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Inre; Southwestern Bell Telephone Company’s, Southwestern Bell Texas,
Inc.,’s, and Southwestern Bell Telephone, 1.P.’s. d/b/a Southwestern Bell

Telephone Company’s, Joint Application for Order Permitting Corporate

Restructuring Pursuant to Section 392.300, RSMo., 4 CSR 240-2.060(1),
and 4 CSR 240-2.060(8)

Case No.: TO-2002-185

Dear Judge Roberts:

Enclosed for filing with the Missouri Public Service Commission is the Reply of
Southwestern Bell Telephone Company, Southwestern Bell Texas, Inc., and Southwestern
Bell Telephone, L.P. t0: (1) Application to Intervene, Response and Request for Hearing of
the Missouri Independent Telephone Company Group; (2) Office of Public Counsel’s
Response and Request for Hearing; (3) Application to Intervene, Response, and Request for
Hearing of the Small Telephone Company Group; and (4) Staff’s Response to Application.

Thank you for bringing this matter to the attention of the Commission.

Very truly yours,

Mo B, Maconald (m

Mimi B. MacDonald

Enclosure
cc:  Attorneys of Record
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BEFORE THE PUBLIC SERVICE COMMISSION Nov g 2001
OF THE STATE OF MISSOURI M lal
Servigakr P
e U
In the Matter of the Application of ) . QmMFJIﬂOn
Southwestern Bell Telephone Company ) Case No. TO-2002-185

To Transfer Property and Ownership of )
)

Stock Pursuant to Section 392.300, RSMo.

REPLY OF SOUTHWESTERN BELL, TELEPHONE COMPANY
SOUTHWESTERN BELL TEXAS, INC. AND
. SOUTHWESTERN BELL TELEPHONE, L.P. TO:
(1) APPLICATION TO INTERVENE, RESPONSE AND REQUEST FOR HEARING OF
THE MISSOURI INDEPENDENT TELEPHONE COMPANY GROUP;
(2) OFFICE OF PUBLIC COUNSEL’S RESPONSE AND REQUEST FOR A HEARING;

3) APPLICATION TO INTERVENE, RESPONSE, AND REQUEST FOR HEARING OF
- THE SMALL TELEPHONE COMPANY GROUP: AND

{4) STAFF’S RESPONSE TO APPLICATION

Comes now Southwestern Bell Telephone Company (“SWBT”), Southwestern Bell
Texas, Inc. (“SWBT Texas”) and Southwestern Bell Telephone L.P. (“SWBT, L.P.”) and, for
their Reply to the: (1) Application to Intervene, Response and Request for Hearing of the
Missouri Independent Telephone Company Group (“MITG’s Response™); (2) Office of Public
Counsel’s Response and Request for Hearing (“OPC’s Response™); (3) Application to Intervene,
Response, and Request for Hearing of the Small Telephone Company Group (“STCG’s
Response™); and (4) Staff’s Response to Application (“Staff’s Response™), states as follows:

Executive Summary

The reéponses filed by MITG, STCG, OPC and Staff all address the issue of whether
SWBT, L.P. is required to obtain a certificate of service authority from the Missouri Public
Service Commission (“the Commission™). None of the comments, however, address the unique
circumstances: under “;hich SWBT operates in the State of Missouri which makes an application
for a certificate unnecessary even if, contrary to SWBT’s view and the Commission’s decisions

in the cases cited herein, an application for a certificate would otherwise be required.




SWBT’s predecessor corporations were chartered to provide service as a result of
incorporation as telephone and telegraph companies pursuant to Article V, Chapter 21 of the
Revised Statutes of Missouri of 1879. This franchise grant preceded the establishment of the
Commission pursuant to legislation passed in 1913. The legal significance of this franchise is
that it created a valid, binding, and enforceable contract between the State of Missouri and
SWBT. Moreover, these contracts rights are assignable to SWBT Texas, and, in turn, to SWBT,
LP. The Commission, therefore, has no authority to require SWBT, L.P. to apply for a
certificate of service authority.

OPC’s Response also raises three additional issues, none of which requires a hearing in
this case. First, OPC questions whether SWBT, L.P. will operate as a price cap company. As
discussed herein, SWBT, L.P., as a matter of law, will assume all of the rights and obligations of
SWBT including SWBT’s rights and obligations to operate as a price cap telecommunications
company pursuant to Section 392.245 RSMo. 2000.

Second, OPC questions whether SWBT, L.P. will provide the same quality of service as
SWBT currently provides to its customers. SWBT, L.P. customers will continue to receive
telecommunications service in the same manner and with the same quality of service as before
the restructuring. After the transaction, SWBT, L.P. will employ the same personnel, will use
the same facilities, and will provide the same services at the same price and with the same
quality as SWBT does today. In addition, the Commission retains the same rights and authority
to ensure SWBT, L.P. complies with applicable statutes and quality of service rules as it has with
respect to SWBT.

Third, OPC questions whether the proposed corporate restructuring will have adverse tax

consequences in Missouri. Pursuant to Section 392.300.1, RSMo. 2000, and 4 CSR 240-




2.060(8)(F), an application such as that presented here must include a statement of any adverse
tax consequences to municipalities and other political subdivisions. As made clear in the Joint
Application for Order Permitting Corporate Restructuring Pursuant to Section 392.300, RSMo.,
4 CSR 240-2.060(1) and 4 CSR 240-2.060(8) (‘“Joint Application”) and in the affidavit of Paul
W. Stephens attached to that Application, there is no adverse tax impact on any political
subdivision in Missouri from this reorganiza;ion. Further, although not required by statute or
rule, the Joint Applicants explain in the Stephens Affidavit that the proposed transaction will
have no adverse tax consequences to the State of Missouri. Moreover, no political subdivision
has raised any objection to the Joint Application. OPC has raised no claim and has provided no
evidence of any adverse impact on any political subdivision.

None of the issues raised by any of the responses require the Commission to conduct a
hearing on this matter. The transaction at issue here is not detrimental to the public interest, and
will be transparent to SWBT’s customers, the State and its political subdivisions. The
Commission should, therefore, approve the Joint Application.

Procedural Background

1. On October 12, 2001, SWBT, SWBT Texas, and SWBT, L.P. (collectively
referred to as “Joint Applicants™) filed their Joint Application.

2. On October 17, 2001, the Commission entered its Notice Setting Time for
Response. In its Notice, the Commission ordered all responses to the Joint Application to be
filed no later than October 29, 2001.

3. On October 29, 2001, the MITG filed its Response, OPC filed its Response, the

STCG filed its Response, and Staff filed its Response.




4, For the following reasons, SWBT, SWBT Texas, and SWBT, L.P. respectfully
request the Commission to: (a) deny all requests for a hearing; and (b) approve their Joint
Application in an expedited manner, but in any event not later than December 20, 2001.

L SWBT Is Incorporated In The State of Missouri Under Article V, Chapter 21 of the

Revised Statutes of Missouri of 1879. SWBT’s Franchise Is Freely Assignable to
SWBT, L.P., And, Therefore, SWBT, L.P. Does Not Need Its Own Certificate Of

Service Authority.

5. MITG, OPC, and STCG contend that SWBT, L.P. should be required to apply for
a certificate of service authority. (See MITG’s Response, paragraph 7; OPC’s Response,
paragraph 3; and STCG’s Response, paragraphs 8-10). Although Staff does not state that
SWRBT, L.P. should be. required to apply for a certificate of service authority, Staff states: “it has
not been the more recent practice of the Commission to transfer certificates of
telecommunications companies inQolved in a corporate restructuring.” (See Staff’s Response,
paragraph 3).

6. These contentions do not, however, address SWBT’s unique status in Missouri
where it operates pursuant to a charter granted by the State and not pursuant to a certificate of
convenience and necessity or certificate of service authority granted by the Commission. The
Joint Applicants do not seek Commission approval to transfer any certificate of convenience and
necessity or certificate of service authority, as SWBT does not operate pursuant to any such
certificate granted by the Commission. As is explained in detail, below, SWBT is incorporated
in the State of Missouri under Article V, Chapter 21 of the Revised Statutes of Missouri of 1879.
That authority iIs freely transferred and does not require a new certification for SWBT, L.P. The
historical background of SWBT and the legal significance of SWBT’s existence is described

below.




