BEFORE THE
MISSOURI PUBLIC SERVICE COMMISSION

In the Matter of the Application

Of Applewood Communications
Corporation for a Certificate of
Authority to Provide Intrastate
Interexchange Telecommunications
Services Within the State of
Missowri and for Competitive
Classification

Case No.

R T T '

APPLICATION

Applewood Communications Corporation (hereinafter “Applicant”™), by its undersigned
counsel, hereby submits this Application for a certificate of service authority to provide resold
interexchange telecommunications service in the State of Missouri, and for competitive
classification, pursuant to Sections 392.410, 392.430 and 392.440 RSMo and 4 CSR 240-2.060
and 4 CSR 240-3.510. Applicant respectfully requests the Commission issue an order that 1)
grants Applicant a certiﬁcate of service pursuant to Chapter 392 of the Revised Statutes of
Missouri, 2) grants coinpetitive status to Applicant pursuant to Section 392.361 RSMo, 3) waives
certain Comnﬁssion rules and statutory provisions pursuant to Sections 392.420 and 392.361
RSMo, and 4) approves Applicant’s initial proposed interexchange tariff. In suppbrt of its
Application, Applicant provides the following information:

1. The Company’s legal name and principal address and telephone number are:

Applewood Communications Corporation
424 Madison Avenue, Ste. 800

New York, NY 10017
(646) 291-2446



Applicant has retained the following registered agent in the state of Missouri in order to
receive the service of process:
Business Filings International, Inc.
120 South Central Ave, Ste 400
Clayton, MO 63105
2. Applicant is a corporation duly organized and existing under and by virtue of the
laws of the State of Delaware. A copy of Applicant’s Asticles of Incorporation is attached hereto
as Exhibit 1. Applicant is authorized to transact business in the State of Missouri. A copy of its
Certificate of Good Standing from the Missouri Secretary of State is attached hereto as Exhibit 2.
3. All inquiries, correspondence, communication, pleadings, notices, orders and
decisions relating to this case should be addressed to:
Mark W. Comley
Newman, Comley & Ruth P.C.
P.O. Box 537
Jefferson City, MO 65102-0537
Phone: (573) 634-2266

Fax: (573) 636-3306
E-mail: comleym@ncrpe.com

All general correspondence from the Commission after certification should be forwarded to the

Company as follows:
Courtlandt Miller, President
424 Madison Avenue, Suite 800
New York, NY 10017
(646) 291-2466
4. Applicant is a reseller of long distance telephone services offered by facilities-

based inter-exchange carriers. Applicant neither owns, leases, nor operates any switching,

transmission, or other physical facilities in the State of Missouri, and no such facilities will be



used by Applicant in providing long-distance service in the State of Missouri. Upon receiving
certification, Applicant intends to provide telecommunications services, including outbound 1+
dialing, inbound 800/888 toll-fiee, travel card and prepaid calling card services, throughout the
State of Missouri. Applicant intends to provide these services throughout the United States and
is currently in the process of obtaining all required _authorizations from the various public
services and utilities commissions. Applicant intends to provide high quality services, with an
industry standard blocking rate less than P.01. Its services will be available on a full-time basis,

twenty-four hours a day, seven days a week, to customers within the geographic boundaries of

the State of Missouri.
5. Applicant has the financial ability to provide the services that it proposes to offer.
6. Applicant is simultaneously submitting its proposed tariff with a forty-five day

effective date for approval by the Commission. The tariff contains the rules and regulations
applicable to its customers, description of services offered and list of rates associated with such
services. A copy of the tariff is attached hereto as Exhibit 3. The Company requests that the
Commission approve the tariff simultaneously with granting a certificate of service authority in
this case.

