
ATTORNEY AT LAw

	

101 WEST MCCARTY, SUITE 215

	

TELEPHONE (573) 636-6758
REGULATORY CONSULTANT

	

JEFFERSON CITY, MO 65101

	

FAX (573) 636-0383

RE :

	

In the matter of the Joint Application of GTE Midwest Incorporated and Iowa
Telecommunications Services, Inc. for authority to transfer and acquirepart ofGTE
Midwest Incorporated's franchise, facilities and system located in the State of
Missouri and for issuance of Certificates of Service Authority for Iowa
Telecommunications Services, Inc . d/b/a Iowa Telecom to borrow funds in
connection therewith to execute a Telephone Loan Contract, Promissory Notes, and
a Mortgage, Security Agreement and Financing Statement

Dear Mr. Roberts :

JAMES M. FISCHER, PC.

January 4, 2000

Dale Hardy Roberts
Secretary/Chief Regulatory Law Judge

	

JAN

	

4 2000
Missouri Public Service Commission

	

~(D .3
P .O. Box 3660

	

~ht-a6Otf- MlssoWri Public
Jefferson City, Missouri 65102

	

Service Commission

Enclosed for filing in the above-referenced matter are the original and six (6) copies of the
Joint Application of GTE Midwest Incorporated and Iowa Telecommunications Services, Inc . with
Exhibits 3, 6 and 8 being filed under seal, and eight (8) nonproprietary copies also being filed, as
required by the Commission's rules .

Enclosed, also, for filing in the above-referenced matter are the original and fourteen (14)
copies of GTE Midwest Incorporated and Iowa Telecommunications Services, Inc.'s Motion for
Protective Order.

Copies of the foregoing Joint Application and Motion for Protective Order have been
hand-delivered or mailed this date to parties of record .

/jr
Enclosures

Thank you for your attention to this matter.

cc :

	

Office of the Public Counsel

Sincerely,

James M. Fisc



noted .

In the matter of the Joint Application of

	

)
GTE Midwest Incorporated and Iowa

	

)
Telecommunications Services, Inc . for

	

)
authority to transfer and acquire part of

	

)
GTE Midwest Incorporated's franchise,

	

)
facilities and system located in the State of )
Missouri and for issuance of Certificates

	

)
ofService Authority to Iowa

	

)
Telecommunications Services, Inc . d/b/a

	

)
Iowa Telecom and for authority for

	

)
Iowa Telecommunications Services, Inc .

	

)
d/b/a Iowa Telecom to borrow funds in

	

)
connection therewith to execute a

	

)
Telephone Loan Contract, Promissory

	

)
Notes, and a Mortgage, Security Agreement )
and Financing Statement .

	

)

JOINT APPLICATION

BEFORE THE PUBLIC SERVICE COMMISSION
STATE OF MISSOURI

FkED
JAN

seti'e®© `oi t~ ~~Pj//7an

Case No. rhj-,4200/j-q0 3

4 2000

COME NOW GTE Midwest Incorporated ("GTE") and Iowa Telecommunications Services,

Inc., d/b/a Iowa Telecom ("ITS") (also collectively referred to as "Joint Applicants"), in support of

their Joint Application, and pursuant to Sections 392.300, 392.310 and 392.430, RSMo 1994' ;

Sections 392.410 and 392.450, RSMo Supp. 1998 ; and 4 CSR 240-2.060, state to the Missouri

Public Service Commission ("Commission") as follows :

GTE Midwest Incorporated is a corporation duly organized and existing under the

laws of the State of Delaware ; its principal office and place of business is located at 1000 GTE

Drive, Wentzville, Missouri 63385 . GTE currently provides telecommunications service to

' All statutory references are to Revised Statutes of Missouri 1994, unless otherwise



customers located in the state of Missouri, totaling approximately 450,632 access lines pursuant to

a certificate of public convenience and necessity issued by this Commission . GTE is a

"telecommunications company" and a "public utility" as those terms are defined in Section 392.020,

RSMo Supp. 1998, and is subject to the jurisdiction, supervision and control ofthis Commission .

2 .

	

ITS is an Iowa corporation which has its principal offices at 115 South Second

Avenue West, Newton, Iowa 50208 . ITS is owned by two shareholders, Iowa Network Services,

Inc . ("INS"), an Iowa corporation, and Touch America, Inc . ("Touch America"), a Montana

corporation . INS is the majority shareholder and will control and direct the operation and

management ofITS. Attached hereto as Exhibit 1, and incorporated herein by reference, is ITS'

Certificate to Transact Business As Foreign Corporation issued by the Missouri Secretary of State,

and its registration of its fictitious name with the Missouri Secretary of State .

3 .

	

INS is an Iowa corporation with its principal offices at 4201 Corporate Drive,

Des Moines, Iowa 50266 . INS has been certificated to provide intrastate, interexchange service in

Missouri in Case No . TA-94-336 . It is a "telecommunications company" and a "public utility" as

those terms are defined in Section 392.020, RSMo Supp. 1998, and is subject to the jurisdiction,

supervision, and control of this Commission. INS is owned by 127 common and preferred

shareholders, all ofwhich are independent telephone companies providing local exchange services

in Iowa. The shareholders are identified on Exhibit 2, which is attached hereto and incorporated

herein by reference. Collectively, the owners of INS serve approximately 230,000 subscribers in

Iowa.



should be directed to :

4 .

	

All communications, correspondence, and pleadings in regard to this Application

James M. Fischer

	

D.M. Anderson
JAMES tvi . FISCHER, P.C.

	

GTEMidwest Incorporated
101 West McCarty, Suite 215

	

11 Eleventh Avenue
Telephone : (573) 636-6758

	

Grinnell, Iowa 50112-0330
Telephone :

	

(515) 269-7807
Alan L. Wells
President and Chief Operating Officer
Iowa Telecommunications Services, Inc .
115 South 2"' Avenue
Newton, IA 50209

5 .