A Historical Background of SWBT

7. On December 3, 1879, The Bell Telephone Company of Missouri (*Bell
Telephone™) was incorporated as a telephone and telegraph company pursuant to Article V,

Chapter 21 of the Revised Statutes of Missouri of 1879. (See City of St. Louis v. Bell Tel. Co.,

96 Mo. 623, 10 S.W. 97 (Mo. 1888); see also Exhibit 1, Articles of Association, dated December
3, 1879).! Bell Telephone’s Articles of Association provide that the undersigned incorporators:
“desir[e to form] a corporation for the purpose of constructing, owning, operating, and
maintaining lines of telephone and telegraph.” (See Exhibit 1, Articles of Association, dated
December 3, 1879).

8. On August 24, 1882, the Missouri and Kansas Telephone Company was
incorporated as a telephone and telegraph company pursuant to Article V, Chapter 21 of the
Revised Statutes of Missouri of 1879. (See Exhibit 2, Articles of Association, dated August 23,
1882; see also Exhibit 3, Certificate of Corporate Existence, dated August 24, 1882). The
Certificate of Corporate Existence issued by the Missouri Secretary of State certifies that the
Missouri and Kansas Telephone Company, and “their associates and successors, have become a
body corporate” and “have all the rights and privileges granted to telegraph and telephone
corporations under the laws of this State.” Id.

9. In 1913, Bell Telephone filed an Affidavit of Change of Name with the Secretary
of State’s office, certifying its change of name to “’fhe Southwestern Telegraph and Telephone

Company.” (See Exhibit 4, Affidavit of Name Change, dated December 24, 1913).

' Due to time constraints associated with filing this Reply, Joint Applicants were not able to obtain certified copies
of any of the Exhibits listed in this Reply from the Missouri Secretary of State’s Office. However, should the
Commission desire certified copies of these documents, Joint Applicants would be willing to file such documents.

Additionally, Joint Applicants note that the copy quality of the Exhibits is sub par. This quality is the best quality
that Joint Applicants can provide as this is the quality of the original documents, dated from 1879 to 1917, that are
on file with the Missouri Secretary of State.




10.  In 1916, through mergers and a name change, the Missouri and Kansas Telephone
Company and The Southwestern Telegraph and Telephone Company became Southwestern Bell
Telephone Company (“SWBT™). (See Exhibit 5, Board of Directors Minutes, dated December

29, 1916; see also Exhibit 6, Affidavit of Change of Name, dated January 3, 1917).

11. Since its incorporation, SWBT, and its predecessors (Bell Telephone, The
Southwestern Telegraph and Teléphone Company, and The Missouri and Kansas Telephone
Company), have been providing telecommunications services continuously to the residents of the
State of Missouri.

B. Legal Significance of SWBT’s Existence

12. Article V, Chapter 21 of the Revised Statutes of Missouri was specifically
designed for the incorporation of telegraph and telephone companies. The State of Missouri
granted companies incorporated under Article V, the “power to comstruct, own, operate, and
maintain lines of telephone and magnetic telegraph between such points as they may, from time
to time, determine.” (See Section 875, RSMo. 1879).

13. When a state enacts a statute like Article V, granting telephone companies the
right to use and occupy the public roads to provide telephone service to the public, the state
tenders an “offer” to companies to incorporate under the statute, and enter into a contract with

the state to provide telephone service to the state’s population. (See, e.g. Los Angeles County v.

S. Cal. Tel. Co., 196 P.2d 773, 777-78 (Cal. 1948) (holding that California’s counterpart to

Article V was a “continuing offer extending to telephone and telegraph companies to use the

highways”); see also City of Lansing v. Mich. Power Co., 150 N.W.250, 253 (Mich. 1914)).

14.  Courts throughout the country recognize that by incorporating under the statute

and erecting, constructing, and maintaining telephone lines pursuant to the statute, a telephone




company “accepts” the state’s offer, thereby entering into a valid and enforceable contract with

the state. (See e.g. Russell v. Sebastian, 233 U.S. 195, 205-208 (1914) (gaslight company); see

also TCG Detroit v. City of Dearborn, 16 F.Supp. 2d 785 (E.D. Mich. 1998), aff’d 206 F.3d 618

(6" Cir. 2000); see also Postal Tel.-Cable Co. v. RR Comm’n of Cal, 254 P. 258, 261 (Cal. banc

1927) (telegraph company); see also City of Des Moines v. Iowa Tel. Co., 162 N.W. 323, 327

(Iowa 1917); see also NW Tel. Exch. Co. v. City of Minneapolis, 86 N.W. 69, 73 (Minn. 1901);

see also City of Lansing Michigan v. Mich. Power Co, 150 N.W. 250, 252-252 (Mich. 1914)

(electric company); see also S.Bell Tel. & Tel. Co. v. City of Meridian, 131 So. 2d 666, 6§70

(Miss. 1961)).

15. For example, in City of Lansing v. Michigan Power Co., 150 N.W. 250 (Mich.

1914), an electric company was incorporated, installed its service facilities in the public streets,
and began providing electric service to the public pursuant to a state statute authorizing the
electric company to use the public streets without first obtaining municipal consent. The court
held that the statute “tendered a franchise” to the company. Id. at 253.

[SJuch franchise was accepted by [the electric company] by way of installing its
service equipment in the public streets and providing a service of a public utility;

and this tender and acceptance constitutes a contract between the state and [the

electric company].

Id. (Emphasis added). The court further explained:

It is true that it is not every act of the Legislature providing for incorporation or
relating to corporate rights and privileges that will constitute a contract, but when
the Legislature by act invites a public utility corporation to expend money in
establishing plant, upon the grant of the right to use the public streets, then, upon
accepting the grant and establishing the plant and installing the public service
equipment in the streets, there has come into existence a contract beyond the
power of any division of the government to impair by recall of the grant to be
upon the public streets.




16.  In recent decisions, both the District Court for the Eastern District of Michigan
and the Sixth Circuit Court of Appeals extended the Michigan Supreme Court’s reasoning in

City of Lansing to Ameritech, which was incorporated in 1883 under a Michigan statute that was

similar to Missouri’s Article V. (See TCG Detroit v. City of Dearborn, 16 F. Supp. 2d 785, 793-
97 (E.D. Mich. 1998), aff’d 206 F. 3d 618, 625-26 (6" Cir. 2000)). Both courts held that when
Ameritech organized under the Michigan counterpart to Article V, constructed its facilities on
the public roads, and began providing telephone service to the Michigan population, it accepted

Michigan’s tender of a state-wide franchise. (See City of Dearborn, 16 F. Supp. 2d at 796).

17.  Therefore, by enacting Article V, Missouri tendered an “offer” to telephone
companies to incorporate in Missouri under Article V. Through its act of incorporation and later
acts of constructing and maintaining its telephone facilities, SWBT “accepted” Missouri’s offer,
thereby creating a valid and binding contract between itself and the State of Missouri.

18.  As consideration for its contract with Missouri, SWBT expended considerable
sums of money in establishing and maintaining “a proper and adequate communications

service,” benefiting the population of Missouri, (See Los Angeles County v. 8. Cal. Tel, Co.,

196 P.2d 773, 776 (Cal. 1948); see also City of Lansing, 150 N.W. at 253; see also State ex. inf.

McKittrick v. SW Bell Tel. Co., 92 S.W.2d 612 (Mo. 1936)).

19.  In McKittrick, the Missouri Attorney General sought to prohibit SWBT from
maintaining its poles and wires on state highways, arguing that Artide IV, Section 46 of the
Missouri Constitution, prohibiting the General Assembly from granting a corporation a “thing of
value,” forbade the legislature from permitting SWBT to place and maintain its facilities on and
under the state highways free of charge. Id at 613. In rejecting this argument, the Missouri

Supreme Court recognized that SWBT “is a public utility engaged in furnishing telephone




service to the general public. The General Assembly no doubt considered that benefit to the
general public arising from the promotion of the extension of such service justified the granting
of the privilege of the use of the h.ighways.” Id. at 614. The court held that “[w]hile the benefit
may not be said to be a formal consideration, as that term is generally understood, yet it is that
benefit and that consideration which takes this grant out of the class of grants prohibited by the
Constitution.” Id. Thus, the benefit to the public was found to be adequate consideration to
allow the legislature to permit SWBT to place and maintain its facilities on state highways. (See

Id; see also Wash. Univ. v. Baumann, 341 Mo. 708, 715, 108 S.W.2d 403, 406 (1937) (“[T]he

objects for which the corporation was created. . . were deemed by the legislature to be beneficial
to the community, and this benefit constitutes the consideration of the contract, and no other is

required to support it.”’); see also State ex. rel. Kan. City v. E. Fifth St. Ry. Co. 140 Mo. 539, 41

S.W.955, 956 (1897) (recognizing that consideration from the railway for franchise granted from
the city was “benefit which the public will derive from its use and exercise™)).

