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September 23,2005 

VIA OVERNIGHT DELIVERY 

Beth A. O’Donnell, Executive Director 
Public Service Commission of Kentucky 
2 1 1 Sower Boulevard 
P. 0. Box 615 
Frankfort, KY 40602 

Re: Pac-West Telecomm, Inc. Notification of Intent to Provide Resold and 
Facilities-Based Local Exchange and Interexchange Telecommunications 
Services in the Commonwealth of Kentucky 

Dear Ms. O’Donnell: 

On behalf of Pac-West Telecomm, Inc. (“Pac-West” or the “Company”), enclosed for 
filing are an original and ten (10) copies of this letter of intent, as well as Pac-West’s proposed 
tariffs. In accordance with the Commission’s Orders in Administrative Case No. 359 (dated June 
12, 1996) and Administrative Case No. 370 (dated January 8, 1998), Pac-West submits the 
following information: 

1. Name, address, telephone number and fax number of the Company are as follows: 

Pac-West Telecomm, Inc. 
1776 W. March Lane 
Suite 250 
Stockton, CA 95207 
Telephone: 800-722-9378 
Facsimile: 209-926-4444 

2 .  Pac-West is a California corporation formed on September 5 ,  2000. Pac-West will 
market its local exchange services in Kentucky under the name Pac-West Telecomm, Inc. 
and its interexchange services under the name Pac-West Telecomm, Inc. d/b/a AmeriCall. 
Copies of Pac-West’s Articles of Incorporation and Certificate of Authority to transact 
business in Kentucky are attached hereto at Exhibit A. 

WASHINGTON, D.C. NEW YORK, N.Y. 
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3. The name, address, telephone number and facsimile number of the responsible contact 
persons for customer complaints and regulatory issues are as follows: 

Customer Service Contact: 

Kim Rego 
Director of Customer Relations 
Pac-West Telecomm, Inc. 
42 10 Coronado Avenue 
Stockton, CA 95204 
Telephone: 209-926-42 14 
Facsimile: 209-444-3437 
E-mail: krego@pacwest.com 

Regulatory Contact: 

Lynne Martinez 
Director Government Affairs 
Pac-West Telecomm, Inc. 
1776 W. March Lane 
Suite 250 
Stockton, CA 95207 
Telephone: 209-926-4339 
Facsimile: 209-926-4585 
E-mail: lmartin@pacwest.com 

Pac-West's toll free customer service number is: (877) 626-4325. 

4. Pac-West has not provided nor collected for local exchange telecommunications service 
in Kentucky prior to filing this notice of intent. Please see notarized statement attached 
hereto as Exhibit B. 

5.  Pac-West does not seek to provide operator assisted services to traffic aggregators as 
defined in Administrative Case No. 330. 

6. Pac-West plans to provide all resold and facilities-based local exchange and 
interexchange telecommunications services to and from all points in the Commonwealth 
of Kentucky that are open to competition. Therefore, Pac-West seeks statewide 
authority. While Pac-West will offer traditional voice services to customers utilizing the 
public switched network, Pac-West will also offer services using Internet Protocol to 
provide voice and data applications that interact seamlessly with the traditional public 
switched network. 

mailto:krego@pacwest.com
mailto:lmartin@pacwest.com


SWIDLER  BERLIN^^^ 
Beth A. O'Donnell, Executive Director 
September 23,2005 
Page 3 

7. A copy of Pac-West's proposed tariffs are attached hereto as Exhibit C ahd Exhibit D. 
The tariff is to become effective thirty (30) days from the date of this filing, which is 
consistent with 807 KAR 5:011 and the regulatory requirements set forth in the 
Commission's Orders in Administrative Case No. 359, dated June 21, 1996 and 
Administrative Case No. 370, dated January 8, 1998. I 

8. Pac-West will comply with applicable Commission statutes and regulations unless 
specific exemptions are granted pursuant to KRS 278.512. 

I 
Please date-stamp the enclosed extra copy of this filing and return it to the ukdersigned in 

the attached self-addressed, stamped envelope. Should you have any questions, please do not 
hesitate to contact the undersigned. 

Respectfully submitted, 

Richard M. Rindler 
Brian McDermott 
Danielle C. Burt 

Counsel for Pac-West Telecomm, Inc. 

Enclosures 

cc: Ms. Lynne Martinez 
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SECRETARY OF STATE 

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

That the attached transcript of & page(s) has 
been compared with the record on file in this office, of 
whicR it purports to be a copy, and that it is full, true 
and correct. 