	

Pursuant to an Asset Purchase Agreement entered into by and between ITS and GTE,

dated July 1, 1999, GTE proposes to sell to ITS, all 296 of GTE's local telephone exchanges located

in the state of Iowa . Three of these Iowa exchanges include approximately 105 access lines that

serve customers physically located in Missouri . Since these access lines are located in Missouri, the

Joint Applicants are requesting approval ofthis transaction by this Commission. A copy of the Asset

Purchase Agreement (filed under seal) is attached hereto as Exhibit 3 and incorporated herein by

reference . A complete list of the Missouri exchanges involved in the transaction is attached hereto

as Exhibit 4 and incorporated herein by reference . A description of franchise, facilities, and system

proposed to be transferred and the terms and conditions of the proposed transfer are more

particularly set forth in the Asset Purchase Agreement (Ex . 3) .

6 .

	

Upon the closing ofthe transaction contemplated by the Asset Purchase Agreement,

GTE proposes to discontinue the provision of telecommunications services in the enumerated

Missouri exchanges and, concurrently therewith, ITS proposes to commence the provision of

telecommunications services in those exchanges.



7 .

	

The proposed transaction has been authorized by the Board of Directors of GTE as

evidenced by a certified copy of the Resolution to that effect . The Resolution is attached hereto as

Exhibit 5 and incorporated herein by reference .

8 .

	

Apro forma balance sheet and income statement showing the effect ofthe proposed

acquisition upon ITS is attached hereto as Exhibit 6 (filed under seal) and incorporated herein by

reference .

9 .

	

The proposed transaction is not detrimental to the public interest in that ITS possesses

the managerial, engineering, and financial expertise necessary to continue to provide the quality of

service which GTE currently provides to its customers in the enumerated exchanges . ITS is focused

on providing service in rural exchanges. ITS has a vast amount of telecommunications expertise in

rural markets which will support leading-edge technology . ITS proposes no immediate change in

the operation of GTE's properties as a result of the proposed transaction. Moreover, ITS proposes

no immediate changes in the rates, terms, and conditions of the telecommunications service which

GTE currently provides to customers in the exchanges . ITS also contemplates deploying new

services that may not be available to some customers, such as internet services, after assuming

ownership .

10 .

	

Theproposed transfer should have no impact whatsoever on the tax revenues of the

political subdivisions in which any of the structures, facilities, or equipment of GTE is located

inasmuch as the location and the character of these structures, facilities, or equipment will not

change as the result ofthe proposed transaction nor will the tax status ofthe entity owning the same.

11 . If this transaction is approved, ITS proposes to begin provision of

telecommunications services in the subject exchanges immediately upon closing. Accordingly, ITS

seeks a Certificate of Service Authority to provide local exchange telecommunications service,

4



including basic local telecommunications service, and interexchange telecommunications services

within the Missouri exchanges listed on Exhibit 4, which exchanges are currently served by GTE.

12.

	

Exhibit 7, attached hereto and incorporated herein by reference, includes exchange

boundary maps for the subject exchanges . These exchange boundary maps are on file with, and have

been approved by, the Commission. ITS seeks to provide service to the same areas and within the

same boundaries shown on these maps. These maps provide the most accurate depiction of the

service area in question.

13 .

	

ITS seeks to continue telecommunications services to these areas currently served by

GTE under the same rates, terms and conditions as are currently in force for these exchanges . After

this transaction is approved, ITS will adopt GTE's tariff for the three exchanges involved in this

Application or file a new ITS tariff substantially similar to the existing GTE tariff. Accordingly, ITS

requests a waiver of 4 CSR 240-2.060(4)(H) which requires that a proposed tariffwith a forty-five

(45) day effective date be filed with this Application .

14 .

	

ITS will obtain the appropriate approvals to provide service in the subject exchanges

because all necessary approvals of governmental bodies will be transferred from GTE as provided

by the terms of the Asset Purchase Agreement (Ex . 3) .

15 .

	

The granting ofthe Application for a certificate is required by the public convenience

and necessity in order for the customers of the subject exchanges to continue receiving the

telecommunications services that they are currently receiving from GTE. Joint Applicants have

previously set out in Paragraph 9 of this Application, facts showing that the proposed transfer is not

detrimental to the public interest, and these same facts also show that the granting of the Application

is required by the public convenience and necessity .



16.

	

ITS has shown in Paragraph 9 of this Application that it possesses the necessary

technical, financial, and managerial resources and abilities to provide telecommunications services,

including basic local telecommunications services, and interexchange telecommunications service .

GTE no longer desires to provide the aforementioned services and is willing to relinquish its

obligation to provide service at such time as ITS is authorized to begin providing service in the

subject exchanges . For this reason, the public convenience and necessity requires that a certificate

be granted to ITS .

17 .

	

ITS proposes to borrow certain sums from Rural Telephone Finance Cooperative

("RTFC") of Herdon, Virginia, a wholly owned subsidiary of National Rural Utilities Cooperative

Finance Corporation ("CFC") and Fleet Securities, Inc . ("Fleet"), or another broker . RTFC will

provide senior secured loans and a revolving line of credit facility, and Fleet, or another broker, will

arrange for placement of subordinated debt in order to partially finance the acquisition ofthe local

exchange telephone properties and other assets from GTE, as set out in the Asset Purchase

Agreement (Ex. 3) .

18 .

	

ITS proposes to enter into loan agreements with RTFC and Fleet, or another broker,

which reflect the terms and conditions set out in the Summary Term Sheet which is attached hereto

as Exhibit 8 (filed under seal) and incorporated herein by reference . A copy ofthe loan agreements

will be filed with the Commission as a late-filed exhibits as soon as they have been prepared . In

addition, ITS will execute and deliver Promissory Notes to RTFC and Fleet, or another broker .

19 .