7. Applicant’s key management personnel have extensive experience as set forth in
Exhibit 4 which is attached hereto. Furthermore, since Applicant will be providing services as a
reseller, Applicant will also rely on the technical expertise of its facilities-based underlying
carriers which upon initially will be WilTel, MCI WorldCom, & Frontier/Global Crossing. |

8. Commission approval of this Application will further the public interest by

expanding the availability of competitive telecommunications services in the State. In addition,



intrastate offering of these services is in the public interest because the services will provide
customers with access to new technologies and service choices, and can permit customers to
achieve increased efficiencies and cost savings. Applicant’s entry into the intrastate inter-
exchange telecommunications services market thereby will enhance the telecommunications
infrastructure in the State and will facilitate economic development.

9. In particular, the public will benefit directly, through the use of the competitive
services to be offered by Applicant, and indirectly, because the presence of Applicant in this
market will increase the incentives for other telecommunications providers to operate more
efficiently, offer more innovative services, reduce their prices, and improve their quality of
service.

10.  Applicant is willing to comply with all applicable Commission rules, except those
which are specifically waived by the Commission. Consistent with the Commission’s treatment
of other certified competitive interexchange telecommunications companies, Applicant requests

that the following statutes and regulations be waived for Applicant and its interexchange service

offerings:
Statutes:
392.210.2 - Uniformed System of Accounts
392.240(1) - Just & Reasonable Rates
392270 - Ascertain Property Values
392.280 - Depreciation Accounts
392.290 - 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 & notes
392.340 - Reorganizations



Rules:
4 CSR 240-10.020 Depreciation fund income
4 CSR 240-30.040 Uniform system of accounts
11.  Applewood Communications Corporation does not have any pending action or
final unsatisfied judgments or decisions against it from any state or federal agency or court
which involve customer service or rates, which action, judgment or decision has occurred within
three (3) years of the date of application.
12.  Applewood Communications Corporation does not have any overdue annual
reports or assessment fees.
13.  Applicant will not unjustly discriminate among its customers as is prohibited
under Section 392.200 RSMo.
14.  Applicant is a competitive reseller of long distance telecommunications services
and thus requests competitive classification pursuant to Section 392.361 RSMo and 4 CSR 240—
2.060(6)(A). Applicant believes its proposed services will be subject to sufficient competition to
justify a lesser degree of regulation. Further, when granted the Certificate requested herein,
Applicant will be competing with other telecommunications companies in Missouri offering the
same or similar services as Applicant.
WHEREFORE, Applicant respectfully requests that the Commission (1) grant it a
certificate of service authority to provide interexchange telecommunications services as
requested herein; (2) classify the Company and its proposed services as competitive; (3) grant

waivers of statutes and regulations as requested herein; (4) approve its separately submitted

tariff.



Respectively submitted,

/s/ Mark W. Comley

Mark W. Comley #28847
Newman, Comley & Ruth P.C.
601 Monroe Street, Suite 301
P.O. Box 537

Jefferson City, MO 65102
(573) 634-2266

(573) 636-3306 FAX

Attorney for Applewood Communications Corporation

Certificate of Service

I hereby certify that a true and correct copy of the above and foregoing document was
sent via email on this 5th day of November, 2008, to General Counsel’s Office at
gencounsel@pse.mo.gov; and Office of Public Counsel at opcservice@ded.mo.gov.

/s Mark W, Comley
Mark W. Comley




AFFIDAVIT OF APPLICANT

I, Courtlandt Miller, President and Lawyer of Applicant, having been duly
sworn and deposed, hereby states as follows:

I have reviewed the foregoing application and have prepared the Exhibits
thereto or had them prepared under my direction and supervision, and the information
and representations contained therein are true and correct to the best of my knowledge

and belief.

K =

Courtlandt Miller

e
Sworn to me, the undersigned Notary Public on this [ "day of October, 2008.