20.  Thus, all the essential elements to the formation of a contract {offer, acceptance
and consideration) created a valid, binding and enforceable contract between the State of
Missouri and SWBT. The terms of the contract were and are governed by Article V.

21. Moreover, the rights granted to SWBT by its state-wide franchise are perpetual.

(See State on Inf. of McKittrick ex. rel. City of Trenton v. Missouri Public Service Corp., 174
S.W.2d 871 (Mo. 1943) (if there is no limitation in the general law of the state as to the duration
of .franchises for public utilities, it is perpetual)).

22. SWBT’s perpetual franchise rights are vested property and contract rights that
cannot be impaired or taken and are constitutionally protected by Article I, Sections 13 and 26 of

the Missouri Constitution and Article I, Section 10, and the Fourteenth Amendment of the United




States Constitution. (See e.g. Sunset Tel. & Tel. Co. v. City of Pomona, 172 F. 829, 837 (9 Cir.

1909); see also Western Union Telegraph Co. v. Hopkins, 160 Cal. 106, 120 (Ca. 1911); sce also

Iowa Tel. Co. v. City of Keokuk, 226 F. 82, 90 (S.D. Iowa 1915); sce also City of Lansing v.

Mich. Power Co., 150 N.W. 250, 253 (Mich. 1914); see also Mountain States T¢l. and Tel. Co. v.

Town of Belen, 244 P.2d 1112, 1121 (N.M. 1952)).

23.  The Commission lacks the power to alter the contract rights granted to SWBT by
the State of Missouri in 1879 to its predecessor corporation, Bell Telephone, and in 1882 to its
predecessor corporation, The Missouri and Kansas Telephone Company because SWBT’s
contract rights are assignable. (See State ex rel. Wabash Ry. Co. v. Roach, 184 S.W. 969 (Mo.
1916); see also Lawrence v. Hennessy, 65 S.W. 717, 718 (Mo. 1901) (recognizing the valid
assignment of a franchise from Southwestern Light & Fuel Company to Acme Gas Company—
the former company conveyed not only its tangible property, but also, expressly, its franchise in
its deed of trust which covered all of its property, “with all the rights, privileges, and

appurtenances thereunto belonging”); see also MCI Metro Access Transmission Services, Inc. v,

City of St. Louis, 941 S.W.2d 634, 642-643 (Mo. App. 1997) (in the absence of any applicable
statutory or constitutional provision forbidding assignment, it is generally held that assignments
are permissible); see also State ex. rel. City of St. Louis v. Laclede Gas-Light Co., 14 S.W. 974
(Mo. 1890) (holding that a contract that was entered into with the St. Louis Gas-Light Company
contemplates that all franchise rights granted to the original company would be “granted to
another company whose longer lc;ase of corporate life would enable it to perform the contract
and fulfill the various conditions™)).

24, In State ex rel. Wabash Ry. Co. v. Roach, 184 S. W, 969 (Mo. 1916), a railroad

Company was incorporated in the 1860s under a Missouri statute which provided that railroads

10




incorporated in Missouri were entitled to certain rights and privileges. Id. at 971. Pursuant to
this incorporation and the railroad’s subsequent construction and operation of a railroad within
Missouri, the State of Missouri granted to the railroad, “its successors and assigns, the franchises,
rights, and privileges to locate, construct, own, maintain and operate a railroad as a common
carrier for hire.” Id. The court held that this incorporation granted the ratlroad a
franchise/charter to do business as a railroad within Missouri. Id. at 972-973. Following
numerous mortgagees, foreclosure sales, consolidations and sales, the franchise/charter of the
Missouri railroad corporation was ultimately transferred to an Indiana corporation. Id. at 972.
The court expressly held that the transfer of this charter (which had originated from the
incorporation of the company under the Missouri incorporation statutes) to the Indiana company
was proper, and effectively transferred the rights in the charter. Id. at 973. In reaching this
holding, the court explained that the franchises of a corporation can be divided into two
categories: (1) the right of being a body corporate; and (2} all other grants of power or privileges.
Id. at 972. The court held that a corporation’s rights in the first class are not assignable, but its
rights in the second class of franchises are frecly transferable and assignable. Id. The court
placed the railroad’s right to do business as a railway company in Missouri (which has originated
from its incorporation} into the second category of freely assignable rights. Id. The Court
explained: “[t]his franchise or right was subject to sale or mortgage along with the physical
company.” Id. The court, therefore, held that the Indiana corporation was the “legal owner of
[the] charter rights” originally granted to the Missouri corporation by the State of Missouri. Id.
at 973.

25.  Like the railroad in Wabash Railway, SWBT was incorporated under a Missouri

incorporation statute which granted it certain rights and privileges. These rights and privileges

11




are franchise/charter rights that are vested property interests belonging to SWBT. Like the

railroad in Wabash Railway, SWBT’s franchise/charter is transferable to a non-Missouri

corporate entity, even though the franchise/charter originated from incorporation of a Missouri
corporation. Since SWBT’s contract rights are assignable, it can assign its state-wide perpetual
franchise to SWBT Texas, which in turn can assign it to SWBT, L.P, As discussed in Section II,
below, this assignment will occur by operation of law pursuant to merger and conversion statutes
of Missouri and Texas.

26.  Any attempt to require SWBT, L.P. to obtain a certificate of service authority is
preempted by State statutes and void because it impairs SWBT’s rights and privileges granted
under its contract with the State of Missouri, protected by Article I, Section 13, of the Missouri
Constitution and Article I, Section 10 of the United States Constitution.

27.  Further, any attempt to require SWBT Texas or SWBT, L.P. to obtain a certificate
of service authority is preempted by State statutes and is vbid because it deprives SWBT of its
vested property rights arising out of its contract without due process of law or without just
compensation in violation of Article I, Section 26 of the Missouri Constitution and the
Fourteenth Amendment of the United States Constitution.

28.  Thus, SWBT, L.P. cannot be required to apply for a certificate of service
authority. Any claims to the contrary must be summarily dismissed.

29.  Moreover, even if SWBT did not have a franchise and operated under a certificate
of convenience and necessity, this Commission has previously transferred certificates of

convenience and necessity or service authority, (See In the Matter of the Application of United

Telephone Company of Missouri, Capital City Telephone Company and Midstate Telephone

Company for Authority for Capital City Telephone Company and Midstate Telephone Company

12




to Merge With and Into Telephone Company of Missouri as the Surviving Corporation, Case No.

18, 617, December 12, 1979; see also In the Matter of the Application Requesting Authority (1)

for GTE North Incorporated to Transfer Certain Assets to GTE Midwest Incorporation, (2) for

the Merger of Contel of Iowa, Contel of Missouri, Inc., Contel of Minnesota, Inc.. the Kansas

State Telephone Company, Contel of Kansas, and Contel System of Missouri, Inc. into GTE

Midwest Incorporated, and (3} for the Transfer of Certificates of Public Convenience and

Necessity, Case No. TM-91-1, December 8, 1992). Thus, even if SWBT were operating under a
certificate of convenience and necessity, such certificate would be transferable to SWBT Texas
which, in turn, could transfer it to SWBT, L.P. It is, therefore, well-established that SWBT, L.P.
does not need to apply for a new certificate of service authority.

11 SWBT, L.P. Will Be A Price Cap Telecommunications Company

30. OPC argues that Section 392.245, RSMo. does not specifically authorize the
transfer of price cap status with the exchange of assets or with the transfer of stock ownership.
(See OPC’s Response, paragraph 4). Specifically, OPC states that the price cap determination
does not follow the assets as was demonstrated in the sale of some of the GTE Midwest
exchanges to Spectra Communications in Case No. TM-2000-182.

31.  Contrary to OPC’s apparent misunderstanding, this transaction is not a transfer of
assets as was the case with the GTE-Spectra transaction. Instead, it is a reorganization
accomplished via a merger with a Texas corporation and conversion of that Texas corporation to
a Texas limited partnership. Under both Texas and Missouri law, under that reorganization,
SWBT, L.P. automatically continues all of the rights, duties and obligations of SWBT in

Missouri.
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32.  Specifically, Section 351.458(1), RSMo. 2000 provides:

One or more foreign corporations and one or more domestic corporations may be
merged or consolidated in the following manner, if such merger or consolidation
is permitted by the laws of the state under which each such foreign corporation is
organized. ., .

