corporation shall not issue
© equity securities that by their terms are made senior, either as to dividends or upon Liquidation,
to the Series A Preferred Stock or the Series B Preferred Stock without the prior written consent
of the holders of 66 2/3% of the Preferred Shares.

ARTICLEIV.

The habxlny of the dxrectors of the Corporation for monetary damages shall be eliminated
to the fullest extent permissible under Cahforma law.

LA/439887.8 ' -15-




ARTICLE V.

The Corporatidn is authorized to indemnify the directors, officers, employees and
agents of the Corporation to the fullest extent permissible under California law.

1 The foregoing Amendment and Restatement of the Articles of Incorporation has
been duly approved by the Board of Directors. i

2 The foregoing Amendment and Restatement of the Articles of Incorporation has
been duly approved by the required vote of shareholders in accordance with Sections 902 and
903 of the California Corporations Code. The total number of outstanding shares of the
Common Stock of the Corporation is 10,722,622. The total number of outstanding shares of
Series A Convertible Preferred Stock of the Corporation is 150. The percentage vote required
was more than 50% of the outstanding shares of Common Stock and more than 50% of the
outstanding shares of the Series A Convertible Preferred Stock, each voting as a separate class.
The number of shares voting in favor of the amendment equaled or exceeded the vote required.

I further declare under penalty of perjury under the laws of the State of California
that the matters set forth in this certificate are true and correct of my own knowledge.

Date: __November 9, 1999 @29

David P. Ghickman, Chief Executive Officer
)

Date: _November 9, 1999 A
Kirstth Gooldy, Aséistant Secretary

—
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OCT—-ZI@—9 ¢ 1HU L=z .,,‘ - .

P.$.C. Mo.-No. 24
No supplement to this Local Exchange Tariff
tariff will be issued 561k Revised Skeet §
except for the purpose Replacing 55th Revised Sheet 6
of canceling this tariff.
LOCAL EXCHANGE TARIFF
1.3 EXCHANGES BY RATE GROUP
1.3.1 Rate Group A(4)

Adrian (1)2X5) Carrollton (2)(3)(5) Grain Valley (1D(3X5)
Advance (1X2)(5) * Caruthersvitle (1X3X5) Gray Summit (1)(3X5)
Agency (1) 5) Center (2)(5) Greenwood (1)(3)(5)
Altenburg-Frohna (1X2X5) Chaffee (1)3)5) Hayti (1){(3)(5)

Antonia (1)3X5) Charleston (1)(3)(S) Herculaneum-Pevely (1X3X5)
Archie (1X2X5) Clarksville (1)2)}5) Higbee (1A)(S)

Asgyle 2X9) Clever (1I)3XS) Hillsboro (1)(3)(5)
Armstrong (1X2)(5) Climax Springs (2)(5) Holcomb (1)(3)(5)

Ash Grove (2)(5) Deering ( l)(])(S) o Homersville (1)(2)(5)
Beaufort (2)(5) DeKalb (1)(5) ** S Tasper (2)(5)

Bell City (1X2XS) Delta {1)(2)(5) Knob Noster (2)(S)

Beaton (1)3)(5) Downing (2)(5) Larnar (2)(5)

Billings (1)(2)(5} East Prairie (1)(5) LaMonte (ZX5)

Bismarck (1)3)(5) Edina (2X(5) Lancaster (2)(5)

Bloomfield (1X3)(5) " Elsberry (1)(2)(5) Leadwood (1X3X5)
Bloomsdale (1)(2)(5) Essex (1X(3)(5) Litbourmk (1)(2X5)’

Ronne Terre (1)(3)(5) Cureka (1)(5) Linn (2)(5) °

Boonville (1}2)(5) Parley (2)(5) Locicwood (2)(5)

Bowling Green (2)(5) Fayette (1)(2)(5) Loulsiand (1)(2)(5)
Brookfield (2)(5) Fisk (1D(3)(5) Macks Creek (2)(5)

Campbell 2)(5) Frankford (2)(5) Malden (1)(2X5)

Cardwell {1)(2)(5) MT) Marble Rill (2)(5)

Cad Junction (1)(3)(5) Fraeburg (2X5) Mareeline (2)(5)

Gideon (1X2)(5) Marionyille (2)(5)
Glasgow (1)(2X$5) Marstop (l)(2)(5)
Mcta (2)(5)

(1) Extended Area Service - See Paragraph 1.4,

(2) Message Rate Business Service not offered.

(3) Message Rate Business Service obsoletc - limited 10 ex!sting cusmmers

(4) See Paragraph I.1.3, preceding.

(5) One-party service only available.

Tssucd: SEP 03 1997 Effective: OCT 03 1897

By KAREN JENNINGS, President-Missouri
Southwestern Bell Telephons Company
St. Louis, Missouri

Attachment A

Page 1 of 16 pages




OCT-3@-97 THU 16 :22!LE TECH SERVICES ‘g@ S378BB11 ' F.us

P.5.C. Mo.-No. 24

No dupplement to this _ LOCAL EBXCHANGE TARIYP

—— tariff will be issued , 35th Revised Sheet ¢.01
excapt for the purpose | Replacing 38th Reviged Sheet §.01

of canceling this cariff.