State of NQW Nosd )

) S8.
County of NEw/ Yori )

My Commission Expires:

DANA FOGG
NOTARY PUBLIC, STATE OF NEW YORK
NO.03F 06402832~

QUALIFIED IN NEW YORK COUNTY
MY COMMISSION EXPIRES DEC. 8,20 ]




LISTS OF EXHIBITS

EXHIBIT 1 ~ ARTICLES OF INCORPORATION
EXHIBIT 2 — FOREIGN QUALIFICATION
EXHIBIT 3 — PROPOSED INITIAL TARIFF

EXHIBIT 4 - MANAGEMENT INFORMATION



EXHIBIT 1 --- ARTICLES OF INCORPORATION




L
AMENDED AND RESTATED FYLRD 04:00 PM 03/20/2008
o807 7132 BILE
CERTIFICATE OF INCORPORATION
OF
APPLEWOOD COMMUNICATIONS CORPORATION

" The undersigned, Sherri Singleton, does hereby certify that she is the Secrotary of APPLEWOOD
COMMUNICATIONS CORPORATION, a corporation organized on September 8, 2006, under the
original name of EZTEL HOLDINGS, INC., and existing under and by virtue of the Gencral Corporation
Law of the State of Delsware (the "Corporation™), and does Further certify:

That the Secretary of the Corporation, acling by writicn conscat, dated March 20, 2008, in fieu of
meeting and filed with the minutes of the Corporstion, duly adopted resolutions setting forth an Amended
and Restated Certificate of Incorpotation of the Corporation pursuant to Scctions 228(a), 242 and 245 of
the General Corporation Law of the State: of Delawars, as Tollows:

1. NAME. The name of the Corporation shaf! be Applewood Communications Corporation.

2 REGISTERED AGENT. The address of the Corporation’s registered office in the State of
Dejaware is 108 West 13" Street, City of Wilmington, County of New Castle, 19801, The name of the
Corpuration’s registered agent at such address is Business Filings Incorporated.

3. PURPOSE. The purpose of the Corporstion is to engage in any lawful act or activity for
which corporations may be organizad and incorporated under the General Corporation Law of the State of
Delaware.

4. CAPITAL 5TOCK. Tho Corporation shall be autharized w issue 2,500 shares of capital
stock, 2,500 shares shall be designated Common Stock. having & par value of $.00 per share. The vuting
powers, designations and relative rights and prefezences of the capital stock are set forth below. Except
#s otherwise provided by law or by the resolution or resohitions adopted by the Board of Directors
designating the rights, powers, and preferences of any series, the Common Stock shall have the exclusive
right ro vote: for the clection of directors and for all other purposes.

a1 Conmmon Stock.

{a)  Preferences, Rights and Distinctions. The Comnxon Stock shall be
without distinction as 1o powers, rights and preferences and as to the qualitications, limitations or
restrictions thareof. Ar every anmual or special meeting of stockholders of the Curporation, every holder
of Common Stock shali be entitled to one vote, in person or by proxy, for ench share of Common Stock
standing in such holder’s name on the stock transfer records of the Corporation in comnection with all
matters on which stockholders are generally entitied w vote.

_ (b}  Ligaidation, Dissolution and Winding Up. In the event of any
voluntary or involuntary liquidation, dissolution or winding up of the affairs of the Corporation, afler
payment of provision for puyment of the debts and other Liabilities of the Corpuration and of the
preferential amounts, if any, the holders of Common Stock shall be entitled to share. ratably, in proporrion
to the: number of shares of Common Stock held by cach, in the remaining net assets of {hx Corporation.
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{c} Fractional Shares. The Corporation may issue fractional shares and
shall issoe certificates evidencing such fractional shares. :

4.2 Registered Holders. The Corporation shail be entitded to treat the person in
whose name any share of its cupilal stock is registered as the owner thereof for all purposes and shall not
be bound 1o recognize any equitable or other claim to. or intetest in, such share on the part of any other
person, whether or not the Corporation shall have notice thereof, excopt as expressly provided by
spplicable Taw.

5. BOARD OF DIRECTORS. The business and atfairs of the Corporation shall be managed
by or under the direction of the Board of Directors. The Board of Directurs may exercise all such
authority and powers of the Corporation and do all such lawful acts and things as are not by statute or this
Certificate of Incorporation directed or required to be exercised or dope by the stockholders.