33. Section 351.458(2) provides:

The effect of the merger or consolidation shall be the same as in the case of the
merger or consolidation of domestic corporations; except, if the surviving or new
corporation is to be governed by the laws of any state other than this state, to the
extent that the laws of the other state shall otherwise provide.

34.  Section 351.450, RSMo. provides:

When such merger or consolidation has been effected: . . .

Such surviving or new corporation shall have all the rights, privileges,
immunities, and powers and shall be subject to all the duties and liabilities of a
corporation organized under this chapter.

35. Texas has a similar statute, Bus. Corp. Act Art 5.01(A), which provides for

mergers of “one or more domestic corporations. . .with one or more domestic or foreign

corporations. . . .” Texas Bus. Cofp. Act. Art 5.01(A).

36.  Further, like Missouri, in Texas, the merged entity has “all rights, title and interest
to all real estate and other property owned by each domestic or foreign corporation. . .that is a
party to the merger. . .without any further act or deed, and without any transfer or assignment
having occurred. . . .”” Tex. Bus. Corp. Act. Art 5.06(A)2).

37.  Moreover, like Missouri, in Texas, when the merger takes effect:

all liabilities and obligations of each domestic or foreign corporation and other
entity that is a party to the merger shall be allocated to one or more of the
surviving or new domestic or foreign corporations and other entities in the manner
set forth in the plan of merger, and each surviving or new domestic or foreign
corporation, and each surviving or new entity to which a liability or obligation
shall have been allocated pursuant to the plan of merger, shall be the primary
obligor therefor and, except as otherwise set forth in the plan of merger or as
otherwise provided by law or contract, no other party to the merger, other than a

14




surviving domestic or foreign corporation or other entity liable thereon at the time
of the merger and no other new domestic or foreign corporation or other entity
created thereby, shall be liable therefore.
Tex. Bus, Corp. Act. art 5.06{A)(3).
38. Further, when SWBT Texas converts to SWBT, L.P., under Texas law, SWBT,
L.P. automatically continues all of the rights, duties, and obligations of SWBT Texas.
Specifically, Tex. Bus. Corp. Act Art 5.20 provides:
A. When a converting entity takes effect:
(1)  the converting entity shall continue to exist, without interruption, but in
the organizational form of the converted entity rather than in its prior
organizational form,;
(2)  all rights, title and interest to all real estate and other property owned by
the converting entity shall continue to be owned by the converted entity in
its new organizational form without reversion or impairment, without
further act or deed, and without any transfer or assignment having
occurred, but subject to any existing liens or other encumbrances thereon;
3) all liabilities and obligations of the converted entity shall continue to be
liabilities and obligations of the converted entity in its new organizational
form without impairment or diminution by reason of the conversion; . .
39. Thus, it is clear under both Missouri and Texas law, SWBT, L.P. automatically
continues all of the rights, duties and obligations of SWBT.

III. SWBT Customers Will Continue To Receive Telecommunications Service In The

Same Manner and With The Same Level Of Quality As Before The Restructuring.

40.  OPC contends that it is concerned about the effect this transaction may have on
the quality of service in Missouri. (OPC’s Response, paragraph 6).

41.  Joint Applicants have previously stated that SWBT customers will continue to
receive telecommunications service in the same manner and with the same level of quality as
before the restructuring. (See Joint Application, paragraph 6). SWBT, L.P. will utilize the same

assets and personnel to provide the same services at the same price and same quality as SWBT

15




provides today. Moreover, the Commission retains its full power to ensure that SWBT, L.P
continues to meet all applicable quality of service rules. Accordingly, there is no requirement
and no need for a hearing on this point.

IV.  The Proposed Corporate Restructuring Will Have No Adverse Tax Consequences In
Missouri

42.  OPC contends that the Commission should investigate or require a disclosure of
potential adverse corporate income tax impact, if any, and other potential adverse tax impact, if
any, for the state, and its political subdivisions that may result from the transaction. (OPC’s
Response, paragraph 7).

43.  OPC'’s request should be denied. Section 392.300 only requires Joint Applicants
to explain what, if any, impact, such merger will have on the tax revenues of the political
subdivisions in which any structures, facilities, or equipment of the companies involved in such
disposition are located. Specifically, Section 392.300, RSMo. 2000 provides in pertinent part;

. . JAny persoﬁ seeking any order under this subsection authorizing the sale,

assignment, lease, transfer, merger, consolidation, or other disposition, direct or

indirect, of any telecommunications company shall, at the time the application for

any such order, file with the commission a statement in such form, manner and

detail as the commission shall require, as to what, if any, impact such sale,
assignment, lease, transfer. merger, consolidation, or other disposition will have

on the tax revenues of the political subdivisions in which any structures, facilities,
or equipment of the companies involved in such disposition are located.,

{Emphasis added). Further, 4 CSR 240-2.080(8) provides in pertinent part:

In addition to the requirements of section (1), applications for authority to merge
or consolidate shall include:

(F)  For gas, electrical, water, sewer and telecommunications companies, a
statement of the impact, if any, the merger or consolidation will have on the tax
revenues of the political subdivision in which anv structures, facilities or

equipment of the companies are located.

(Emphasis added).
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44,  Joint Applicants provided the Affidavit of Paul W. Stephens. On Behalf
of Joint Applicants, he stated:

Having reviewed The Plan of Merger and The Plan of Conversion, on behalf of

Southwestern Bell Telephone Company, Southwestern Bell Texas, Inc. and

Southwestern Bell Telephone, L.P., I have determined that the conversion of

Southwestern Bell Telephone Company from a Missouri Corporation to a Texas

Limited partnership will have no impact on the tax revenues of the State of

Missouri or any of its political subdivisions in which Southwestern Bell

Telephone Company’s structures, facilities or equipment are located since

Southwestern Bell Telephone, L.P. will continue to own and operate the various

structures, facilities and equipment of Southwestern Bell Telephone Company in

Missouri and will pay the amount of taxes required by law.

(See Joint Application, Exhibit D, Affidavit of Paul W. Stephens). Thus, Joint Applicants have
complied with all requirements of Section 392.300, RSMo. 2000 and 4 CSR 240-2.080(8).
Further, as indicated in the portion of the Affidavit of Paul W. Stephens, quoted above, SWBT
has gone beyond the requirements of the statute and rule and provided assurance that no adverse
tax consequence to the State of Missouri will result.

45.  Moreover, OPC has provided no evidence or allegation that any political
subdivision will experience an adverse impact. Further, no political subdivision has raised any
objection to the Joint Application. OPC’s request should, therefore, be denied.

WHEREFORE, Southwestern Bell Telephone Company, Southwestern Bell Texas, Inc.
and Southwestern Bell Telephone, L.P., respectfully request that the Commission on or before
December 20, 2001, approve their Application for Order Permitting Corporate Restructuring

Pursuant to Section 392,300, R.S.Mo., 4 CSR 240-2.060(]1) and 4 CSR 240-2.060(8), together

with any further and additional relief the Commission deems just and proper.
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Respectfully submitted,

sy Mumi B Mae Donatd Fm

PAUL G. LANE, #27011
LEO J. BUB, #34326
ANTHONY K. CONROY, #35199
MIMI B. MACDONALD, #37606
Attorneys for Southwestern Bell Telephone
Company, Southwestern Bell Texas, Inc.
and Southwestern Bell Telephone, L.P.
One Bell Center, Room 3510
St. Louis, Missourt 63101
(314)235-4094 (Telephone)
(314)247-0014 (Facsimile)
e-mail address: mimi.macdonald@sbc.com

CERTIFICATE OF SERVICE

Copies of this document were sent via the United States mail, postage prepaid or were
served via hand-delivery to the following parties on November 8, 2001,

DAN JOYCE

WILLIAM K. HAAS
MISSOURI PUBLIC SERVICE
COMMISSION

P.O. BOX 360

JEFFERSON CITY, MO 65102

MICHAEL F. DANDINO

OFFICE OF THE PUBLIC COUNSEL
P.O. BOX 7800

JEFFERSON CITY, MO 65102

Mimi B. MacDonald

CRAIG S. JOHNSON

LISA COLE CHASE

ANDERECK EVANS MILNE PEACE &
JOHNSON, L.L.C.