	

As security for the loan, ITS proposes to execute and deliver a Mortgage, Security

Agreement, and Financing Statement on substantially all assets ofApplicant (ITS) . A copy ofthe

Mortgage, Security Agreement, and Financing Statement will be filed with the Commission when

it is available .



20 .

	

An original, certified copy of the Resolution of ITS, in the form to be prescribed by

its lenders, which will approve the making of the loan, the execution of the Promissory notes and

the giving of security therefore, will be filed with the Commission as a late-filed Exhibit as soon as

it has been adopted.

21 .

	

The pro forma balance sheet and income statement of Applicant ITS (Ex . 6) shows

the effect of the proposed financing upon bonded and other indebtedness .

22 .

	

Since ITS is a newly formed corporation, it does not have a capitalization expenditure

schedule for the prior five (5) years, and it therefore requests that 4 CSR 240-2.060(8)(H) be waived .

23 .

	

No portion of the proceeds ofthe loan will be used for the purpose of guaranteeing,

taking over, refunding, discharging, or retiring existing indebtedness ; therefore, the entire amount

will be subject to the fee schedule as set forth in Section 386.300 .

WHEREFORE, Joint Applicants respectfully request the Commission to issue its order :

(1) approving the transfer and acquisition ofthat part ofGTE's franchise, facilities, and system used

in providing service to the public in the Missouri exchanges listed on Exhibit 4, in accordance with

the Asset Purchase Agreement (Ex .

	

3) ; (2) authorizing GTE to discontinue providing

telecommunications services in the enumerated exchanges as of the date of transfer; (3) granting a

Certificate of Service Authority to ITS to provide local telecommunications service, including basic

local telecommunications service, and interexchange telecommunications service to the exchanges ;

(4) authorizing ITS to commence providing telecommunications services in the enumerated

exchanges effective on the date of closing of the sale ; (5) authorizing Joint Applicants to do and

perform, or cause to be done and performed, such other acts and things, as well as to make, execute

and deliver any and all documents as may be necessary, advisable and proper to the end that the

intent and purposes of this transaction may be fully effectuated ; (6) authorizing ITS to borrow from

7



Rural Telephone Finance Corporation and Fleet Securities, Inc., or another broker, an amount

specified in the loan documents, substantially in accordance with the terms and conditions set out

in the Summary Term Sheet (Ex . 8) ; (7) execute and deliver Promissory Notes evidencing the loans;

(8) execute and deliver a Mortgage, Security Agreement and Financing Statement for the purpose

ofplacing a lien on its assets and securing the loan ; and (9) granting such other reliefas is reasonable

in the circumstances .

Office of the Public Counsel
P.O . Box 360
Jefferson CityMO 65102

Respectfully submitted,

~s M. Fischer, Esq .

	

MBN 27543
ES M. FISCHER, P.C .
West McCarty Street, Suite 215

Jefferson City, Missouri 65 101
Telephone :

	

(573) 636-6758
Facsimile :

	

(573) 636-0383

Attorney for
Iowa Telecommunications Services, Inc .

dlbla Iowa Telecom
and GTE Midwest Incorporated

CERTIFICATE OF SERVICE

I do hereby certify that a true and correct copy of !he foregoing document has been
hand-delivered or mailed, First Class, postage prepaid, this __, day of January 2000, to :

es M. Fischer



STATE OF IOWA

	

)
ss.

COUNTY OF

	

oI

	

)

My Commission Expires :

	

3."10 . 0 t

VERIFICATION

0

I, Alan L. Wells, being of lawful age, being first duly sworn upon my oath, state that I am

the President of Iowa Telecommunications Services, Inc . d/b/a Iowa Telecom; that I am

authorized to execute this Joint Application on behalf of Iowa Telecommunications Services,

Inc . d/b/a Iowa Telecom; and that the facts set forth in the foregoing Joint Application are true to

the best of my knowledge, information, and belief.

Alan L. Wells, President
Iowa Telecommunications Services, Inc .

Subscribed and sworn to before me this -29'Z day of December, 1999 .

Notary Public U
NANCY BRUCE

'% 1 MY COAIMISSIOfd EXPIRES
I 3-~-p1



STATE OF MISSOURI

	

)
ss.

COUNTY OF ST. CHARLES

	

)

VERIFICATION

I, Robert Bradley, being of lawful age, being first duly sworn upon my oath, state that I am

the President of GTE Midwest Incorporated ; that I am authorized to execute this Joint Application

on behalf of GTE Midwest Incorporated ; and that the facts set forth in the foregoing Joint

Application are true to the best of my knowledge, information, and belief.

Robert Bradley, President
GTE Midwest Incorporated

Subscribed and sworn to before me this /5U.day of December, 1999 .

My Commission Expires :00 iCe'l} tA ,2 t Zoo f NOTARY SEAL"
Kathleen M . Feldewerth, Notary Public
St . Charles County, State of Missouri
My Commission Expires 10/2/2001



RCV 13 :INS :13-14-90 : 3 :04P11 515 787 3001-" I0$YA \E"DWRK SERAICE :N 3

Rebecca McDowell Cook
Secretary of State

CORPORATION DIVISION - CERTIFICATE OF AUTHORITY

WHEREAS,
IOWA TELECOMMUNICATIONS SERVICES, INC-

USING IN MISSOURI THE NAME
IOWA TELECOMMUNICATIONS SERVICES, INC .

IN TESTIMONY WHEREOF, I HAVE SET MY
HAND AND IMPRINTED THE GREAT SEAL OF
THE STATE OF MISSOURI, ON THIS, THE

.

	

10TH DAY OF DECEMBER, 1999 .

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

NOW, THEREFORE, I, REBECCA MCDOWELL COOK, SECRETARY of
STATE OF THE STATE OF MISSOURI, DC HEREBY CERTIFY THAT SAID
CORPORATION IS FROM THIS DATE DULY AUTHORIZED TO TRANSACT
BUSINESS IN THIS STATE, AND IS ENTITLED TO ALL RIGHTS AND
PRIVILEGES GRANTED TO FOREIGN CORPORATIONS UNDER-la.,ENERAL
AND BUSINESS CORPORATION LAW OF MISSOURI .