5.1 Number of Directors. The number of directors of the Corpxuation shall be fixed
from time to time exclusively pursuani to 2 resotution adopted by a majority of the whole Board, but in no
event shall be less than two nor more than seven; provided, however, 6o decrease in e nurber of
directors constituting the Board of Directors shall shonten thw: term of any incumbent director.

52  Newly Created Directorships and Vaconcies. Subject to the rights, if any, newly
created directorships resulting from any increase in the numbcer of directors and any vacancies on the
Board of Directors resulting from death, resignation, disqualification, removat or other cause shall be
filled by the affirmative vote of » majority of the iermining directors then in office, even though jess than
2 quorum of the Board of Directors, and not by the stockholders. Any director elected in accordimee with
the preceding sentence shall hold office for the remainder of the term of the director in which the new
directorship was created or the vacancy occursed and until such director's seceessor shall have been duly
clected and qualified.

53  Removal. Subject 1o the rights. any director may be remmoved from office
by the stockholdess at any annual or special meeting of stockhokders by thk affirmative vote of the holders
of two thinds (2/3) of the voting power of all capital stock issued and outstanding and ensitled to vote at
such meeting or by written consent of the foregoing,

54 Election of Directors. Unless and except to the extent that the By-Laws
of the Corporarion shuli so cequire, the election of directors of the Corporation need not be by writien
ballot. ,

6, BY-LAWS. The Board of Directors is expressly authorized to adopt, amend or repeal (e
By-Laws of the Corporation. Any By-Laws made by the Board of Directors under the powers conferred
bereby may be amended or repeated by the stockholders at any annual or special meeting of stockbolders
by the affirmative vore of the holders of a majority of the varing power of all capital stock issucd and
outstanding and entitled to vote at such meeting or by written consent of the foregoing.

7. AMENDMENT OF CERTIFICATE OF INCORPORATION. The Corporation reserves the
right at any time. and from time to time, to amend, alter, change or tepeai any provision contsined in thiy
Certificate of Incorporation, as amended, in the: manner now or hereafier prescribed by statiste, and,
except as set forth in Section 8, all rights, preferences and privileges of whatsoever nature conferred npon
stockholders, direciors or any other persons whomsoever by and puryuant ro this Certificate of
Iscorporation, as amended, in its present form or as hercafter amended, are pranted subject to the right
reserved in this Section 7.

L0D/¥00 SNOLIVOINGNROD @OORTILIV 80009CT¥LFT XVA 20:9T 800Z/0Z/80



8. LIMYTED LIARBG ITY; INDEMNIFICATION.

8.1  Elimination of Certain Linbility. A director of the Corpocation shail, 1o the
fullest extent pormiticd by the Delaware General Corporution Law, not be personally lisbie to the
Corporation or its stockholders for monetary damages for breach of fiduciary duty as a director, except
for linbility (2) for any breach of the director’s duty of loyaity to the Corporation or its stockholders. (b}
for acts or omissions not in good faith or which invoive jatentional misconduct or 2 knowing vioation of
law, (c) undex Section 174 of the General Corporation Law of the State of Delaware, or {d) for any
transaction from which the director derived an improper personal benefit. If the General Corporation Law
of the State of Defaware is hereby amended to permit further elimination or funitation of the personal
Hiability of directors, then the liability of a director of the Corporation shall be eliminated or limited to the
fullest extent permitted by the General Corporation Law of the State of Delaware, as so amended. Any
repeal or modification of this Section 10.1 shall not adversely affect any right or protection of a director

- of the Corporation existing at the time of such repeal or modification.