P.O. BOX 1438

JEFFERSON CITY, MO 65201

W.R. ENGLAND, III

PAUL A. BOUDREAU

BRYDON, SWEARENGEN & ENGLAND,
P.C.

P.O. BOX 456

JEFFERSON CITY, MO 65102
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UTATE OF M|SSOURE,
COUNTY OF JACKSON,
B9 THIS DAY PERSONALLY APPEAREQ QEFONE WE, 4

NOTARY PUHLIS WITAIN AHRD FOR THE COUNTY AND STATE AFOREwAlQ, £ T
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o~

——
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5.1

CORPORATIONG.,

ARYICLE V.
TELEGIAPH AND TELEPHONE COMPANIES,

%
:orruml.lon. by whom sud hovr fonned, i
At

cied, Whore Aicd—when ([S0TporaIel--pows

era, 633,
Election of divactors—anpolnimant of ofticers, £tig, {em? fot xinsmitilup flse commugleation,
MWha 3bal] 2aL bo chosel directors, . Luablliy for Qlicloding cottents of dispatoh,
Alretlog of boped, and for sending mutssuger.
rrivileges la ranuumthillnes. 833, Alode of comsreetion mur be dlrcord, by
oy enler urgn londs, when, whom.
Exclusive privileges not to ba ¢ontracted tae, | 848, Deatruerlon of prov?ly mivderacaner,

20, ith uther companies,

Pocrer o painwin 1iney, ato. Auy cousolijare w
Lrattes au:lu uhllsn?hu P compagy. 691, Shall passess’ what powers.

Str.nr): "
B, utllu‘:n forwardiny dlspatcites over olher
nties of employes,

Sec. 87+ Qorporation, by whom end kow Ffarmed—Any number of
rsons, not less them five, being subscxibers to the stock of any contem-
ited telephone or magnetic telegiaph company, may be formed into a
rporation for the purpose of constructing, owning, oparating and main-
‘ning lines of telephone or magmetic telegraph, upon complying with the

wing requirements: Whenever stock to the amount of not less than
+onty thousand dollars shall have been. subseribed for the purpose of form.-
i o telegroph company, or five thousand dollars for the purpose of form-
g & telephone company, the subscribers to suoh stoek shall elect from

mong themselves such nuwmber of directors, not less than three nor more
12n thirieen, as they may determine, and shall severally eubseribe urticles
{ association which shall set forth the name of the corporation, the
mount of the copital stock of the company, the numbeyr of directors, the
mount of each share of stock, the number and names of the subscribers
0 the stock of the compauny, and the number of shares of stoek tnken by
ach subscriber, the location of the prinsipal office or place of business of
he company, and the names ol its wuthorized, agents therent, vvhich shali
e verified Dy the afidovit of at least thres of the subscribers thereto, and
hall pay into the stnte treasury fifty dollars for the frst fifty thousand dol-
ars of les of its capital stock, and the further sum of five dollnrs for every
vditiona) ten thousand dollars thereof, (G. 8. 345, § 1, nmended.) )
5ec. 878, Awtioles, where fled—whken tncorporated—rpowers —The arti-
les of nssocintion shall be filed in the olfice of secretary of stnte, who shall
ecord and earvefully preserve the same in his office, and thereupon the
ubscribary and the persons who, from time to time, shall become stock-
holders in such company, and their successors, shall be a body politic and
orperate, by the name stated in such articles of associntion, aud shall have
bower to construct, own, operate and maiptain lines of telephone and mag-
hetie telegraph belween such points as they may, from time to time, deter-
Mine, and to make guch reazoanble charges for the use of the same ns they
nay eftablish; and shall have power to lease or attach to their lines other
lul\:\ﬂmne or telegraph lines by leate or purchase; and meetivgs of the
Mnekhalders ov of thie directors of such corporation mny be held for the
trtngaction of bysiness as well without as within this state, A copy of the
Atlicles of associntion, certified by the secretary of state or his teputy,
:‘.“‘1'-‘1' tha seat ot the stace, shall e prime faete evidence of the incorpora.
;:m of sneh company, and of the facts stated therein. Auy such company,
troush irs hoard of divectors. with the consent of the persons liolding the
CUELT dmoang i value of the stock, shall have power to reducs ils capital
Mock inany pmount not below the actual cost of construction, and in like
s ner and with like consent to increase the capital stock from time to
tinw, as bn their judgment may he necessary, uot exceeding an amount,
which, When fully parl up, shall be required for the business nt' the com-
pany, Which vansent slmlll lie obtained in the manner preseribed by law.

RS0 8 2 sanended. )
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155 CORPORATIONE, [Cuar. 21

Sec. 878. Elaction of directors—uppointment or oficers.~There shal}
be an annual election of directors to serve for the ensuing year, notice of
which, appeinting a time and place, shall be given by the directors chosen,
as provided by law, for tha first annual election. and thereaftar by their
successors in ofiice; which naotice shall be published vot less thon twenty.
days previous thereto in anews;!)la or published in the county where the
principal office of the company shall be situnted, The directors shall hold
their offices for one year, and until their successors are duly elected and
qualified. They shall elect one of their number to be president of the com-
pany, and may appoint such other officers and agents as {may] be (gre-
scgibecal )by the articles of association or by-laws of the company. (G. S.
348, § 3. '

gx—:c. 8T7. Wha skail not de chossn directurs.~No person shall be
chosen g director who is not a stockholder owning stock absolutsly in his
own right and qualified to vota at the eleetion at which he is chosen, and all
elections for directors shall conform to the requirements of Inw governing
private corporations. {New section.

Sec, §7S. Mesting of board—The board of directors may at auy time

meat for the transaction of buginess, upon a ¢all of the president of the
company. g@. 8,849, § 4.)

8 :
EC. 879, _Priviiggfa in constructing line.—Companies organized un-
der the provisions of ¢

5 article, for the purpose of constructing and mnin-
taining telephone or magnetic telegraph lines, are autborized to set their
poles, piers, abutments, wires and, other fixtures, nlong, and across any of
the public roads, streets and waters of this state, in sucfx manner a3 not to
incommode the public in the uze of such ronds, streets and waters. (G, 5.
219, § 5, amended.)

g0, 880, May enter upon lands, when—Sueh companies are also au-
thorized to enter upon any land, whether owned by private persons in fee
orin any less estate, or by any corporation, whether acquired by purchase
or by virtue' of any provision in the charter of such corporation, for the
purpose of making preliminary surveys and examinations with a view to
the erection of any telephone or telegraph lines, and, from time to time, to
appropriate so much of said lands s way be necessary to erect such poles,
plers, abutments, wires and other necessary fixtures for n telephone or mag-
netic telegraph, and o make such chanxyes of Jecation of any part of sa1d
lines as may, from time to time, be deeroed necessary, and shall have a
right of access to construct said line, and, when erected, from time to time,
as may be required, to repair the same; and may proceed to_ obtain the
right of way, and to sondemn snid lands in the manner provided by law.
( (': S. 249. § 6, amended.)

See. 881, Erclusive privileges not o be contrasted for~—No company
shall have power to contract with any owner of land for the right to erect
or mgintnin a telephone or telegraph line ovey his lands, to the exclusion of
the lines of other companies organized uwnder the prosisions of this 2r-
ticle, (G. 5. 340, § 7, amended.) )

See, §82. Power to maintuin lines, ste,—Any company incorporated
as herein provided, may contract, own, use and maintain any line or lines
of telaphone or mamnetic talegraph, whether wholly within or wholly or
parily beyand the Timits of this state, and shall have power to lease or
aitach to the Jine o lines of such company other telephone or telegraph
lines, by lease ot purchase, nnd may join with any other corporation or
nssocinéion in constructing, leasing, owning, using or maintaining their line
or lines, upen such terms a3 may be n_greecY upon between the directors or
managers of the respective corporations, and may own nnd hold any 1n-
terest in such line or lines, or become lessees therenf. on such terms as the
respective corporations may agree, (G.5.340,§ &, amenderl.?)e

Sec. $33, Duties and obligations of ompany.~1kshall be the duty of
every telephone or telegraph company: incorporated ot unincorporated,
oncrutinz any talenhkone or telerraphic line in this state, to receive dis-
patehes from and Inr othar telephone or telograph lines, and from or for