(Must be typed or printed)

Return to : Secretary of State
Corporation Division
P.O. Box 778
Jefferson City, Mo. 65102

Ate of Missouri
Rebecca McDowell Cook, Secretary of State

Corporation Division

No. X

Registration of Fictitious Name
(Submit in duplicate with a filing fee of $7)

This information is for the use of the public and gives no protection to the name. There is no provision in this
Chapter to keep another company or corporation from adopting and using the same name. (RSMo 417)

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

Name to be registered:

	

-T-owa

	

T< lees"

Missouri Business Address:

	

~Dl Glen' /J7'CrtxT5 .Sf--reel--o~a~fe c}~S
(P.O. Boxes not accepted)

City, State and Zip Code:

	

e'

	

so^

	

C itr ,

	

rnD

	

GS/0 /

3660'70

The parties having an interest in theibusiness, and the percentage they own are (if a corporation is owner, indicate
corporation name and percentage owned). If all parties are jointly and severally liable, percentage of ownership need
not be listed :

HLED
JARLO 3 2_000 -

(Over) ~
tn,p ~ss tz-s~~

	

CY,eto

	

t r,. I~
RETA Y OF STAlE

If listed,
Percentage

Name of Owners, State of ownership
Individual or and must equal
Corporate Street and Number City Zip Code 1009.

_~
~- 'Va01 Co r'oa'gft T~ r020L - .

goa eto,g,gyniCyf+eYts cS2rWtr3rrC_ ~2. . "tfQPJn7Pihra'~ 5,94P (a /do



The undersigned, being all the parties owning interest in the above company, being duly sworn, upon their oaths
each did say that the statements and matters set forth herein are true.

Individual x
ow,>M

Sign Rete

	

x

	

x

it
rorpomtion

it

owner,

Offices
Execs"
Hem

Toyvc~
sure or Miaooei-

cowry et

	

RoIk

I,

	

1~!!a~

	

t-uce-

	

, A Notary Public, do hereby certify that on the

	

3~--
day of

	

126Uetnnjo eV-

ram tN 6'd

The undersigped corporation has caused thus application to be executed in its name by its President

of Vice-President and its Seaetary or Assistant Secretary, this

day of

	

19

	

1C

	

I

1caAfaTPlecemmul7icaficrns ryices, h~-

Nam
(

tr do aeal, slate - , none" .

BY

By

19

	

personally appeared before me L-0n
C'C' '1pv-. V;Ce PV-42', lciei,t

and being first duly swam by me, acknowledged that cu-`d S?ty~kuwhe signed as his own free act and deed the foregoing

document in the capacity therein set forth and declared that the statements therein contained are true .

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

My commission capirea
"3::)I330 Mb-1 Wd0E :Z1 66, L3 :3Q



Rate of Missouri

Corporation Division

Rebecca McDowell Cook, Secretary of State
P.O. Box 778, Jefferson City, Mo. 65102

Application for Foreign Corporation
For a Certificate of Authority

(Submit in duplicate with filing fee of $155 .00)

(1) The corporation's name is
TAIL-)la

	

=ww'a

	

l -e-iZC "t ~-,

and it is organized and existing under the laws of

	

-DV" , Ct

(2) The name it will use in Missouri is

	

T° I6Co V--) .'Y-t t.,C 11 fco.*'iu Ls --/ ry lccs,
~~OhVQ 721~CCYr,

	

`
(3) The date of its incorporation was

	

1G qq , and the period of its duration is

	

pw Of I`'0`
month/day/Year

(4) The address of its principal place of business

	

~~

	

=A-+~ S``c'nnc{ '~V~ Vp1P`~fi,

	

/yr_t~l}<al , .J--/a

	

5G2JIv
Address

	

city/sta ./Zip

(5) The name and address of its registered agent and office in the State of Missouri is
Jil-i'nes N( Ff5dief,, PL,,

	

101 West MfCUtl_1

	

SCi itt: 2)5

	

.T,~~Fehsor~ C4-V, NIO V~1oi
Name

	

Address

	

city/statenip

(6) The specific purpose(s) of its business in Missouri are:

TV1E.~~~G{-~c, pctrPoS` o~ if5 b ..tsivtca- in A4jsSOt .L,rt "5 4ti

(7) The name of its officers and directors and their business addresses are as follows:
(Officers)

	

Name

	

Address

	

City/State/Zip

President

	

AIr P4 L. . we i Is,

	

1 t 5

	

n SeLomci Ave . ~V .

	

fyr?.t J 1z,t', ,

	

r ~- A-

	

~OZOS,
v

Vice President

Secretary eOf}el';- S . H(tj40rCj , l(75 5~ Ave . N .

	

Cleat- L

	

--e

	

2-A Sov

Treasurer

(Board of Directors)

Director '-GI UU0.4CI

	

LL( t.cu ICU i .

	

105 W2S1- Stl~6,fft

	

:Tlow,~t-

	

502`x''

Director lyohert

	

e'-

	

4(,01M

	

i b6 '2' th))e , fL'

	

Cl..e ct:- t- 1-ca- Ke~

	

1/1

	

50t-1 Z-22

Director

	

MicInCl

	

( f ) N1 e (GlU-11 I ,

	

C- -G .

	

UccnGLf Ut~, 4

	

Bt{.liC

	

; M~

	

5q70 1

Corp. #42 (f2-94)

Director

	

n.