&2 Right to Indemnification. Subject to Section 8.3, each person who was or is
made a party or is Heatened 10 be made a party t or is involved in any action, suit or proceeding.
whether civii, criminal, administrative or investigative (hereinafter a2 “proceeding™), by reason of the fact
that such person, or a person of whom such person is the legal representative, is or was a director or
officer of the Corporation or is or was serving at the request of the Corporation as a director, officer,
employee or agent of ancther corporation or of a partmership, joint venture, trust or other enterprise,
including scrvice with respect to employee benefit plans, whether the basis of such proceeding is alleged
action in an official capacity as a director, officer, employee or agent or in any other capacity while
serviug as a director, officer, exuployee or ageat, shall be indesanified and held harmiess by the
Corporation to the fullest extent authorized by the General Corporation Law of the State of Delaware, as
the sarme exists or may herealler be amended (hut, in the case of any such amendment, only 10 the extent
that such amendment permits the Corporation to provide broader indemnification rights than said law
permitted the Corporation to provide prior to such amendment), aguinst alt expense, liability and loss
(including attorneys® fees, judgments, fines, excise taxes under the Employes Retirement Income Security
Act of 974, as in effect from time to time (“ERISA™), penalties and amonnts to be paid in settlement)
reasonably incarred or suffered by such person in connection therewith. The Corporation may, by action
of its Boand of Directors, provide indemnification to other employees or agents of the Corporation with
the: sanws scope and effect as the indemnilication of directars and officers pursuant (o this Section 8.

8.3  Procedare for indamnlfication. Any indemnification under this Section 8
(unlcss ordered by a court) shall be made by ihe Corporation only as authorized in the specific case upon
a determinmtion that indemnification is proper in the circumstances because the indemnitee has met the
applicable standard of conduct set forth in the General Corporation Law of the State of Delaware, as the
sumne exists or hereafter may be amended (but, in the case of any such amendment, only (o the extent that
such amendment permits the Cosporation to provide brosder indemaification rights than said law
permitted the Corporation to provide prior to such amendment). . Such determimoation shatf be made (a) by
ﬂ:c_Bomd-ot‘ Directors by a majority vote of a quonsm consisting of directors who are not parties w0 such
action, suit or proceeding (the “‘Disinterested Directors™), or {b) if sich 2 quoram of Disinterested
Directors is not obtainable, or, even if obtainabie, 2 quorum of Disinierested Directors so directs, by
mmndentkgalewmdandammwhﬁmm(c)byﬂwmmm. The majority of Disinterestex!
Directors way, as they deem appropriate, elect to have the Corporation indemmify any other employee,
apent or other person acting for or on behalf of the Corporation.
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84  Advances for Expenses. Costs, charges and expenses (including attomeys’ fees)
incurred by a director or officer of the Corporation, or such other person acting on behalf of the
Corporation as determined in accordance with Section 8.3, in defending a civil or criminal action, suit or
proceeding shall be paid by the Corporation in advance of the final disposition of such action, suit or
proceeding upon receipt of an undestaking by or on behatf of the direcior, oficer or other person to repay
all amounts so advanced in the event thet it shall oftimately be determined that such director, officer or
other person is not entitled to be indemnified by the Corporation as authorized in Lhis Section 8 or
otherwise.

&5 Right of Claimunt to Bring Suit. I a claim under Section 8.2 or Section 84 is
not paid in full by the Corporation within 30 days after a written claim has been received by the
Corporation, the claimant may at any time thereafter bring suit against the Corporation to recover the:
unpaid amount of the claim and, if successful in whole or in part, the claimant shalt be entitied io be paid
also the expense of prosecuting such claim. It shall be a defense to any such action (other than an action
brought to enforce a claim for expenses incurred in dofending any proceeding in advance of its finul
disposition where the required undertaking, if any is required, has been tendered fo the Corporation) that
the claimant has nt met the standurd of condnct which make it permissible wnder the General
Corporation Law of the State of Delaware for the Corporation to indenmify the claimanmt for the amount
claimed, but the burden of proving such defense shall be on ihe Corporation. Noither the failure of the
Corposation (including its Board of Directors, independent legal counsel or its stockboiders) to have made
a determination prior to the commencement of such action that inderaification of the clahmant is proper
in tht circumstances because the claimant has et the applicable standards of conduct set forth in the
General Corporation Law of the State of Delaware, not an acmal determination by the Corporation
(including fis Board of Directors, independent legal counset or its stockholders) that the claimant has not
met such applicable standard of conduct, shall be a defense to the action or create a presumption that te
claimant has not met the applicable stamdard of conduct.