1.
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T 5,] CORPORATIONS, 159

i individual, and on payment or fender of their usual charges for frans-
itting dispatches, as established by the rules and regulatfons of such
lephone ar telegraph line, to tranymit the same witll impartiality and
sod faith, under n penalty of one hundred dellars for every neglect or re-
1sal so to do, to be recovered, with costs of suit, by civil action, for the
enefit of the person or persons or company sending or desiring to send
uch dispateh. (G- 8. 349, § 9, amended. )

Sec. 584 Duties sn forwarding dispaiches ovar other lines~Where
he perzon sending the dispatch desives (o have it forwarded aver the lines
)f other telephoue or telegr:e)h companies, whose fermini ave respectively
within the limits of the usun{ delivery of such compunies, to the plnca of'
final destination, und shall tender to the first company the amount of the
usual charges for tha dispateh to the place of final delivery, it shall be the
duty of the company to receive the same, and, without deiaying the dis-
patch, to pay to the succeeding line the necessary charges fov the remain-
{ng distance; and it shall be the duty of the succeeding liné or lines to
accept the same, and forward the dispatck in the same manner as if the
person sending the sape had applied to the agent or opeyator of such line
or Jines in person, and paid to him the neunl charges; and for omitting so
to do, the company or companies owning or operating such line or lines
shall severally be linble to the penalty preseribed in seetion eight hundrad
and eightg'-three. (G. S, 850, § 10, amended.} ) .

Sec, 885, Duties of employes.—In all ¢azes where applicationiz made
to any telephone or telegraph company, or the operator; agent, clerk o
servant thersof, to send o dlspateh, it shall be the duty of such operator,
agent, clerk or sexrvant who may receive dispatches at that station, plainly
to inform the applicant, and, it required by him, to write upon the d:spatch.
that the line is not 1n working order, or that the dispatches already on hand
for transmission will occupy the time, so that the dispatch oftered caumot
be transmitted within the time requived, if the facts be so; and for omit-
ting 24 to do, or for intentionally giving false information to the spplicant
in relation to the time within which the tispatch offered may be sent, such
operator, nrent, cletk or servant, and the company by which he is em-
played, shafl incur = like peunlet&- as in aection eight huondred and eighty-
three. '(G. 8, 350, § 11, amended.} | ) .

Sec. 836, Penalty for transmitting fulse communication ~If any offi-

ter, manager, egent or operator of any telephone or telegraph line opernt-
ing in this state, or any other person, shall knowingly transmit by sucli tele-
phone or telezraph line any false communication or intelligence with intent
b injure any one, or to speculate in any article of merchiandize, commerce
or trade, or with intent that another may do s0, or shall knowingly zend or
deliver any Qispateh that is forzed or not ruthorized by the person whose
hame purports to be signed thereto, shall, on conviction thereof, in the
court having ¢riiminal jurisdiction in the proper county, be liable to the
mune pevalty ag is provided in section eight hundred and eizhty-three. (@.
. 860, ¢ 19 amended, ) ,
ke, S8, Liability for disclosing contents of dispateh. and for send-
7 messages.—=Lvery telaphone or telegravh company now organized. or
“liielt my higreafter be otganized. under the laws of this state, shall be
hhle tor special dumages occasioned by the failure or negligence of their
Phertors o sepvants in yeceiving. copying. transmitting or delivering Qis.
Patces; and for the disclosure of any of the contents of any private dis.
['E“\‘ 105 e iy person other than to hin fo whom it was addressed. or to
S wrent. dhey shall be lable to the sender of the dispatch and to the per-
;‘fm Iin_ whom it was addressed, in the sum ot litty dollars to sach. recovern-
e DY an wetlon bafore a justce of the peace, and for all 2pecial dmmages
it mi:‘hu:n'\‘q\ heveto. (. 8. 230, 8 12, amended.)

PV 333 dloda of constrietion iy be divgeted by whom.~1he mayor
and aldermen, or board of common council of wny city, and the trustses of
any lnvaporited town through which the linegof uny telephone or tele;‘:afh
LompEny e to pass, wmay, by oxdinance or otherwise, specify where the
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180 CORPORATIONS.

posts, giliera or nbutments shall be located, the kind of posts that shell be

used, the height at whiclt the wires shall be run; and such company shall

be govemed by the regulations thus prescribed; and after the erection of
i h lines, the said mayor and aldermen, or board of -

gaid telephone or telerrmlp

common council, _:mcf the trustees of any incorporated town, shall have
power to direct any alteration in the location or erectionof said posts, piers
or abutments, and also in the height at which the wires shall run, having
firs ziven such company or its agents opportunity to be heard in rexard to
such altaration, (G. 8. 351, § 14, amended.)

Sec. 839, Destruetion of property misdemsanor—Any person who

shall unlowiully and intentionally injure, molest or destroy any of tha -

lines, posts, piers, abutments, or other rnterial oy &)roperty pertaining to
any line of telephone ot magnetic telegragh erected in this state, sho.lf be
deemed guilty of 2 misdemesnor, and shall, upon convietion, be punished
by fine not exceeding five hundred dollars, or by imprisonmentin the county
jail not exceeding one year, or by both such fine and imprisonment, at the
discretion of the court having cognizancethereof. (G, S.351, § 13, amended.)

Seo. $90. Muy consolidate with other companies—Any telegraph com.’

pany now organized, or which may hereafter be organized, under the laws
of this state, mav at any regular meeting of the stocikholders thereof, by
vote of persons ﬁolc'lm& % majority of the shares of the stock of such com-
pany, unite or consolidate with nny other company or companies now or-
ranized, or which may hereafter he orgnnized,under the laws of the United
§tutes, or of any. state or territory, by consent of the company with which
it may consolidate or ynite, and such consolidated company so formed may
hold, use and enjoy all the xights nnd privileges conferred by the lows of
Missouri on_companies separately organized under the provisions of this
article, nnd be subject to the same liabilities. (. 8. 351, § 16, amended.)

Sec. 801 Shall possess what powers—All corporations formed under
this article shpll possess all the powers nnd privileges Fnted to corporn-
tions by article one of this chapter, relating to the general powers of private

corporations, and be subject to all the provisions thereof excapt as herein
otherwise provided. (New section.}*

ARTICLE VI.

APPROPRIATION AXD YALUATION OF LANDS TAKEN FOBR TELEGRAPH, IELEPUONE,
GRAVEL AND PLASK OB BAILROAD PURPOSES.

BLeTIoN | Sxcmow ! .
2. Lunds mazs be condanuead. when—petitlon, ete, s 0%, Uaat, by whom paid

2%, Sumt:l-nuu. |whenm txsum, how Eorved—pubilcss| 2%, Sholl Kot enter 3’: a|ipropringe dwelling bouss,
phy, whey

o), Appeintmont of coinmitsisnentudulles of.

EN D‘ &m-gm oVwRers muy e jeinel in one petitlon.

203, Clrk ta give notice of the (g of dha reparc—
repart muy be revlewed, Whe.

1N

519, rm&wllnss when properly beld by corpeth-
tlon.

800, l.!l-l\l.‘:%ol‘ depat purposes, how ¢ondemond, ate

Sec. 892, Lands may be condemned, when—petiifon, ete.—In case
lands or other propevty are sou%ht to be approprirted by any road, ruil-
rond, telephone, telegraph or other corporation crented under the laws of
this state, for public use, and such corporation and the owners caunot
agree upon the proper compensation to be paid, or in case the ownerd ml-
capable of contracting, be unknowsn, or he a non-resident ot’ the state, suc L
corporation may apply to the civenit court of the county where gaid Jand or

—
= Teleraph companke, whethet feganied as contmon curticrs of atlees, may apeclally ltmit chelr i3+

DLilicies, subjye? 19 e uatigeatlon that they WL BOL be prorected from the consequence of rod

Moy Fequiee merugy Tvpwated, 37 Mo, il
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KNOW ALL MEN BY THESE PRESENTH

"THMAT WEZ THE UNOEASIONED HERERY AESQQ|AYE OURSELYES FOR THE PURPOSL

ar FOPMING A QORPORATION UNDER THE PROVISIONE OF AATICLE Y.CHAPTER
\

24.0F YHE REVISED ATATUTES OF THE &TATE OF Wi ssSOuURrR),

e S ———————

THE NAME OF THIS CORPORATION SHALL 08 7 THE MiSEOUNL AND KANSAR

L=t v
'

. veoaiL e ;ﬂ,_'_l_‘ ‘. '“- )

——— -

v e AR

THE c»inﬁm ot %&M&

LICY .