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

SEP 5 2000 

Secretary of State 



CERTIFICATE OF AMENDMENT OF 
AMENDED AND RESTATED 

ARTICLES OF JNCORPORATION 
n m  

SEP -5 2000 
Wr: ] ILL JOltC! E i R i S C 2 ' i  OF STATE 

PAC-WEST TETECOMM, INC. 

I 
WALLACE W. GRIFFIN and DENNIS V. MEYER cemfy that: 

1. They are the President and Assistant Secretary, respectively, of PAC- 
WEST TELECOMM, INC., a California corporation. 

2. The Articles of Incorporation of this corporation are amended and restatpd 
in their entirety to read as follows: I 

ARTICLE I 

The name of this Corporation is Pac-West Telecomm, Inc. 

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

ARTICLE III 

Section 1. Authorized Shares. The corporation is authorized to issue two 
classes of shares, to be designated common and preferred, respectively. The corporation 
is authorized to issue 100,000,000 shares of common stock, par value $0.001 per share, 
and 10,000,000 shares of preferred stock. 

Section 2. Preferred Shares. The shares of prefened stock may be issued in 
any number of series, as determined by the Board of Directors. The Board may, by 
resolution, establish the designation and number of shares of any such series, and may 
determine, alter or revoke the rights, preferences and restrictions pertaining to any wholly 
unissued series. The Board may thereafier, by resolution, alter the number of shares of 
any such series. 

312777-1 



ARTICLEN 

Section 1. Elimination of Director Liability. The liability of directors of tbe 
Corporation for monetary damages shaIl be eliminated to the fullest extent permissible 
under California law. 

Section 2. Indemnification. The Corporation is authorized to provide 
indemnification of agents (as defined in Section 3 17 of the California Corporations Code) 
through Bylaw provisions, agreements with agwts, vote of shareholders or disinterested 
directors, or otherwise, to the fullest extent permissible under California law. 

Section 3. Effect of Amendment. Any amendment, repeal or modification of 
any provision of this Article N shall not adversely affect any right or protection of an 
agent of this Corporation existing at the time of such amendment, repeal or modification. 

3. The foregoing amendment and restatement of Articles of hcorporation 
was duly approved by the Board of Directors of this Corporation. 

4. The foregoing amendment and restatement of Articles of Incorporation 
has been duly approved by the required vote of shareholders in accordance with Section 
902 of the California Corporations Code. The total number of outstanding shares of this 
Corporation entitled to vote with respect to the amendment was 
shares, the favorable vote of a majoiity of such shares is required to approve the 
amendment, and the number of such shares voting in favor of the amendment equaled or 
exceeded the required vote. All outstanding stock is common stock, no shares of 
preferred stock are outstanding. 

35.863,$43 . 

5 Executed on @,/3 3 1 ,2000, at Stockton, California. 

We further declare under penalty of peiur~r under the laws of the State of 
California that the matters set forth in this certificate are true and correct of our own 
knowledge. 

President 

Assistant Stcrerq 

2 
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AMENDED AND WSTATED 
ARTICLES OF INCORPORATION 

OF 
PAC-WST TIELECOMM, INC. 

I 
ARTICLE I 

The name of this Chpxauon is Pac-West TefecoEnm, hc. 

ARTICLE I1 

The purpose of this Corporation is to engage in any l a 4  act or activiry for which 
it corparauon may be organized under the General Carporation Law of California other than a e  
banking business, h e  company business or the practice of 8 profession pemirred to be 
incorporated by the California Corporations Code. 

ARTICLE 111 

A. AUTHORIZED SHARES 

The total number of shares of capiral srock ulhich rhe Corporation has authoriry to 

175,000 shares of Class A Participating Prefened Smock, par value S.01 per 

issue is 1.675.000 shatcs, consisring of: 

(1) 
share (the "5lass A Preferred"); and 

(2) i.jO0,OOO shares of Common Stock par value S.01 per share (the "Common 
Szocb;"). 
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I B. CAPITAL STOCK 

Secuon 1. Liquidation. upon any liquidauon, dissolution or winding UP of a e  
Corporation (whether voluntary or involwsary), tach hoider of a share of Class A Preferred (a 
"Share") - shall be entitled to be paid, before any Dismbution or orher p a p e m  is made upon my 
Junior Securities, yl amount in cash equal 26 rbe amount which the holders of Class A Referred am 
entided 10 be paid purs~anr to Section 3 hereof. Not less than SO days prior to the payment &e 
stated rhetein, the Corporation shall mail witten notice o f  any such Iiquidauon, dissolution or 