8.6  Other Rights; Continuation of Right to Indemnification. The indemnification
and advaacement of expensce provided by this Section 8 shall not be deemed exclusive of any other rights
to which a claimant may be entitled under any law (common or statutory), By-Law, agreement, vote of
stockholders or Disinterested Directors or otherwisc, both as to action in his or her official capacity and as
1o any action in another capucity while hoiding office or while employed by or acting as agent for the
Corparation, and shall imne to the benefit of the estate, heirs, executors and administrators of such
person. All rights to indernification under this Section 8 shall be deemed 10 be a contract between the
Corporation and each director and officer of the Curpuration who sexves or served in such capacity at any
time while this Section 8 is in effect. Any repeal dr modification of this Section 8 or any repeat or
modification of relevant provisions of the General Corporation Law of ike State of Detaware or any other
applicable Yaw shall not in any way diminish any vights to indemnification of such director, officer or the
abligations of the Corporation arising hereundet with respect to any action, sl or proceeding arising out
of, or relating to, any actions, ransactions or facts occurring prior to the final edoption of such
modification or repeal. For the ptrposes of this Section 8, references to “the Corporation™ include all
constiteent corporarions absorbed in a cousolidation or roerger as well as the resulting or surviving
corporation, so that uny person who is or was a director or officer of such a constituent corporation or is
or was serving at the request of such constitnent corporation as a direcior, officer, eonployes or agent of
another corporation, partriership, joint ventare, trust or othar emterprise shall stand in the same position
under the provisions of this Section 10, with respect to the resulting or surviving comporstion, as such
person would if such person bad served the resulting or swrviving corporation i the same capacity.
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8.7  Insarance. The Corporation may roaintain insurance, at its expense, 10 protect
itself and any director, office, smployec or agent of the Corporation or anothey corporation, partoership,
joint venture, trust or other enterprise against any stich expense, liability or loss, whether or not the
Corporation woukl have the power to indemnify such person against such expense, liability or loss under
the Genera] Corporation Law of the State of Detuaware.

8.8 Soverability. If any provision or provisions of this Section 8 shalt be held to be
invalid, iflegal or unenforceable for any reason whatsoever: (a) the validity, legality and enforceability of
the remaining provisions of this Section 8 (including. without liuitation, cach portion of any paragraph of
this Section B containing any such provision held to be invalid, illegai or unenforceable, thul is not itself
held to be invalid, iltegal or uncnforceable) shall not in any way be affected or impaired thereby, and (b)
o the fullest extent possible, the provisions of this Section 8 (including, without limitation, each such
portion of any purapraph of this Section 8 containing any such provision held to be invalid, illegal or
unenforceable) shall be construed so as to give effect to the intonl manifested by the provision held
invalid, illegal or unenforceable.

IN WITNESS WREREOF, Appiewood Commumications Corporation, a Delaware corporation,
has caused this Amended and Restated Certificate of Incorporation to be signed by Sheri Singleton, its
Sceretary, on this 20th day of March, 2008,

APPLEWOOD COMMUNICATIONS CORPORATION

»
By: @Mm_ ,
Sheri Singleton, Sec
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Delaware ...

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELANARE, DO HEREBY CERTIFY THE ATYACHED IS5 A TRUE AND CORRECYT
COPY OF THE RESTATED C:!R!'IPICA!E OF "APPLEWOOD COMMUNICATIONS
CORPORATION", FILRD IN THIS O.FTICE ON THE TWENTIETH DAY OF
MARCH, A.D. 2008, AT 4 O‘m P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORNARDED 10 THE
NEW CASTLE COUNTY RECORDER OF DEEDS.