ORED DOLLARS EACH.THE SAME HAS GEEN BONA FI0X AUBAGRIBED,
. "THIRD “ THE BUALNEAN OF TAE GODRPORATION MHALL BE MANAJRD BY A

AMOARN OF BEVEN DIAZOTOAS, 4ND TWE LOCATION OF THE PRINGIPAL OFFiCE

OR PLAGE OF ‘BUSINESS OF BAJD COMPANY SHALL BE AT NANSAS CITY, JAGK~

BON COUNTY M18B30URI. ‘
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STATE OF ulANOURE .
COQUNTY OF JACKION,
i THIE DAY DERSONALLY APPREARED AEFOARE WE, A

NOTARY PUELIT WETAIN AND FOR TrE COUNTY AND STATE AFOREsAID, E T
QILLILAND, GEIRGE L GCETLE, aHO (o Cus Lot + ALL OF Wnlu BELNG

BY VE pERSONALLY SwWORN /PN THEIR QaTus STATE, THAT THMEY JRE fypw

- T —

enigens vo 'l'r}!.- ABOVE ARTICLES OF ABADCIATION, AND THAT THE MATTERS
AND TriINQS A3 TAEREIN ATATED ARE TRAUR, L-hu’&, ﬁlldi
) -

AVGRCRIBER AND AWORN TG QEFGAE UE ON THIL 23PRO OAY OY AUQUST

1888, MY COMMIBE|ON AS NOTARY PUBLIC WiIlL EXBIRE AUGUST 23'm0
tesd, - )d‘.y Pa, @éil..,f“.“zf
NOTARY PUBLIC,

JACKAON OQUNTY wi350UR|,
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Matt Blunt
Secretary of State

CORPQRATION DIVISION

CERTIFICATE OF CORFORATE RECORDS

THE SOUTEWESTERN TELEGRAPH AND TELEPHONE COMPANY

I, MATT BLUNT, Seécretary of State of the State of Missouri
and Keeper of the Great Seal thereof, do hereby certify

that the annexed pages contain a full, true and complete

copy of thoge certaln original documents on file and of record
in this office for which certification has been requested.

IN TESTIMONY WHEREOF, I have sebt my
hand and imprinted the GREAT SEAL of
the State of Missouri, on this, the
1st day of MARCH, 2001.

W\ak;%\m—

Secretary of State







/La—'QV;I
7€ ¢

STATE of MISSBQURI,

5s.

By me S g

CITY cf ST. LOUIS,

H, J., Pettengill, Yresident of The Bell Telepnone Coupany
of Missouri, a corporation duly organized and existing under and by
virtue of the laws af the Stdte of Missouri, persanally eppeared be-
fore me and oeing duly sworn, upon his oath says, that at a2 meeting
of the stockholders of said corporation duly called and held on the
léth day of February, 1913, the nsme of eald corporation was by unan-
moue vote of its stockholders, cmet 4B ite by-laws direct, changed

from The Bell Telephone Company of Missouri- to The Southwestern Tele
graph and Telegphone Company - ) |

' : : Z,
. | 2AA L &
0 S eriden

Subscribved and aworn to refore me, 3 Notary Public witnin

and for the City of St.Louls, this 24th day of February, 1913,

9

rd
i

otary 0ll

sy commigsion expires Qetober élth, 1916,




STATE OF MIS%OURI}
CITY OF ST. LOUIS, ;. **

I, the undor.dgmd Raoorder of Doads for aaid. Cily and §tate do
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)D d m 427‘ "{/3*" dalneh L M. end




- . " ~
A il e




"“Wh.‘d el miE A ek G Y e

fbo aao aa

e e L el

“A'!—Qtu/ ( 3¢, -aa o, —-;; aj







[y

_/n[.r oy

D gy



<oy oy hy b7 AT i
PPy i ¥ (o ey pene g

PP e F




J d’l"yﬂ § 7 " \ffa_ﬁ,.é/,e,tap—

,.‘A‘Hf&,&':-‘{

..."!“//44‘1“/ _...HA&.’M
.~/ 2t fo

fagn, L A cope

Dt e ————

Wy o —— ey ol ¢

: . o at "
L. L hE e . " .

EEEITE




_Chroniele. ,‘
T e aT. Léule. MONDAY, MAGOI &, 1683, 5 D'OLOCE. PRICE THD CroT

0\' * erisriwca pepaci
e me Layre dig of

R0 TELEFIONE PROSVECTS ||

H il
B TRy s u‘ulnr\. 1 l'l"‘OlJ lmmﬂ.vv ar n:_.,
v, Wi vabadia shae e qas M LuE0 DUSTivud PuORida |

. ey hul [k

Nu® FOR LEGISLATION, _ vwsmstormma sowuree  HENTING Fig A0

d Das prinrw Mbuar

e sgrr el A WE
J\laJ'lIll [ r.ulr,
——

hh, gv"‘:d'-l :l
VA ary s laaw, BRT .
' lfﬂl--la Wit L HE S u.un oy = '\
iagar ,:mu. KET)

o
AR PSR wR FECE
(L LY ¥ F - TY)

e
b Gus WIS a Dag M 1 Flge t." APararmaiiatd 1§ty Hmisg Thre0h
At Dbt JUT plin Bl pmpyor Divip
rmghi T =4 U Gup Tarmdd » Viisnw Wil o+
\ - Az "o owRES. 2rry vhann Exy, March 3, =Tyn i .‘.:E::i’.!.'.'t’!:..";&‘.‘:':" ¥ semaad,

r"'“ tfn rirase Proudus ehhels Temllidy o L DRIEr e bl Ridoumisid s | Qhieengt CABEryn ard 5y g asy
;f LI TL P eolutrrusan Vaaury, Whlls Whn palkite aad  od ypow daedseuant 25 Wurly 41 144 SEGRT Sy paiine aate
aphesp iTILE  op ¥ hptawm! WLLL L I RINT Th) WU wrringg st FAOPIE Mgy miy gog
-1 [~1 (d"u-'“ua!u- Ll hnn-;n;.nnﬁghn DeDrova,  tare sttarasan -, u [LTCRT ] uln-\ Vo oEpIler viann snd Sarby mre gy YT
L A sl-.'-u n““:l SHAPOR. .y equrla W Qaa, Waenregard, wad o Whiq ant s“ HATTeR Mg 3 S femm v W
S 5] -

. )(-‘“::‘:: 7.‘3"4";.11, p nv--sutm Kastugh T Mildy (Ruil (11 o Ualie TEHH PRSE T becape B o 1.

e
U MO e e
bl BN 1 LR

et <1 Pamiyy g W,
[T I
"TRIO

e oL O
.u}..t? ottt B I e e 1 A b
: s )l nm Priitiath insdran] oveman < 100

v
A At mits cafiring Wl
frat wd ) s U sekabil
e m;-unma $0J EZpbay 23T
1a leas nt Almianiiph. A. \n
Vaayeres, -

z‘.‘a I:ll 'PQHN nl‘:lf:‘::é”nf-‘:'hﬂ. 1) e wiapt - ".‘ "t l‘“ u:;.':"ll c\‘l.\lr::l; .:n’l e

l RGP wlidhi '..:r...f. AWl | praem 4 Gawrrdl Wiladed Bt The r..,. e u-u. c.a.mm.. » . ot
:‘:‘-.n::'.;:!i 'I‘ uim‘\.‘:l:;ldl'lrln‘lud l a‘:l‘:lrp'-:::a‘;.l“n::. ml‘n& o g und 4 AAat w3y eADPISULIAG.  d e .“:ﬂ""“:‘"'“.; 'd' ’.“'ﬂ"‘ ."--
3 3 YR Mis = o e -c u N 194 peadiy T vl iwe Lanyhicer dwgy 3l B B

Ieg 53 L3¢ piebl
h ¥

My aPgest i ike W -h- MEOEY it bapeebel e pu 128 1F parsete

Sisutirte Lll chmpanf ¢t w Copar Bytes 1a foviome wany uuhl Thayp dnlemysw v
- || )
Tyrlean Culae!t [ordbdeid & nwm-#-mmﬂrﬁ Fur WML B Burpribe {

Mry anu Lo !hu 'l"m:-np!