	

~r
~42C1

	

CorpC7YG.'tfU'nf(,

	

W.-

	

t(olf	_ 1.il~

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

(Date may not be more than 90 days after the filing date in this office)

In affir

	

a io¢ Ck~ereof, the facts stated above are true .
/
J.v~

	

~C i~rf~l"fk DnCl

	

1'2FLf /C,--i
thortzed signature of officer or chairman of the board)

	

(Title)

	

J

	

(Date of Signature)

Note:

	

Youmust have a current certificate of good standing or certificate of existence with this application .
This may be obtained from the Secretary of State or other authority that issues corporate charters.



Name :

	

IOWA TELECOMMUNICATIONS SERVICES, INC .
Begin date : 19990514
Expiration : PERPETUAL

490 DP-000SjKC,

	

E
IOWA TELECOMMUNICATIONS
ATTN TODD SCHULZ
321 E WALNUT ST STE 140
DES MOINES, IA 50309

I, CHESTER J . CULVER, secretary of state of the state of Iowa,
custodian of the records of incorporations, certify that the
corporation is in existence and was duly incorporated under the laws
of Iowa on the date printed above, that all fees required by the
Iowa Business Corporation Act have been paid by the corporation,
that the most recent biennial corporate report has been filed by
the secretary of state, and that articles of dissolution have not
been filed .



LIST OF INS COMM0N AND PREFERRED SEAREHOLDERS

Ace Telephone Association
Amana Society Service Co .
Andrew Telephone Company, Inc .
Arcadia Telephone Cooperative
Atkins Telephone Co ., Inc .
Ayrshire Farmers Mutual Tel . Co .
Baldwin-Nashville Telephone Co ., Inc .
Bernard Telephone Co ., Inc .
Brooklyn Mutual Telephone Co .
Butler-Bremer Mutual Telephone Company
Cascade Telephone Company
Casey Mutual Telephone Co .
Center Junction Telephone Co .
Central Scott Telephone Co .
Citizens Mutual Telephone Co .
Clarence Telephone Co ., Inc .
Clear Lake Independent Telephone Company
C-M-L Telephone Cooperative Assn . of Meriden, Iowa
Coon Creek Telephone Co .
Coon Valley Coop . Tel . Assn ., Inc .
Cooperative Tel Company
Cooperative Tel Exchange
Corn Belt Telephone Co .
Cumberland Telephone Co .
Danville Mutual Telephone Co .

Defiance Telephone Company
Dumont Telephone Company
East Buchanan Telephone Cooperative
Ellsworth Cooperative Telephone Association
Farmer's & Businessmen's Telephone Company
Farmers Cooperative Telephone Co .
Farmers Mutual Cooperative Telephone Co . (Harlan)
Farmers Mutual Cooperative Telephone Co . (Moulton)
Farmers Mutual Telephone Co . (Nora Springs)
Farmers Mutual Telephone Co . (Shellsburg)
Farmers Mutual Telephone Co . (Stanton)
Farmers Telephone Company (Batavia)
Farmers Telephone Company (Essex)
Farmers Telephone Company (Nora Springsl
Fenton Coop . Telephone Co .
Goldfield Telephone Company
Grand Mound Cooperative Telephone Association



Grand River Mutual Telephone Corp .
Griswold Cooperative Telephone Co .
Hawkeye Telephone Company
Heart of Iowa Telephone Coop .
Hills Telephone Company
Hospers Telephone Exchange, Inc .
Hubbard Coop Telephone Association
4iu,ley Cooperative Telephone Cc .
Iamo Telephone Company
Interstate 35 Telephone Company
Jefferson Telephone Company
Jordan-Soldier Valley Coop Telephone Company
Kalona Coop . Telephone Company
Keystone Farmers Coop . Telephone Company
La Forte City Telephone Company
Lehigh Valley Coop . Telephone Assn .
Lone Rock Coop . Telephone Assn .
Lost Nation-Elwood Telephone Co .
Lynnville Community Telephone Company, Inc .
Manilla Telephone Company
Marne & Elk Horn Telephone Co .
Martelle Coop . Telephone Assn .
Massena Telephone Company
Mechanicsville Telephone Company
Mediapolis Telephone Company
Miles Coop . Telephone Assn .
Minburn Telephone Company
Minerva Valley Telephone Co ., Inc .
Modern Cooperative Telephone Co .
Mo:cezuma Mutual Telephone Co .
Mutual Telephone Company
Mutual Telephone Company of Morning Sun
North Er.glish Cooperative Telephone Company
Northeast Iowa Telephone Co .
Northern Iowa Telephone Co .
Northwest Telephone Coop . Assn .
Norway Rural Telephone Co .
Ogden Telephone Company
Olin Telephone Company, Inc .
Onslow Cooperative Telephone Assn .
Oran Mutual Telephone Company

	

.
Palmer Mutual Telephone Company
Palo Cooperative Telephone Assn .
Panora Coop . Telephone Assn :, Inc .
Peoples Telephone Company
Postville Telephone Company
Prairie Telephone Co ., Inc .
Prairieburg Telephone Co ., Inc .
Preston Telephone Company
Radcliff e Telephone Co ., Inc .



rHn Hu . : i~,OZw93599

Reaclyn Telephone Company
Ringsted Telephone Company
River Valley Telephone Co-op
Rockwell Coop . Telephone Assn .
Ruthven Telephone Exchange Co .
Sac County Mutual Telephone Company
Schaller Telephone Company

Sharon Telephone Company
Shell Rock Telephone Company
South Slope Cooperative Telephone Company, Inc .
Southwest Telephone Exchange, Inc .
Springville Coop . Telephone Association, Inc .
Stratford Mutual Telephone Co .
Sully Telephone Association
Swisher Telephone Company
Templeton Telephone Company
Terrill Telephone Company
The Burt Telephone Company
Ticonka Telephone Company
United Farmers Telephone Co .
Van Burea Telephone Co ., Inc .
Van Horne Cooperative Telephone Co .
Ventura Telephone Company, Inc .
Walnut Telephone Company
Webb-Dickens Telephone Corp .
Wellman Coop . Telephone Assn .
I-lest Iowa Telephone Company
West Liberty Telephone Company
Western Iowa Telephone Assn .
Westside Independent Telephone Cc .
Wilton Telephone Company
Winnebago Cooperative Telephone Association
Woolstock Mucual Telephone Association_
Wyoming Mutual Telephone Company
Minburn Telecommunications, Inc .