 LOCAL TXCHANGE TARIFP ' HECEIVED

1.3 EXCHANGES BY RATE GROUP- {Continued) ' .
JAM 19 7585

1.3.1 Rate Uroup A~ |Continued) {4)

ot S i

) | Rushville(s) (s} - R <AL
Hentgomery City{1){3){S) - Ste. Genevieve(1l) {2) (5) Tuscumbia(l)
Morehouse (1) (3) {S) St. Marys(1) (3] {5) ‘ {3} {5}

New Franklin(i) (3} (S} San Antonio{i} (5) Versailles(l)
Hew Madrid (1) (2) (s) Scott City{1i) (3) {5} 3) {5)

Oak Ridge(1) (1} (5] Senach(1} {3} (5) Vienna i) ()

014 Appleton (1) {3} (S] : Slater (2} (5) Walnut Grove
Oran (1} (2} (5) : Bmithville (1) (3) (5) {2} {5)

(M7) : Stanberry{2) (S) ’ *Wardell {1} {2) (5) .
Patton (2) () Ware (1) (3) {5) 1
Paynesville (1) {2} (S} : Wellpvilla(2) (S) ‘
Pierce Cicy(1) (2) (5) Restphalin{2) (5}
Pocohontag-Naw Wella (1} (3) {5) Wyatt (1) {2) (5)

{1T) .

Portages Des Sioux(2) (5)
Portagevilla (1) (2) (5)
— Puxico({2) (5)
Qulin{2) (3) {5)
Richmond (2) (5)
Richwooda {2) (5)
Rigeco (1) {2) {5)
(1) BExtended Araa Sexrvice - See Paragraph 1.4. ) FILED

{3) MHeszage Rate Susiness Servica not offered.
(3) Mesaage Rate Busipess Eervice obaolete - limited to exiating customera.

(4] See Paragraph 1.1.3, preceding. FER 20 1996
— (5} Ona-party service only availabla,
tosued.  JANZ O 1996 metectivn: FEBR0 1gP. PUBLIG SERVICE COMM

Ay UMOASE BHTYIYTHGE TH Pormomd ol ecain wat



OCT-38-97 THU 15:23.1_5 TECH SERVICES

No supplement to this
tariff will be issued
except for the purpose
of canceling this tariff.

'“17831 1

B.S.C. Mo.-No. 24 .
Local Exchange Tariff
66k Revized Sheet 7
Replacing 65th Revisad Sheet 7
LOCAL EXCHANGE TARIFF

1.3 EXCHANGES BY RATE GROUP-{Continued)

[.3.2 Raic Group B(4)

Camdenton (1)(2)X(5)
Cape Girardeau (1X2X(5)
Cantbage (2)(5)
Cedar Hill (1)(2X($)
Chesterfield (1XS)
Chillicothe (2)(5)
DeSota (1)(2)(5)
Dexter (1)(2)(5)
Eldoa (1)(3X5)
Bxcelsior Springs (5)
Farmington (1)(2)(5)
Fenton (1)(5)
Festus-Crystal City (IX2X5)
Flat River (1)(2)(5)
(MT) Fredericktown (2)(5)
Fulton (2)(5)
Gravois Mills (1)(2)(5)
Hannibal (2)(5)
Harvester (1)(5)
High Ridge (I)(5)
Imperial (1X2)(5)
Jackson (1M2X5)
Joplin (1)(2)(5)
Kennett {{1X2X5)
Kirksville (2X5)

(1) Extended Area Service - See Paragraph 1.4,

Lake Ozark-Osage Beach (1)(2)(5)
Manchester (1)(5)
Marshall (2)(5)
Maxville (1)(5)
Mexico (2)(5)
Monett(1)(3)(5)
Moberly (1X2XS)
Neosho (2)(5)
Nevada (1)}2)(5)
Pacifie{1)(2X5)
Perryville (1)(2)(5)
Pond(1)(5)

Poplar Bluff (1)(2)
St. Charles (1}(2X5)
st. Chair (3)(5)

.St. Joseph (1)(5)

Sedalia (2)(5)
Sikeston (1}2)(5)
Union (1)(2)(5)
Valley Park (1)(5)
Washington (3)(5)
Webb City (1)(2)(5)

(2) Message Rate Business Service obsolele-Jimited to existing customers.

(3) Mcasage Ratc Business Service not offered.
{(4) Sec Paragraph 1.1.3, preceding.
(5) One-party service only available.

Issued: SEP 03 1997

Effective:  OCT 03 1997

By KAREN JENNINGS, President-Missouri
Southwestern Bel[ Telephone Company
St Louis, Missouri

«84

Attachment A




NCT-38-97 THU 16:23 .-E TECH SERVICES 3.3’?8811 . F.as

P.5.C. Mo.-No. 24

No supplement to this LOCAL EXCHANGE TARYFF
tariff will be lssgued . 32nd Revised Sheer 3
— except for the purpose ' Peplacing 31st Ravised Sheet g
‘of canceling this tariff.
LOCAL EXCHANGE TARIFF
: . | B N
(AT) 1.3 EXCHANGES BY RATE GROUP- (Continued) PF W’f
FCl 1.3.3 Rate Group C(2 R
( k| e wroup ( ) “:c - - idC1
ringfie oliran Exchange ,
MO. PUBLIC SERICE Comu,
Principal Zone
-Principal Zone Bage Rata Area(3)
b3 - - 2on
Fair Grove(3)
Nixa {1) (3)
Republie{1} {3}
Rogergville(3)
Strafford(3)
¥illard (3)
_——
(1) Bxtended Area Service - See Paragraph 1.¢. X
{2) See Paragraph 1.1.3, preceding. . _ '
(3) Ona-party service only available. )
JAN 111985
—
NMSSEHEQL_f_T__
Isaued: . :- 199‘ ‘ Bffeccive: Jf,’?m!% Commissior