e Dy W,

d TR Hl‘hn mrrﬁrtnﬂ'
u souk

FFracTr t7a irvett, Axd b wils M é:r“: ";h ™ :l-n Lk Fi L Myl A
& pecanh- A AL il bitrimm asl-LB0E. fHmied gediar mwu wil3 dll TS .
w.m...a-.. idar uiq Feo iy wr uu-uuu aclably, Tadh & ow o poaed n Ut Faatirn 61 Vs Srovan) ot rhlsisetalitg dpes 135 M1 ET AT o "":':.qu;
e o oy T VR T e O TPAT "mz.-‘:wmn*n “wr YT
JgaauN ! . BB o oSl LG e 2URYTOLD 15N 10 BLL.L s e Tak e viiri=lime 8 CrRNOR™ BTN Y L0k SIEN B LaEEIE | ufu e - ke wa Y
JHEE Y R R AR AR .- “Stram ..,_,‘.,'..."ﬁ.m W CHIoN, T | wy ayprware senf 1 Virdalh, ..4 o FEAttateRE iy if F460 by (i Y | ‘; 1;"' M wnon, DR s
N e Y oty Rl BRI TS T THRTT e i W TR Ay 07 0 CraE hianers 1) P .-um'ﬂ, 158 .‘.‘2:?',.-,#‘:.":.-. Kt
MR LIS DAL AL SR IO o el A e E b g SRARMAIA JOLL L o it & u._uu.u._“ B it ok ..4;.__' L

BVfam oL LB BRI Y go) py ramamiliod For |04 i “' Urtue boctoam .M s U4 aLriwcr ..n - % daflensh ween -\-m:.nr
g -uwuw ATE T 81 TRNRA 00 FIrY ¢ (5w o8 and akiha ki e ] e .
Wil 1h Ganland, as lad 1hs Muipgt Fepustips PUisd A2 § V4 84 uﬁ"‘. PO

R s

b bimuar m-h-\-u: .u.'. i.l' ki

et
,",-.p. nml.q unu\l '

u
LAy e '*‘mr.n -
lnunln-hn Jamirt 1o 122 QM SN euyly spptardydais. KoM

J B Trialy Cuapst, N 4 3 e ‘revian b rms
vialy Cuagat, SpRBEE Sal By braapt LD IDPHERS 1838 br rﬂ. al fie bactrhi Yon gias ‘
1‘.-; :::' . “‘-"vl"l Frdir- M Dy iartou | o NG PP U Jamg Givike bty ' Th bae et VLIRS pigbacar wid |
;h. a SO0 Iy M Bt R n?j 14Y g, S0l 10 depie 1 | ;A'.’ﬁu\“ttrq. 1] ‘l' ot
7 otipape | B8 by 1808 1hs Laret vmighir il ¢ 1+ hopel T,
ae siopa | M08 2 i SRAL O AN 4G
Py 4.'; e walp lhl-\ I! ip E}l.h Ju.qﬂ.us' ;rmnr-n‘- Ty I N amial — YR
T FATD STLNETHE Vg B oot et
ayase M

T
Daans yincaont b TEIm B fapgr

o w e

gl e
Sebe

Tl 1 ey Dul (e pepyiar bl p
sejromn g weonkn's Piibua atel ferents | fedvihweti u.lm urnﬁ ta . e .
wime pUSP I3 ! h 'i'?"““" A alalled, '-nu.lu 'y " ek TR Py N
o - kel rg e . .
RO DT léu-""“ ,f""‘l:.-‘-_“'ﬂ‘. MR ('T""_ " P
"I;:“‘ '::: vhose tagepce whe wouw prguesl e ddat anest didapon M R IR
Db | aruara, becwatd TI8 fecw "”"“i . e
M'_'B:‘-_’“ugwmm [l P o P LA LITRLE )
P07 | Y h 7 ot * ok - W 2oz ko , b-- nlnl'm Vi AMF g el ier T
ERAUC IR 4 '.'..'-.'.'-'.Ii i IEI::I‘!':;:!IL'I.. L L l'\"“ » f::;";:"ﬁmm'”“" hyat I A I ", LR UL Bl ]

u‘." A-vuniiu " ilﬂl

el
s Ta) 4, bl ] . : by . | nu "h-
f!.vm “_.mn»';.:_.:'.u'{;.:,‘.:',_ + LAl R ﬂn Drl\nr-‘-l-
Ll BT TR Ty P et i
L btianr \'url(r- DUN kyva Lo ol
-n;h-murmm;:.mwu bt a¢

o Lmy
1™ pesam

LY L

e + -»;-“,-. -

-y T \

e . 5 lll P da e e

fmra: OFpan warsa. T L e e tnr
t —— --hnn-n

b —

;Eu-t' —

T — g
Al heali b ArokAsta, . L ;:L!‘ L s r-,nu'-“. .

™ Vil bty m B oot o 3 [ P, L ERIL R TR M ——— —---— -"‘-

ARSI TIL] TR A w‘ - " o '

ot oAnbar I8
M gkt eme

LI

"o A o R ey

= ' ..,. VSR Uh ekl MIUh T DRE @2

a0 TAd livad L WmiLre ATE Agw

't \mu nu |4n|-||.|nu hTi o
fisry

i shr | puy (fO0N Loy
rlu 18 L3 BIRE Wik 1lps N WY
tread dm' Al ¥ .i’

e
yuka by
'Wl‘t s 2.
£ S S B
bt} -'?u"m'l‘ -l‘-ﬂ-- lb d‘l:lnn--. e L mwa e

urislag d)s ot e Mle 23 1aen o ¢ H
i

u. .de
nnLra'h' \ lr [0
m.m Seick Lk y u:dl

1A LR
! iwﬁJ bﬂ.lul(ﬂl 113 ‘“'l
et "ﬁ:.,...nu s 4 vatun 18 1020
BRORA G O STl
" rharal me
by yhon Tl T In uml m ’ "."'v.a'l‘ Ll
b ok b el (5 g
MU lumn\ mmm. A H
| g~

n
LW en yane
he Togen ,

R AN

[T TSN P
'

"
HERNERE

.‘ - LR
"‘- B rmte, pant e
oo || D41 adt, bt wd M.-m
Ipop!

PUTLIYT ) risd "lu \:- ul-. 1
» Yamily- 4Ol we canuhrwnu ] o 1wky | *
Il e =SEEYs 1 ““:‘ ﬂ'.:%‘.:uq-'n'; e n‘f i

£
A lﬂ Neodl
L w08, 0 |3y aaialce

r u,nu,uu..' i
Twisr, 0.
[T
1 Clayy, o,

an, u.m . Ty \oubf ﬂl-.e'f,'

'Rl u‘-l-.un-n
I

(LY

« LY |.
Five e

| Pw, VP, del *m.’.‘r‘mx il ;i‘ m

. LT
o vew, § proang b e Ll 2l o
G o G0 e | LA g eR KD el Chem
epeame. Ehé sald “ waa ATACL

&, g, ke b B Due u Chaicais i
o T u t.. luptis Cy 1
0Dt gt 5 I ity SR bt e P
rob. P o 1ar2, Ceni t‘ "_,I_..r:.m.‘., 9 Thara Ana ‘nn '\f.ﬂ.wl‘\':"a“‘“ !
0. sl Luaea s lethe ¥ |L" s’ I wr, Wilah Wit G4BT Wi
N

\
JSonar n i hgplerd iyt "'nm e

ratefl (1 bE -aie \nl H
-.ﬁ fdid  ad.0f

T, w2, :ﬂ:“
L S
u.u_-m..rn.‘\;u “u“,, .-
ake T P ! vaur pyppleed, Lam b F et i i b
O L UL, Sacioeahn ?"2‘“.“:‘:’3‘“ T

: n ﬂ-uuv' -y Wik Ly
s, om0 | CAEFRASORKE MEIFAD ’5‘}" ) Krtd = m'“

L, A, JH Y i Qotaraar Chuvraa bum bad gheaeh Liw n.|-| u\uI!\ﬁ [E2 1) -Hllllihl M' '

-4
E
-

s 1oy Yame,

- . Toop e
o ramn vn e, | EHETRURl) N6 13t hal o B0 fbese 0 e — e w ap re A PR § v ivied Fad s
SRRl Jolgay peltutad A Ak Vet haake B 2ens Tstelen o deymd tkrevel. R it A i e s l— U, S [




L dmens B RS

s

PR S

x% TOTAL PAGE .22 *