' winding up to each record holder of Class A Preferred, sedng for& h reasonable &pi1 the amounr 
of proceeds to be paid with respect TO each Share in connection with such liquidation, dissolution 
or winding up. The consolidauon or mersa of the Corporarian .Via or inm any orher enriry or 
entiries in which the Corporauoa is not the surviving Entity, or any other form of recapitalizarjon or 
reorganization affecting the Corporation in which the Corporaiion is not the surviving cnricy, shall 
be deemed to be a Iiquidauon. dissolution or Gndins up of the Corporarion within rhe meaning of 
this Section 1, except for any such rnerser. consolidarion, recapitalization or reorganization which 
is effected solely KO change the state of incorporation of rhe Corporation. 

Secuon 2. Priority of Class A Preferred on Disuibudans. So Ions as &ere is any 
Unpaid Yield or Unrerurned Original Cost oursranding, Witbout rhe prior d M e n  consent of the 
holders of a majonry o f  the outsranding sharzs of  Class A Prefehed. be Corporation shall not, nor 
&all it permit any Subsidiary to, make my DisrribuTion, ditecdy or indisecdy, with respecr KO any 
class A Preferred or Junior Securities other than in accordance with the provisions of Section 3 
below, except for (i) repurchases of Common Stock from present or former employees at consultants 
of the Corporation and its Subsidiaries upon termination of employment or consultmcy in 
accordance wirh arrangements approved by the Corporation's board of directors and so long as no 
E&nr of Noncompliance i s  in existence immediately prior to or i s  orhewise caused by %ny such 
repurchase, (ii) any redemption or repurchase of  CIass A PrerPned 01 Common Stock pursuant to 
any right of first rehsal, first offer or s i n d a r  right in favor of  the Corporation approved by h e  
Corporation's board of directors s o  long as no Even1 of Noncompliance is in existence immediarcly 
prior io or is ohherwise caused by any such repurchase. and (iii) dividends payable in shares of 
Common Stock issued upon h e  aursranding shares o f  Common Stock in compIiance with the 
provisions of Section 8 below. 

Section 5. Distributions. At the time of each Distribution, such Distribution sM1 
be made to the holders of Class A Prefened and Common Stock in the following priority: 

;A. Didbution o f  Unpaid Yield. The holders of Class A Preferred shall be 
entitled to receive all or a portion of such Didbution (ratably among such holders based upon the 
agsegate Unpaid Yield of the Shares o f  Class A Preferred held by each such holder as of the rime 
of such Distribution) equal to the aggregare Unpaid Yield on the outsmciing shares of Class A 
Preferred zs of the time of such Dinriburion, and no Disu-iburian or any ponion thereof shall be 
made under paragraphs 3B or 3C below until the enrire amount of the Unpaid Yield on rhe 
outstanding Shares o f  Class A Preferred ofthe rime of such Disaiburion has been paid in fi l l .  
The Dismburions made pursuant to this paragraph 3A to hotdm of Class .4 Preferred shall 
constitute a payrnenr of Yield on the Class A Preferred. 
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. 3B. Disaiburion of Umenuned Orifrind Cost. AAer tbe required amout of a 
Disrribution has been made in 5lI.l purnWr EO pagraph 3A above, the holders of Class A Prefemd 
shail be cntitled to receive all or a portion of such Disaibution (ratably among such holders based 
upon the aggregate Unreturned original COSf of thtr Shares o f  Class A Preferred hdd by each such 
holder as of the time of such Diseibution) equal to the aggregate Unrtnvned Original COX of rhe 
outstanding shares of Class A Prefmed as of  the h e  o f  such Distribution, and no Distribution or 
any pnion hereof shall be made under paragraph 3C bdow una rht entire amount of &he 

Unreturned Original Cost of the outsranding Shares of Class A Preferred as of the time of such 
Disb-hution has been pai4 in full, The Disuibutions made pursuant IO rhis paragraph 33 rb holders 
of Class A Prefared shall constitute a r e m  of Original Cos of rbe Class A Preferred. 

, 

jC. Remaining Disuibutions. After the required amoun~ of a Distribution has 
been made pursuant to paragraphs ;A and 3 3  above, the holders of CIaSs A Prefened and hommor~ 
Stock as a gaup, shall be entitled to receive the remaining portion of  such Distribution (ratably 
among such holders based upon rhe aggregate number of shares of Class A Preferred a d  Common 
Stock held by each such holder as o f  the time of  such Disrribuuon). 