By HORACE WNILXINS, JR., Preaident-Misgsourti

Asetmim e = A




1.3 EXCHANGES BY RATE GROUP- (Continued)

OCT-38-97 THU 15:23.1.:—: TECH SERVICES .53?8!411 F.on

P.5.C. ¥o.-No. 24

Ro gupplement to this LOCAL EXCHRNGE Than
tariff will be issued 42nd Reviged Sheef:F;
except for the purpose Replacing 41st Revi{ged Sheat 9

of canceling chis tariff.

LOCAL EXCHANGE TARIFF RE CEEVED

1

FEB 29 995

1.3.4 Rate Group D(1]

Kangas City Metropolitan Exchanga St. Louis Hétrmﬁc&Mmﬁm;m;
on

Principal Zona(2) . trincipal Zeme (2)
Matzropolitan Mazropolican
Gladstona(2) _ Fergusdon (2}
Independence{2) Ladue {2)
Parkville(2) Mehlvillae (2)
Raytown(2) Overland(2)

Bouth Kansas City(2) ' Riverview(2)
Sappington (2) '
Metropalitan : Webster Groves{2)
: rma-

Belton{2) Metropolizan _
Blue Springg(2) Calling Area-21 Zoneg
Eaat Iandependsnca(2) : Bridgacon(2)
Lee's Summic {2) ‘ Creve Coaur(2)
Likerty{2} ' Floriassant (2)
Fashua (2) Kirkwood (2)

(C?) Tiffany 3pringa(2) {CP] Oakville(2)

Spanish Lake (2)

FILED

. MAR 3 0 1836
. (1) See Paragraph 1.1.3, precading.
{(2) Ona-.party gervics only availabla. ) Mo-mmmmu
InBued: FEB 2 9 ]995 - . Effective: HAR 3 ﬂ ]995
By HORACE WILKINS, JR., Pragident-Misgouri
Southwestern Bell Telephona Attachment A

82. Louis, Migeouri Pace 5 of 16 pages



‘"OCT-3@a-97 THU 1g:24 ..E TECH SERVICES

GTE NIDNEST INCORPORATED

8.3 rgall

PSC MO. NO. I

Section 4

1st Revised Sheat 6

Cancels Original Sheet &
GENERAL AND LOCAL EXCHAMGE TARIFF

0CA AN c PdawiV S
G. Local Exchange Listings .
. RSN P
1. Exchange Listings (Includes EAS Points, EAS Rate Component, Rite
Schedule and Rate Group) _ NgiSSOURI
, SO Banving Qaremiagian
EAS Rate Rite
— Exchange Name —fAS Points —Lomponent __
Alton Thomasville $1.80 § 1.80 A-2
Amazonia Savannah ¢.50 2.45 A-1
Anna?olis - - - A-1
Arcola Greenfield 3.20 3,20 A-1
Ashland Columbia 2.85 1.55 A-2
Rugusta - - - Metra
Aurora - - - A-3
Ava - - - A-3
Avenue City Casby, Helena,
: Savannah 4.90 2.65 A-1
Avilla. - - - A-1
- 831?rada - - A-1
Belle - - - A-2
Belleviaw - - A=-1
(0}
Birch Tree - - - A-1
Bland - - - A-1
Blue Eye - - A-2
Balckow Rosendale, Savannah,
Khitesville 6.95 3,75 A-1
Bass - - - A-l
Bourbon - - - A-2
Bradleyville Forsyth . .75 .78 A-1
Branson Branson West 1.85 1.65 A-4
Branson West Branson 2.65 2.65 A-2
Fei 2y
S R EW
95-163
— PR At L o o
Issued: March 1, 1996

Gerald D. Harris

Wentzville, Missouri

Effective: NapamttpndSSiammss
APR 1

State Director-External Affairs

956

Attachment A
Paoca A ~f 1A nares
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0CT-3@-97 THU 16:26.1..E. TECH SEKvicgy .;‘,,:,.c,.,_,“ _ el

GTE MIDMEST IMCORPORATED PSC MO. NO,
. Section ¢

1st Revised Sheet 11

Cancels Original Sheet 11}

GENERAL AND LOCAL EXCHANGE TARIFF B E_O_EIVED
| © LOCAL EXCHANGE SERVIC
G. Locil Exchange L1§t1ngs (Cont'd)