10-25-99 e2 :36P P .ei



GTE SALE OF IOWA EXCHANGES TO ITS

ACCESS LINES IN MISSOURI SERVED BY C.O. SWITCHES IN IOWA

Missouri
Properly

Access
Lines NPA NNX

Athens 66 660 877

Braddyville 31 660 581

South Seymour 8 660 399

TOTAL 105



GTE Board of Directors Resolution



GTE CORPORATION

RESOLVED : That the proper officers of the Corporation, GTE Service Corporation, and
any direct or indirect subsidiaries of the Corporation are authorized to sell and/or -exchange
for telecommunication properties the switched access lines identified in Exhibit A (the
"Specified Lines") and any additional switched access lines as such officers deem
advisable ; provided, however, that (i) the aggregate number of switched access lines sold,
net of any switched access lines acquired in any exchange, shall not exceed one million
six hundred thousand (1,600,000) plus the number of switched access lines in the
exchanges identified in Exhibit A which represents normal growth in such exchanges since
December 31, 1997 (the "Expansion Lines"), and (ii) not more than three hundred
thousand (300,000) of the switched access lines that are sold or exchanged shall be
access lines that are not Specified Lines or Expansion Lines .

RESOLVED : That the proper officers of the Corporation, GTE Service Corporation, and
any direct or indirect subsidiaries of the Corporation are authorized to effect the sale and/or
exchange of access lines as described in the preceding resolution without any further-
approval of this Board, provided, however, that any single transaction shall not exceed two
hundred fifty million dollars ($250 million) of net book value .

RESOLVED: That the proper officers of the Corporation, GTE Service Corporation and
any direct or indirect subsidiaries of the Corporation are authorized to enter into
agreements, make regulatory filings and take any and all other actions that said officers,
acting individually, deem necessary or advisable to carry out the intent of the foregoing
resolutions, and that the authority of the officer to take such action shall be conclusively
evidenced by his or her taking such action .

SECRETARY'S CERTIFICATE OF RESOLUTION

I, the undersigned Marianne Drost, Secretary of GTE Corporation, a corporation

organized under the laws of the State of New York (the "Corporation"), HEREBY DO

CERTIFY that the foregoing is a full, true and correct copy of a resolution of the Board of

Directors of the Corporation, duly and regularly adopted by the Board of Directors in

conformance with applicable law and the bylaws of said Corporation on the 3'° day of

September, 1998.



I further certify that said resolution has not been amended or revoked and is still in

full force and effect, that it was unanimously adopted by a quorum, and that the same

appears of record in the minute book of the Corporation .

IN WITNESS WHEREOF, I have hereunto set my name as Secretary and affixed

the seal of said Corporation, this 13`h day of August, 1999 .

nmAn
Marianne Drost
Secretary



REPOSITIONING RESOLUTION EXHIBIT A
Num cofa

R 8rate - ' 1Q0 arket,Clustec " IfRchanges a Total
ALABAMA ALBERTA AL 3 ;
ALABAMA j ANDALUSIA AL 4 '
ALABAMA ASHLAND AL 10 's
ALABAMA ', BAYOU LA BATRE AL , 5 t

_

.
" '
nes

2,226
17,045
15,581
11,832

ALABAMA I BRUNDIDGE AL I, 4 4,629
ALABAMA COFFEEVILLE AL ! 1 694
ALABAMA DOTHAN AL 18 i 104,002
ALABAMA I FALKVILLE AL I 3 ! 2,841
ALABAMA GREENVILLE AL 9 I 16,163
ALABAMA
ALABAMA

HALEYVILLE AL
JEMISON AL

8
3~ ;

24,493
5,504

ALABAMA REFORM AL 6 8,838
ALABAMA SCOTTSBORO AL 1 3 13,551
ALABAMA TALLASSEE AL 2 i 6,195
ALABAMA TRUSSVILLE AL 4 20,582
ALABAMA VALLEY HEAD AL 2 1,705
ALABAMA i VERNON AL 5 12,069

ALABAMA Total 90 ; 267,950
ALASKA ALASKA AK 12 12,601

ALASKA Total j 12 12,601
ARIZONA I EHRENBERG AZ i 2 ! 801
ARIZONA j PARKER AZ 4 7,392

ARIZONA Total 6 8,193
ARKANSAS ALMA AR l 3 ! 6,684
ARKANSAS BALD KNOB AR i 11 14,463
ARKANSAS I DUMAS AR 4 7,974
ARKANSAS GREENWOODAR 7 15,453
ARKANSAS ; JACKSONVILLE AR 5 35,943
ARKANSAS i MARVELAR 1 1,453
ARKANSAS_
ARKANSAS

OZARK AR
PIGGOTTAR

5
7

12,500
5,838

ARKANSAS POCAHONTAS AR 10 13,966
ARKANSAS I PRESCOTTAR 3 3 4,208
ARKANSAS RUSSELLVILLE AR 13 43,869
ARKANSAS 1 SILOAM SPRINGS AR 9 18,010
ARKANSAS STUTTGARTAR 14 19,828
ARKANSAS TEXARKANA AR 1 2,557
ARKANSAS TRUMANN AR 7 10,598
ARKANSAS ; WALDOAR 2 1,930

ARKANSAS Total 102 215,274
CALIFORNIA
CALIFORNIA

BLYTHE CA
CRESCENT CITY CA

2
5

9,528
13,542

CALIFORNIA GARBERVILLE CA 6 4,698
CALIFORNIA LAYTONVILLE CA :F- 2,607
CALIFORNIA ORICK CA 1 3681



REPOSITIONING RESOLUTION
.,~ ', _

State, ' .- a, . ;~ .et-Clus,e;
CALIFORNIA 4 PARKER DAM CA !