Farnart sdpmito Pl g son
Harriet Smith Windsor, Secretary of State
AUTHENTICATION: 6470993

DaATE: 03-24-08

4217132 8100

080340907

You may weri this coertificate online
at mx;.dﬂ:gr-.gov/aum-g?m



EXHIBIT 2 --- FOREIGN QUALIFICATION




OF MISSOURI

Robin Carnahan
Secretary of State

CORPORATION DIVISION
CERTIFICATE OF GOOD STANDING

I, ROBIN CARNAHAN, Secretary of the State of Missouri, do hereby certify that the records
in my office and in my care and custody reveal that

APPLEWOOD COMMWICATIONS CORPORATION

using in Missouri the name

APPLEWOOD COMMUNICATIONS CORPORATION
F00921066

a DELAWARE entity was created under the laws of this State on the 15th day of September,
2008, and is in good standing, having fully complied with all requirements of this office.

IN TESTIMONY WHEREOF, I have set my
hand and imprinted the GREAT SEAL of the
State of Missouri, on this, the 25th day of
September, 2008

Secretary of State

Certification Number: 11121343-1  Reference:
Venfy this certificate online at hitp://wrww. sos.mp.gov/businessentity/verification




EXHIBIT 3 --- PROPOSED TARIFF




EXHIBIT 4 --- MANAGEMENT INFORMATION




Management Bio’s

Courtlandt Miller — Founder, Chairman and Chief Executive -- Over 30 years experience
growing companies both as a principal and as an advisor Mr. Miller has been an advisor in the
communications space for the last three year and founded Applewood two years ago to acquire
an operating communications business which fransaction closed in November 2007. Mr. Miller is
also the co-founder and a managing director of Oceana Partners LLC, a FINRA licensed broker
dealer firm specializing in private and public company funding located in New York City.

Between 1988 and 1995, he was Executive Vice President, General Counsel and a Director of
Diagnostek, Inc., an NYSE listed, pharmacy-benefit management company. During this period,
Diagnostek's revenues grew from $5 million to over $900 million and the company and its
affiliates raised over $300 million in equity and debt working capital. Diagnostek was sold in
1995, Mr. Miller was a founder and currently remains a director of Ultima Health Products, Inc.,
the developer of the Ultima Replenisher brand of sport-beverage drink. Mr. Miller practiced
corporate and securities law between 1980 and 1987 in New York City with Bachner, Tally,
Polevoy & Misher. He received his law degree from Tulane University in 1980. He is licensed to
practice law in the State of New York.

Barry Augustinsky - Chief Technology Officer - Over 19 years of Computer Programming /
Network Administration, eight years in telecommunications billing and support. Development
of billing system for telecommunication CDR rating and taxing, customer management and
tracking, data verification and compliance. Heavy emphasis on programming for the Internet
environment and over Local Area Networks with multi-user interface. Concentration in Visual
Basic Language, SQL Programming and analysis, ASP.Net, Network Administration, Technical
Support development and supervision.

Mandy Morris - Director of Data Analysis - Over 15 years communications experience
including as Director of Operations of long distance, toll free, calling card and Internet providers.
Current duties include direct responsibility for the compliance, pricing and reporting
requirements of Applewood, preparation of the financial and production reporting materials for
internal and external analysis and review and audit of all monthly service invoices for correct
billing procedures.

Sherri Singleton — Director of Call Center — Over 10 years communications experience
including all facets of customer interactivity with telcos, including customer service,
provisioning, dispute resolution, including supervisory roles related thereto. Extensive
experience working with employees in helping them meet their production standards, training on
all telephony based products, working with our marketing partners, and establish guidelines and
procedures within the call center.

Daniel Guthrie — Director of VoiP Technologies — Over 14 years in complex computer
technology, including eight years in Linux, four years in PHP and MySQL programming and
three years in Asterisk, SIP and VoiP. Daniel has overall responsibility for the company’s
residential and business VoiP offerings including the company’s virtual IPBX solutions