JUL 11996

‘ | MISSOURI
1. Exchange Listings (Includes EAS Points, EAS Rayghiks®p o .
Schedule and Rate Group) {Cont’d) Rgblfs Cofahissior

c EAS Rate Rate
—Exchange Name —-EAS Points —komponent _  Sch./Group
LaBella . . - . A-]
Laddoniz - . - A-l
LaGrange - . . A-1
La Plata Elmer $1.80 §1.80 A-2
Lawson : - : - - A-Z
Leasburg - - . A-1
Lesterville - - - A-1
Lewistawn - - . A-1
Licking - - - A-2
Louisburg - - - A-1
Lowry City - - . A-1
Macon - . - A-3
- Manes Grovespring,
- Hartville 3.65 3.68 A-1
Mano ‘ Cassville 3.65 31,65 A-2
Mansfield ‘ - - - A-2
Marshfield Elkland .90 .90 A-3
Marthasville - - . A-1
Maysville . - - A-2
(0;
(D
Milo Nevada, Sheldon 3.65 3.65 A-1
Monroe City - - - A-2
Montauk Park . - - A-1
Monticelle . . - A-]
Morrison : . - - A-1
Moscow Mills Troy 3.85  3.65 A-1
Mount Sterling - - - A-1
© Mi. Vernon . - - A-)
Mtn. Grove . .- . - A-d
Mtn. View - - . iL
‘ ED
fud 1 1958
954, .
A}
MO, PUBUGSEH‘II&E{YJMM
Issued: July 1, 1996 Effective: August 1, 1996

. Gerald D. Harris
State Director-External Affairs

Wentzville, Missoury Attachment A

Page 7 of 16 pages |
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"OCT~-3p~-97 THU 16:25 ..E TECH SERVICES

GTE NIDWEST INCORPORATED -

u.an:ua;; -

PSC MO, NO. 1

Section 4
Original Sheet 10
GENERAL AND LOCAL EXCHANGE TARIFF RECEIVED
—hHE-11904-
LOCAL EXCHANGE SERVICE
MISSOURI
G. Local Exchange Listings (Cont'd) Public Service Commissior

1. Exchange Listings (Includes EAS Points, EAS Rate Component, Rate
Schedule and Rate Group) (Cont'd)

EAS Rate

Rate
Exchange Name AS Point __Component ch./Grou
fus. _Res,.

Hermann - - . A-2
Hermita?e - - - A-1
High Hill - - - A-1
Kighlandville Ozark $2.65 $2.65 A-2
Rolstein - - - A-1
Houston Raymondville, Roby 2,80 2.80 A2
Humansville - - - A-2
Hunnewel) - . - A-1
Hurley - . - A-1
Irondale . - A-}
Ironton - A-3
Jamestown - - . A-1
Jenkins Cassville 3.65 3.65 A-1
Jerico Springs - - - A-1
Joneshurg - - A-1
Kahoka Luray, Revere,

Kayland .95 .50 A-2
Keytesville Daiton 2.35 2.35 A-1
Kidder Cameron, Hamilton 6.10 3.30 A-1
Kimberling City - : = - A-2
Kingston Ham{ 1ton 1.40 .75 A-1
Kusﬁkonong Thayer 315 318 A-1 .

Attachment A
Page 8 of 16 pages
Issuad: July 1, 1994 Effective: September 15, 1994

Regional Director-External Affairs

€erald D. Harris

Wentzville, Missouri

FILED

ir& ?_51“.5T‘



QCT-38-97 THU 16:12S 1& TECH SERVICES

uu.ruu;; Ve 1w

PSC M0, NO,. Y
Section 4
Ist Revised Sheet 9

) Cance) - t
GENERAL A0 LOCAL EXCHANGE TARIFE - TES RV §!\ﬁe I

GTE MIDWEST INCORPORATED

LOCAL EXCHANGE SERVICE P ST
6. Local Exchange Listings (Cont’d) it eﬁg:__;Jdl N

1. Exchange Listings (Includes EAS Points, EAS Rate Component, Rai;
Schedule and Rate Group) (Cont'd)

Gerald D. Harris

APR 1

State Director-External Affairs

s

EAS Rate Rate
— Exchange Name ~~ ~  _EAS Points _Caomponent _  Sch./Group
Bus, _Res.
Filimore Rosendale, Savannah $5.60 §$3.05 A-1
Foley 0ld Menroe, Winfield 3.45 = 3.45 A-1
Fordland . - - - A-2
Faristell : Wright Clt{ 1.00 1.00 Metro
Forsyth Bradleyville, Cedar
Creek, Protem 1.7% 1.75 A-3
Fremont - - - A-1
Gainesville Caulfield, Dora,
Theodosia, Wasola 3.65 3,65 A-2
Galena - - - A-2
(D)
Golden City - A-1
Garin - - - A-1
Gower Easton, Plattsburg 2.00 1.l0 A-1
Greenfield Arcola 1.80 1.80 A-2
Grovespring Hartville, Manes 3.65 1.65 A-1
Hallsville - Colunbia .70 2.00 A-2
Ham{Tton Kidder, Kingston .80 .45 A-2
Hartville Grovespring, Manes 2.95 2.95 A-2
Hawk Point Troay 3.65 3.685 A-1
Helena Avenue City, Cosby,
Savannah .75 3.10 A-1
FILED
£FR 11935
e -163
; wildh ¥ VoG SERYT N
1ssued: March 1, 1996 Effective: WRNENEPFENUIERENS
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GTE MIDWEST INCORPORATED