EXHIBIT A
_umber_o
_changes ;off.,

4 j
_e__
3,156

CALIFORNIA WEAVERVILLE CA 5 8,238

CALIFORNIA Total 25 42,137
ILLINOIS ALEDOIL I 16 1 10,167

ILLINOIS f ALTAMONT IL 8 i 7,549

ILLINOIS BUNKER HILL IL ! 1 1,344

ILLINOIS CARLINVILLE IL I 9 i, 12,815

ILLINOIS i CARTHAGE IL 11 ; 8,056

ILLINOIS CORDOVA IL 6: ¬ 6,596

ILLINOIS CUBAIL 1 " i -794

ILLINOIS EAST DUBUQUE IL j 1 2,407

ILLINOIS FREEPORT IL 22 38,930

ILLINOIS JACKSONVILLE IL 23 ; 30,944

ILLINOIS JERSEYVILLE IL 11 !. 10,632

ILLINOIS KILBOURNE IL 2 687

ILLINOIS j MACOMB IL 13 26,076

ILLINOIS MASON CITY IL 1 3 ; 3,226

ILLINOIS NEWBADEN IL j 10 7,048

ILLINOIS ' PITTSFIELD IL i 10 10,518

ILLINOIS POLOIL I 6 i 6,421

ILLINOIS ' PROPHETSTOWN IL 7 ! 9,680

ILLINOIS i SHUMWAY IL j 3 4,651

ILLINOIS 1 VIRDEN IL 7 8,584

ILLINOIS ( WALTONVILLE IL l 13 ! 8,596

ILLINOIS Total i i 183 215,721
IOWA CENTERVILLE IA 11 11,162

IOWA CLARINDA IA 4 i 4,378

IOWA COON RAPIDS IA 8 4,178

IOWA i CRESCO [A 12 - 9,240

IOWA ; CRESTON IA 15 10,305

IOWA 1 DE WITT IA I, 15 16,286

IOWA 1 DYERSVILLE IA 9 6,971

IOWA ; ELDORA IA 10 8,345

IOWA EMMETSBURG IA 6 4,689

IOWA ; FAIRFIELD IA 19 18,082

IOWA FOREST CITY IA 1 2,399

IOWA GRUNDY CENTER IA 5 6,791

IOWA `GUTHRIE CENTER IA 13 8,891

IOWA HARLAN IA 20 16,357

IOWA HARTLEY IA 10 5,267

IOWA KLEMME IA 2 882

IOWA KNOXVILLE IA 6 8,493

IOWA MADRID IA 3 3,253



REPOSITIONING RESOLUTION EXHIBIT A
_-T

*

IOWA
mar~e ,~~uscer~ x
MANCHESTER IA

r ,

c angel `, iota
18 !

ne t
14,329

IOWA MARENGOIA ( 2 I 3,796
IOWA MOUNT PLEASANT IA 27 21,871
IOWA ( NEW HAMPTON IA ! 7 j 7,601
IOWA NEWTON IA 14 31,716
IOWA i OSCEOLA IA 13 11,593
IOWA j ROCKWELL CITY IA ; 10 i, 7,966
IOWA SCHLESWIG IA 2 922
IOWA ( STATE CENTER IA 12 11,206
IOWA SWEA CITY IA ! 2 i 833
IOWA ( TABOR IA 6 2,507
IOWA ( UTE IA 2 I 647
IOWA ( WASHINGTON IA 12 j 15,488

IOWA Total f j 296 276,444
MINNESOTA j BELGRADE MN 2 977
MINNESOTA BIGELOW MN 1 177
MINNESOTA i CHERRY GROVE MN 3 j 2,308
MINNESOTA j CLARKFIELD MN 3 I 1,282
MINNESOTA ; CLEARWATER MN ( 2 3,394
MINNESOTA ! ELY MN 7 10,792
MINNESOTA I ERICKSBURG MN 7 7,818
MINNESOTA FINLAYSON MN 3 1,702
MINNESOTA FLOODWOOD MN 7 3,426
MINNESOTA GREANEY MN ( 2 336
MINNESOTA HECTOR MN ( 8 _ _ 5,257
MINNESOTA HERMAN MN 2 2,019
MINNESOTA ISABELLA MN 1 85
MINNESOTA JASPER MN ' 2 1,015
MINNESOTA LYLE MN 14 11,629
MINNESOTA j MCGREGOR MN 6 4,019
MINNESOTA MILACA MN I 7 8,721
MINNESOTA
MINNESOTA

MOUND
MOUNTAIN LAKE MN

12
5

34,162
2,847

MINNESOTA OSLO MN 7 4,948
MINNESOTA STURGEON LAKE MN 3 1,762
MINNESOTA TWO HARBORS MN 2 4,467
MINNESOTA TYLER MN i 6 2,824
MINNESOTA WEST CONCORD MN 4 7,492

MINNESOTA Total 116 123,459,
MISSOURI BRUNSWICK MO 3 1,360
MISSOURI CAMERON MO 14 16,512
MISSOURI CHAMOIS MO 3 1,692
MISSOURI CONCORDIA MO 1 2,093



REPOSITIONING RESOLUTION EXHIBIT A

tate,~ ~
MISSOURI
MISSOURI
MISSOURI

~ et'.Ciq_rn
; ELDORADO SPRINGS MO I

HERMANN MO
LICKING MO

xchanges~
13 i
1 j
4

_ctaL;L~ne; :
12,710
2,608
3,433

MISSOURI MACON MO j 5 ! 8,562
MISSOURI
MISSOURI
MISSOURI
MISSOUR___

i, MEMPHIS MO
I MOUNTAIN GROVEMO !
, PALMYRA MO
i POTOSI MO

5
8
15 i
12 i

3,711
11,960
13,370
14,000

MISSOURI ; ROCKVILLE MO 1 I, 378
MISSOURI SAVANNAH MO 10 5,999
MISSOURI ST. JAMES MO 8 13,591
MISSOURI VAN BUREN MO i 6 i 5,396