Section 4. Rcdcmmions at the Oprion of the Holders of Class A Prefened. 

4A. Redemprioq wirb Proceeds of Public Offe-. 

(i) Upon the requesr of any holder of  Class A Preferred delivered at leasr 
20 days prior to the expected consummarion of any Public Offering as set forth in the notice 
delivered by the Corporadon pursuanr to subparagraph 4A(iii) below, the Corporarim shall apply 
rhe net cash proceeds from any Public Offering remaining after deduction of ail discounu, 
mdanvriren’ commissions and other reasonabie expenses to redeem the Shares of Class A Preferred 
requested to be redeemed by such holder at 9 price per Share determined pursuanr KO paragraph 4C 
below; pro!ded rhar the Corporarim shall nor be required to redeem my Class A Preferred pus- 
to this subparagraph 4A(i) in the event the Corporation receives a Conversion Notice (as defined 
below) prior to the consummation of such Public Offering from ihe holders of a majority of rhe 
ourstanding Class -4 Preferred pUsumr TO subparagraph SA(ii) below. 

(ii) Upon the request of the hotders of  a majority of the outstanding 
Class A Prefemed delivered at least 15 days pnw to rhe expecred consummation of any Public 
Offering as set fonh in the no.rice delivered by the Corpomion pursuant to subparagraph 4A(iii) 
below, the Corporation shall apply the net cash proceeds fbm any Public Offering remaining after 
deduction of all discounts, unckhters’  commissions and o+cr reasonable expenses IO redeem all 
ourstanding Shares of Class A Preferred at a price per Share derenriintd pursuant to paragraph 4C 
below. - 

Ciii> The Corporation shall send wrinen notice o f  my proposed Public 
Offering and the expected dare Of rhe consummation of such Public Offering by reputable ovemigbt 
courier service (charges prepaid) to each record holder of Class A Preferred not less than 60 days 
prior to the Corporation‘s expected date of the consummation of such Public Offering. The 
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Corporation shall provide written notice of any redemption of  Sham of Class A Prefemd pmm~ 
to paragraph 4A 10 all holders of Class A Prrfkmd within 3 days after the receipt of any redempuon 
notice delivered'pWSWt to this pagraph 4A. Any redemption pufsuanr to this paragraph 4~ shall 
rake place on a dare fixed by the Corporarion which date shall not be more rhan three days after the 
Corporation's receipt of the proceeds of any Pubtic Of€ering. Excepr as to the Shares so r e m & ,  
redemptions of Shares pursuant to this paragrapb4A shall not relieve the Corporation of iB 
obligation to redeem Shares pursuant to paragraph 4B below- 

4B. Optional Redemptions by 'Holders. AI any time and from time to t h e  after 
December : 1, 2003, the holden o f  a majority of the outstanding Class A Preferred may reqwsr 
redemption of ail or any portion of M r  Shares o f  Class A Preferred by delivering wrircen notice of, 
such requesr 10 the Coporation. Within five days after receip of  such request, the COrpOra t ioh  swl 
U oive written notice of such request to all other holders of Class Prefened, and such other holders 
may requesr redemption of dl or any porrion of their Shares o f  Class A Prefened by &jivering' 
wrinen norice to the Corporation within [e11 days after receipt of the Corporation's notice. n e  
Corporaion shali be required IO redeem all Shares Gth'respect to which such redemption requets 
have been made at a price per Share derermined pukuant 10 paragraph 4C below wirhin 60 days &a 
receipt of r h e  initid redemption requcsr rhaefor. Except as TO the Shares so redeemed, redemptions 
pursuanr io ttus paragraph 43 shall not relieve the Corposacion of its obligation ra redeem Sh&s 
pursuant to paragraph 4A above. 