------lIIIIII--I.-lll.......l.........................I

I:iua.oud.-s C m e

PSC MO. NO. 1

Section ¢

Ist Revised Sheet 8

_ Cancels Original Shest 8
GENERAL AND LOCAL EXCHANGE TARIFF

Gerald D. Harris

EFraltrn MBlwancnbam Ceobamnasl A€FFadpme

- LOCAL EXCHANGE SERVICE REGEIVED
G. Local Exchan'ge tistings (Cont’d)
: SR S
Exchan?e Listings (Intludes ’EAS Points, EAS Rate Cemponent, JRatE
Schedule and Rate Group) (Cont’d) . -_|-qcp‘1"§£".m-:t‘m n
‘ €AS Rate’ -~ oS Rt 7
__fxchange Name - __FAS Points =~ __Component __  Sch./Group
' Bus.  _Res.
Cosby Avenue City, Helena,
Savannah $9.45 §5.10 A-}
Crane - - - A-2
(0)
Cross Timbers - - A-1
Cuba A-3
Dadeville - - - A-1
0alton Keytesville .35 2.35 A-1
Dardenne/ .
Lake St. Louis . - Metro
Dafiance - - - Metro
— Dora fiainesville 31.65 1.6 A-1
(D)
(D)
Easton Gower 1.10 .60 A-1
tdgar Springs - - - A-1
Eldorade Springs Schell City, Walker 2,45  2.45 A-3
Elkland Marshfield 1.90 1.80 A-1
Ellsinore - - - A-1
£lmer La Plata 3.20 3.20 A-1
Eminence - - - A-1
Everton - - A-1
Ewing - - - A-1
Exeter Cassville, Washburn 3.65 3.65 A-1
FiLED
PR N
¢5-163
. | a0 FLOLGSERYOE R
[ssued: March 1, 1996 _ Effective: e

APR 1 B%

Avrtacrhmant A
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GTE KIDWEST INCORPORATED: PSC KO. NO. !

Section 4
st Revised Sheet 7
Cancels Origina) Sheet 7
GEMERAL AND LOCAL EXCHAMGE TARIFF

G. Local Exchange Listings (Cont’d)

Exchan?e Listings (Includes EAS Pofnts, EAS Rate “1,Eﬂ?§?F Rate

Schedule and Rate Group) (Cont'd) i S anes e e e
EAS Rate Rate
—fExchange Name —FAS Points —Component = Sch,/Group
Bus, = _Res,
Braymer - - - A-1
Bronaugh-Moundville - - - A-1
Brunswick (Triplett) - - - A-1
Buffﬂu f - - - A..3
Bunker - - - A-1
Cabool - - - A-2
Caledonia - - - A-1
Cameron Kidder 40 § .20 A-3
Canton - - - A-2
Cape Fair - - A-2
Cassviile Exeter, Jenkins, :
Mana, Washburn 2.90 2.90 A-3
Caulfield Gainasville 3.10 3.10 A-2
Cedar (reek Farsyth .15 75 A-1
Centerville - - - A-1
Centralia Clark, Sturgeon .55 .30 A-2
Chamois - - - A-1
Clarence - - - - A-1
Clark Centralia, Sturgeon 1.55§ 1.90 A-~1
Clarksdale - - - A-1
(D)
(D)
Collins - - - A-1
Columbia Ashland, Hallsville,
Racheport .30 .18 A-S
Concordia - - - - A-2
Conway - - - A-2
FiLny
Foll sl
_ -163
R BN RIYR [aX St ad A tE P
Issued: March 1, 1996 EffeEPfVE‘
APR1 wm3%

Gerald D. Harris

Stats Directar-Externa1 Affairs
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GTE MIDWEST INCORPORATED PSC M0. NO, |

Section 4
2nd Revised Sheet 12
Cancels 1st Revised Sheat 12

GENERAL AND LOCAL EXCHANGE TARIFF RECEIVED
| LOCAL EXCHANGE SERVICE

JUL 11995
G. Llocal! Exchange Listings (Cant’'d)
MiISSOURI
1. Exchange Listings (Includes EAS Points, EAS Rato Eagpente o0~
S:hedu? and Rate Group) (Cont'd) Issio
: EAS Rate Rate
h me EA in __Component h. /Grou
' Bus. Res
Nebo - - - A-1
New Melle - - - Metro
Niangua - . - A-1
Noerwood - - - A-]
Dates - - . A-1
0'Fallon - - . Metro
C1d Monroe Foley, Winfield $3.30  §3.30 A-1
Osborn - - - A-1
Osceola - - - A-2
0zark Highlandville 2,15 2.15 A-3
Palmyra . | - - A-2
- Paris : - . - A-2
Perry - - - A-1
Pittsburg : - - . A-1
Plattsburg Gower, Trimble,
Turney 1.80 1.00 A-2
Patosi - . - A-3
Prairie Home - - - A-1
Preston - - - A-]
Protem Forsyth 75 15 A-1
(0)
FILED
Fuad 1 1998
95-14

' MGEHBNQSFB]&EEGOMM
- Issued; July 1, 1996 - Effectiver August

‘ Gerald D. Harris
State Director-External Affairs Attachment A
Wentzville, Missourt Page 12 of 16 pages l
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Gerald D. Harris
Regional Director-External Affairs
Wentzville, Missourt