MISSOURI Total 109 117,375
NEBRASKA I COLUMBUS NE 8 19,486
NEBRASKA i KEARNEY NE 7 23,617
NEBRASKA j NELIGH NE ; 7 6,405
NEBRASKA j -6RD NE i, 2 2,513
NEBRASKA PALMER NE i 1 488
NEBRASKA STAMFORD NE I 12 5,219

NEBRASKA Total ! 37 57,728
NEWMEXICO ± CARLSBAD NM NM 3 i 17,893
NEW MEXICO CHAMA NM i 4 2,648
NEWMEXICO CUBA NM 6 3,187
NEW MEXICO ESPANOLA NM 9 15,805
NEW MEXICO HOBBS NM 5 27,687
NEW MEXICO RUIDOSO NM 6 13,961
NEW MEXICO i CONSEQUENCES NM 3 6,032

NEW MEXICO Total 36 87,213
OKLAHOMA BROKEN ARROWOK 12 73,815
OKLAHOMA j CHECOTAH OK 1 3,335
OKLAHOMA i COLCORD OK ; 1 675
OKLAHOMA ! HOMINY OK 5 4,335
OKLAHOMA i KAW CITY OK 1 I 388
OKLAHOMA PURCELL OK 5 11,580
OKLAHOMA i STROUD OK 1 2,180
OKLAHOMA TECUMSEH OK 6 8,888

OKLAHOMA Total
TEXAS
TEXAS

ANDREWS TX
AVALON TX

32
2
4

105,196
6,532
2,007

TEXAS BOGATA TX 2 2,400
TEXAS CLARKSVILLE TX 3 4,223
TEXAS CLYDE TX 4 4,278
TEXAS COLMESNEILTX 1 1,166,



REPOSITIONING RESOLUTION
" ate-

,~...' --. -s ..-~~" . -~: <; arkefrG uste :
TEXAS CROCKETT TX .

.

EXHIBIT A
Nu r:of " ,

changes _ "Totai
8 , 18,445

TEXAS CROSBYTON TX 6 5,882
TEXAS CROSS PLAINS TX 3 j 2,456
TEXAS j CUSHING TX ( 2 1,216
TEXAS J DANGERFIELD TX 8 i 12,571
TEXAS j DEL RIO TX ? 2 20,400
TEXAS DENVER CITY TX 2 I, 4,007
TEXAS DETROIT TX 3 j 1,205
TEXAS DILLEY TX 1 ! 1,204
TEXAS DIMMITTX 6" j 6,290
TEXAS y DUMAS TX 8 { 14,885
TEXAS { FABENS TX 2 I 3,414
TEXAS ; FAIRFIELD TX i 11 14,109
TEXAS FALFURRIAS TX 2 4,564_
TEXAS ~~ FERRIS TX i 4 5,429
TEXAS i FOLLETTTX ( 2 j 793
TEXAS FRANKLIN TX 1 ! 2,415
TEXAS GARY TX f 1 ! 594
TEXAS i GLEN ROSE TX 3 4,091
TEXAS ! HASKELL TX 5 3,946
TEXAS HEMPHILL TX 5 6,799
TEXAS ! HUBBARD TX 6 3,132
TEXAS HUNTINGTON TX 3 4,741
TEXAS JOAQUIN TX 2 2,193
TEXAS KAMAYTX 2 1,528
TEXAS KARNACKTX 2 1,420
TEXAS ! LAMESA TX 1 i 5,599
TEXAS LEVELLAND TX 16 25,738

- TEXAS LORAINE TX 2 938_
TEXAS MAUD TX i 3 I 3,198
TEXAS MEMPHIS TX 7 5,785
TEXAS ' MERKEL TX ! 1 1,886
TEXAS MORTON TX i 2 1,361
TEXAS NEWTON TX 3 3,689
TEXAS NORMANGEE TX 5 4,037
TEXAS PANHANDLE TX 9 7,668
TEXAS PECOS TX 8 6,048
TEXAS PERRYTON TX 4 7,949
TEXAS POSTTX 1 1,961
TEXAS RIESEL TX 1 905
TEXAS ROANE TX 3 1,395
TEXAS ROSEBUD TX 5 3,734
TEXAS SEYMOUR TX 6 5,810



REPOSITIONING RESOLUTION EXHIBIT A_ _
.
_
nr~ ~w. ._.-_ _ te. .IMMURE. _

Numhevot

cchan9: . .
1b - . ., , .-

` ;ota Cine _

TEXAS ( TEXARKANA TX I 5 i 60,275
TEXAS i, TULIA TX 1 I 2,431
TEXAS VAN HORN TX ; 3 ! 1,946
TEXAS VEGATX 1 3 j 1,110
TEXAS VENUS TX I 3 ; 2,450
TEXAS WHITNEY TX 1 4,600

TEXAS Total 209 328,848
WISCONSIN ; BOYCEVILLE WI j 6 I 6,004
WISCONSIN DODGEVILLE WI 13 I 16,601
WISCONSIN ( GILLETT W1 2 3,415
WISCONSIN HAYWARD WI 4 10,108
WISCONSIN LAKEWOOD WI 3 ; 6,109
WISCONSIN ORFORDVILLE WI 3 5,952
WISCONSIN I PARK FALLS WI 5 I 6,999
WISCONSIN PEPIN WI 4 2,901
WISCONSIN I PRAIRIE DU CHIEN WI ' 4 6,477
WISCONSIN PRESCOTTWI i 1 2,386
WISCONSIN RICE LAKE WI 3 ! 13,197
WISCONSIN ST CROIX FALLS WI 3 ! 4,568

WISCONSIN Total 51 84,717
Grand Total 1304 1,942,856
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