GTE KIDWEST INCORPORATED PSC MO, HQ. 1
' ., Section 4
Original Sheet 13
GENERAL AND LOCAL EXCHANGE TARIFF RECEIVED
—— : .
LOCAL EXCHANGE SERVICE AUG 311
G. Local Exchange Listings (Cont'd) | . MI$S.0UH|
g ybiic Service Commissior
Exchan?e Listings (Includes EAS Points, EAS Rate Component, Rate
Schedule and Rate Group) (Cont'd)
chance K : | EAS Rate Rate
xchange Name A ints Component Sch. /Group
Bus. Res,
Raymondville Housten $3.30 $3.30 A-1
Reeds Spring - - - A-2
Revere Kahoka 2.90 2.90 A-1
Roby Houston 3.45 3.45 A-1
Rocheport Columbia 6.15 3.3% A-1
Rockawa{ Beach - . - A-2
Rockville Schell City 2.00 2.00 A-1
Rosendale Bolckow, Fillmore,
Savannah, Whitesville 7.90  4.25 A-1
St. Peters . Harvester 1.00 1.00 Metro
Safe St. James 75 .75 A-1
- Santa fe - - - A-1
Sarcoxie - - - A-2
Savannah Amazonia, Avenue
City, Boickow
Cosby, Fillmore
Helena, Rosenda]e,
' Whitesville 2.60 1.40 A-3
Schell City Eldorade Springs,
Rockville, Walker 3.65 3.65 A-]
Seymour - . - A2
Shelbina - - - A-2
Shelbyville - - - A-]
Sheldon Milo 2.60 2.60 A-1
Shell Kneb - - - A-2
Attachment A
Page 13 of 16 pages
— Issued: July 1, Effective: September 15, 1994
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GTE MIDWEST INCORPORATED

Sduoarodll

PSC MO. NO, )
Section 4

2nd Revised Sheet 14
Cancels 1st Revised Sheet 14

GENERAL AND LOCAL EXCHANGE TARIFF-

RECEIVED

Gerald 0. Harris

State Director-External Affairs
Wepntzville. Micsouri

XCHAN( E :
JUL 11998
6. Local Exchange Listings (Cont’d) 1
. . ‘ hﬁﬁ 0
1. Exchange Listings {Inciudes EAS Points, EAS Rate g% ey
Schedu?e and Rate Group) {Cont’d) BRESERACe Fissior
X EAS Rate Rate
fxchange Name ‘ EAS Points Component Sch,/Group
. Bus . Res
Sparta o - . - A-2
Stewartsville - - . A-1
Stoutsville - - . A-1
Styrgeon Centralta, Clark $1.95 $§1.05 A-1
Summersville - - - A-2
Thayer Kashkonong, Mammoth
Springs, AR 2.3% 2.35 A-2
Theodosia Gafnesville, Wascla 3,65 3,65 A-]
Thomasville Altan 3.20 3.20 A-l
Timber - - - A-]
Trimble Plattsburg 4.15 2.25 A-1
Troy Hawk Point,
—_ Moscow Mills .50 2.50 A-3
Truxtaon . - - A-1
Turney Plattsburg 5.1% 2.80 A-1
| (0)
Urbana - - A-2
Van Buren - . - A-2
Vanzant - . - A-1
Vichy - - . A-1
I
Attachment A
: Page 14 of 16 pages
- Issued: July 1, 1996 Effective: Augustg | LI

foa 1 19%6
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GTE WIDWEST INCORPORATED

GENERAL AND LOCAL EXCHANGE TARIFF

HU!:D-‘.‘: (=1 < AF N

PSC #0. 0. 1

Section 4

Original Sheet 15

RECEIVED

Wentzville, Missouri

- ROG- T 1954
LOCAL EXCHANGE SERVICE
. MISSOURI
s , .
G. Local Exchange Listings {(Cont'd) 2ublic Service Commissior
1, Exchan?e Listings (Inc?udes EAS Points, EAS Rate Component, Rate
Schedule and Rate Group) (Cont'd} - o
‘ EAS Rate Rate
Exchange Name EAS Points Component ch./Gr
Bus, _Res,
Walker Eldorado Springs,

_ Schell City §3.65 $3.65 A-1
Warrenton - - - A-J
Washburn Cassville, Exeter 3.65 3.65 A-1
Wasola Gainesville, *

Theodosia 3.65 3.65 A-1
Wayland(*) Kahoka .90 .50 A-1
Weaubleauy - - - - A-1
Wentzville | - - - Metro
West Plains - - - A-4
West Quincy Quincy 3.65 3.65 - A-1
Wheatland - . - A-2
Whitesville Bolckow, Rosendale, :
-~ Savannah 10.558 5.70 A-1
Willow Springs - - - A-2
Winfield Foley, 01d Monroe 2.35 2.3% | )
Winona - - - A-]
Wooldridge - - - A-l
Wright City Foristell 1.50 1.90 A-2
(*) Includes customers fin Base Rate Area Alexandria. Attachment A
. . Page 15 of 16 pages
Issued: July I, 1994 Effective: September 15, 1994
Gerald 0. Harris
Regional Director-External Affairs F'l FD

L'EJ ‘ll: 1‘3'
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ACT-31-97 FRI 15:15.LE TECH SERVICES 8‘5,&“1 _ _—

. P.S.C. NO,-No. 22 Section 16 _
GENERAL EXCHANGE TARIFF

UNITED TELEPHONE COMPANY Second Revised Page 2
OF MISSOURI d/b/a SPRINT _ Cancels First Revised Page 2
LOCAL EXCHANGE SERVICE RATE GROUPS RECEWE D
I.ACCESS LIMITS AND EXCHANGES BY RATE GROUPS: (Cont'd) C lan. B, L
AN o .
B. EXCHANGES IN EACH RATE GROUP IN “A" ABOVE ' ,‘inbUUH‘i
1 ohbe Naeinn "-‘f'mmixginr-
Appletan City  Blackburn Blairstown Brazito
Cthoun " Camden Point . Centertown Centerview
Chilhowee - Clarksburg Coal Craig
Dearbarn Deepwater Edgerton Eugene
Fairfax Green Ridge Hardin Henrietta
Holt . Hopkins Houstonia Ionia
King City Kingsville Leeton Lincoln
Malta Bend . Missouri City Montrase Kew Bloomfield
Newbur " Norborne Orrick Ottervilie
Picker?ng St. Thomas Smithton (MT)
Strasburg Sweet Springs Syracuse Taos
Tarkio Urich Haverly (MT)
¥ellington
11
Buckner Butler California Cole Camp
Holden kearney Lake Lotawana Lexington
Lone Jack Mound City Platte City (MT)
Pleasant Hill Richland : Russellyille St. Rabert (AT)
Tipton - Waynesville Weston Windsor (AT)
i1l
Clinton ~ Ferrelview Ft. Leonard Wood Harrisonville |
Lebanon Maryville fak Grave Odessa . (AT)
Rolla ~ Salem Warrensburg Warsaw
Iy

Jeffersan City

FILED
FeB 14 1897
MO.PUBLICSERVICECOMM
[SSUED: EFFECTIVE:
January 8, 1997 BY: John L. Rce February 10, 1997
Vice President - Carrier 8 Regulatory Services |
' ~ 5454 dHest I‘I.lt‘)th Street |



Exhibit III
Executive Officers’ Qualifications and Experience

Company’'s Telecommunications Background
pany g

See Attached
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\TelePacific
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About TalePacific | Our People | Qur Services. | News. . | Carars: || ContactUst

TELEPAGIFIC COMMUNICATIONS, A PIONEER IN VOICE OVER DSL ANNO

Click photo
to view individual profile.

| munzegatoy noay |

David Glickman

Chairman of the Board and CEQ

+
" David Glickman
Chairman of the Board
CED

Mr. Glickman, founder, Chairman and CEQ of TeiePacific
Communications is alsc the founder and Chairman of Justice
Technology Corporation, a full service international
telecommunications company that was ranked the fastest
growing private company by Inc. Magazine. Mr. Glickman
spearheaded the revenue growth from $200,000 in 1993 to
nearly $200 million in 1999, Prior to entering the
telecommunications industry, Mr. Glickman headed Special
Projects for American Express in Argentina, directed Corporate
Finance at Ad Rendon and founded Oliver D. World Imports, Inc.
Mr. Glickman was selected as a finalist for Ernst & Young's
Entrepreneur of the Year for Southern California in 1997. He is
the youngest board member of the world famous Los Angeles
Philharmonic, serves on the board of the Hollywood Bow! and was
founder and Chairman of the Board of the California Association
of Entrepreneurs. He was selected as Philanthropist of the Year
by CARE International in 1997. Mr. Glickman earned his Bachelor
of Science degree from the Wharton School of Business at the
University of Pennsylvania and a Master of Arts degree in
Psychology at the University of California, Los Angeles.

Wichael Loe
Ghief Technology

http://www.telepacific.com/about/subpages/david.htm 01/31/2000




2 TelePacific

ToOMMUNILCATIONS

g
Ken Bisnoff 7
Vice President
Sales and Marketing

Mr. Bisnoff has more than a decade of sales performance in the
telecommunications industry, Prior to joining TelePacific, Mr.
Bisnoff was Vice President of Carrier Sales for CaitManage Inc., a
developer of least call routing technologies for small to medium
sized businesses. Previously, Mr. Bisnoff was a Senior National
Account Manager with WinStar, a wireless facilities-based CLEC
offering local voice and data. As one of WinStar's early
employees, Mr. Bisnoff helped develop the companies' operational
and marketing standards utilizing his knowledge of CLEC
products, sales and engineering. From 1993 to 1995, Mr. Bisnoff
was a Senior Account Executive with TCG-New York, where he
sald competitive local voice and data services to a broad
spectrum of business customers. Mr, Bisnoff began his
telecommunications sales career with AT&T, where he rose from
a Systems Consultant to National Account Manager. Mr. Bisnoff
earned a Bachelor of Science Degree in Electrical Engineering
‘from the University of Massachusetts-Ambherst.

i
Chief Tachnology
Officer

http://www.telepacific. pom/about/subpages/ken.htm _ 01/31/2000
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Related Atticles

Click photo
to view individual profile.

nPIEgay nogy ¢

Philip Puccio

Executive Vice President

Mr. Puccio, Executive Vice President, has 19 years of
operations and engineering experience in the '
telecommunications and broadcast industries. Prior to
joining TelePacific, Mr. Puccio spent 12 years at TCG and
was Regional Vice President for TCG's Southwest market,

- which included Dallas, Houston, Kansas City and St. Louis.
Mr. Puccio had P&L responsibility for the region along with
operational responsibility for switch voice, data, private line
and infrastructure activities. This included daily installation,
maintenance and provisioning of these services. Mr.
Puccio's prior positions at TCG included Director of
Operations and Engineering for Dallas and Field Service
Supervisor in TCG New York for voice data and satellite
operations. Mr. Puccio earned a Bachelor of Science Degree
in Financial Management from Dominican College. Mr.
Puccio's team was responsible for firing up TelePacific's Los
Angeles Lucent 5ESS switch in record time. The industry's
most sophisticated switch was up and running in just four
months. - '

Chief Technology
http://www.telepacific.com/about/subpages/phil htm 01/31/2000
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Michael Lee |
Chief Technology Officer

Mr. Lee has more than 10 years of experience in the high
technology and Internet industries. Prior to joining TelePacific,
Mr. Lee founded DigitalVelocity™ , a Los Angeles-based Internet
Service Provider that provides superior connectivity to muitiple
backbone carriers. Mr. Lee developed network methodology,
marketing, and operational plans, and assembled a technical and
management team to fully develop and deploy the service.
DigitalVelocity™ was successfully launched in Los Angeles in
1998 and was acquired by TelePacific in April 1999, Mr. Lee
previously served as National Director of Internet Sales for TCG
Corporation and with CERFnet, one of the original commercial
ISP's. As National Sales and Marketing Director for the Advanced
Technology Operation (ATO) of Canon Computer Systems Inc.,
Mr. Lee was instrumental in developing and marketing one of the
first Internet hosting and HTML content development hardware
systems, the ObjectStation. Mr. Lee managed large-scale

- deployment of ObjectStations for several Fortune 1000
corporations. Mr. Lee earned a Bachelor of Science Degree in
Systems Engineering from the University of Arizona.

S Michest m
Chief Technology.
Officer

http://www.telepaciﬁc.com/abouﬂsﬁbpages/michaelhnn 01/31/2000



Exhibit IV
Financial Information

See Attached

15




STATE OF CALIFORNIA

AOS ANIGELSS
COUNTY OF QREANCE s .

VERIFICATION

I, Jane Delahanty, being duly sworn, declare that I am the
Assistant VP Regulatory Affairs of U.S. TelePacific Corp. dba
TelePacific Communications, the Applicant. I verify that, based
upon information and belief, I have knowledge of the statements
in the foregoing Application, and I declare that they are true

and correct.
C\._..(;\_:\b J;,JQA T
Cffgégéxiilahanty N

Sworn to before me, the undersigned Notary Public on this
Q0% day of  Ma~c\—~ , 2000,

SHML. (\-LM;LA -

Notary Public

SIMA NAVIDI
Commission # 1246355

Notory Pubiic - Cofiformia Print or Type Name \MHA& NAV‘D‘
Los Angeles Counly P

My Cormm. Bxpires Dec 20,2003

My commission expires: Dec 2.0-":, 2001

MO CLEC_APP




BEFORE THE PUBLIC SERVICE COMMISSION
OF THE STATE OF MISSOURI

In the matter of the
application of

U.8. TelePacific Corp. d/b/a
TelePacific Communications
for a certificate of service
authority to provide

resold and facilities-based
Basic Local
telecommunications services
in Portions of the State of
Missouri and to Classify Such
Services and the Company

As Competitive

Case No.

ENTRY OF APPEARANCE

COMES NOW Lance J. M. Steinhart, Attorney at Law and
pursuant to rule 4 CSR 240-2,040 herewith files his Entry of
Appearance on behalf c¢f Applicant U.S. TelePacific Corp. d/b/a
TelePacific Communications, in connection with the above-styled
proceeding. With respect to his entry, Mr. Steinhart hereby
advises the Commission that he is a member in good standing of
the State Bar of Georgia and the New York State Bar and 1is
admitted to practice before District Courts. He also is on
inactive status with the State Bar of Maryland. Neither the
undersigned nor any member of his firm is disqualified to appear
in any court. I also hereby designate Judith A. Rau, of the law

firm of Rau & Rau, 119 E. Mill Street, Waterloo, Illinois 62298

to serve as our local Missouri counsel in th4s matter.

Lance J.™T Steinhart, Esq.

Attorney at Law

6455 East Johns Crossing, Suite 285
Duluth, Georgia 30097

(770) 232-9200

{(770) 232-9208 (Fax)

Georgia Bar No. 678222




BEFORE THE PUBLIC SERVICE COMMISSION
OF THE STATE OF MISSQURI

In the matter of the
application of

U.S. TelePacific Corp. d/b/a
TelePacific Communications
for a certificate of service
authority to provide

resold and facilities-based
Basic Local
telecommunications services
in Portions of the State of
Missouri and to Classify Such
Services and the Company

As Competitive

Case No.

Tttt Vaga Nt Vsl Yt ettt Sl Vontt Vsl Vit ol ot St

ENTRY OF APPEARANCE
COMES NOW Judith A, Rau of the Law Firm of Rau & Rau, and
pursuant to rule 4 CSR 240-2.040, herewith files her Entry of
Appearance as local Missouri counsel on behalf of Applicant U.S.
TelePacific Corp. d/b/a TelePacific Communications, in connection

with the above-styled proceeding.

Ju . Rau,

Rau Rau

119 E. Mill Street
Waterloo, Illinois 62298
(618) 939-7186

Missouri Bar No. 24856