4C. Redemption Payments. For each Share which is  ro be redemed hereunder, 
the Carporation shall be obligared on tbe Redemption Date to pay to the holder hereof (upon 
surrender by such holder ar the Corporation's principal office of the c d f i c a r t  representins such 
Share) an amount in immediately available fuods equal to the Unremed O r i g d  Cos plus Unpaid 
Yield with respect m such Share. Nonvibtanding anything herein IO &e contrary, if the funds of 
the Corporauon (i) legally available pursuant to the General Corporation Law of California for the 
redemption of Shares on any Redemption Dare or lii) permitted 10 be used for the redemption of 
Shares pursuanr 10 any debt financing agreement of  the Corporauon on any Redemption Dare arc= 
in eit€ltr case insufficienr to redeem the total number of Shares to be redeemed on such date, those 
funds which are available pursuant to the California General Corporation Law and penniffed to be 
used pursuant to any such debt financing ageemem of the Corporation shall be used to redeem ae 
maximum possible number of  shares pro rn among the holders of  the Shares M be redeemed based 
upon rhe aggregate U m m e d  Ongird Cost plus Unpaid Yield o f  rhe S b e s  held by each such 
holder. AI any time thereafter when additional funds o f  the Corporation are avaiiable p u s w t  to 
the foregoing sentence for the redemption o f  Shares, such h d s  shall immediately be used 10 redem 
the balance ofthe Shares which the Corporation has become obligated to redeem on any Redemption 
Dare but which it has not redeemed. 

4D. Padd Redemprions. In ehse fewer tbari the toral number of Shares represent- 
ed by any cenificate are redeemed, a new certificate representing [he number of unredeemed Shares 
shall be issued to the holder rhereof whhout cost'to such holder within three business days sfier 
sunender of the certificate representing the redeemed Shares. 



4E. Dividends After Redemption - Date. No Share shall be entitled to any 
accruing after the date on which die amount determined pursuant TO paragraph 4C above 

is paid to the holder o f  such Share. On such date, a l l  rights of the holder of such Share shall cease, 
and such Share shall no longer bc &cmFd to be issued and outstanding. 

4F. Redecmcctor Otherwise Acquired Shares. .Any Shares which are redeemed 
of O&&SC w e e d  bythe Corporation shall be canceled and redred and shall not be reissued, sold 
or uansferred. 

4G. Other Redemptions or Aquisitions. The Corporation shall nor, n r shalI it 
P ernit any Subsidiary to, redeem or otherwise acquire any Shares of Class A Preferred, except as 
expr&y aurhorited herein or'except pursuant to a purchase offer made pro-ram to all holders of 
Class A Preferred on the basis of the number of Shares owned by each such holder. 

P 

- .  

Section 5 .  Conversion at the Option o f  rhe Holders of Clasr A Preferred. I 
SA. Conversion Obligations. 

(i) In camection wirh rhe consummation of a Public Offering, any holder 
of Class A Preferred may cause all Shares of Class A Preferred held by such holder to be convened 
to Conversion Stock upon [he consumrnatian of such Public Offexing by delivering written notice 
10 the Corporation (a "Conversion Notice") at least 30 days prior to the expected consummati 'on of 
such Public Offering as sa forth in the nadce delivered by rhe Corporation pursuant to subpmpph 
4A(iii) above; provided that the Corporation shall not be required EO conven any Class A Preferred 
p ~ s ~ a n r  TO this subparagraph 5A(i) in the event the Corporation receives a redemption notice from 
the holders of a majority of the oursranding Class A Preferred pursuant to subparagraph 4A(ii) 
above. 

(5') In connecrion with h e  conswnmacion of 'a Public Offering, the holders 
of a majority of the outsuding Shares of Class A Prefured may cause all outstanding Shares of 
C k s  A Prefeired IO be convened to Conversion Stock upon the consummation of such Pubiic 
Off&g by deliverins wrirten notice to rhe Corpomion (also a "Conversion Notice") at least 15 days 
prior to the expected consummation of such Public Offering as set forth in rhe notice dzfivered by 
the Corporarian pursuant to subpagraph 4A(iii) above. 

(iii) The Corporarion shdl provide winen nocice of the Conversion of any 
Shares of Class A Preferred 10 all holders of Class A Prefened at l e a  five days prior to such 
conversion. 

5B. Conversion Procedure. 

( i )  Upon delivery of a Conversion Notice. each S h e  of ClassA 
Prefkred (including any fraction o f  a Share) to which such conversion notice relates shall convert 
inro a number of  shares of Conversion Stock computed by dividing the Unrenvned Original Cost 
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plus Unpaid Yield with respect to such Share by the price per share of Conversion Stock m Ihe 
public in such Public Offering (the "Offen% Price"). 

(ii) Each conversion of Class -4 Pkfcrred shall be deemed to have been 
effecred upon the consmation of such Public Offering. At such h e ,  the rights of the holder of 
such Class A Preferred 8s a holder of Class A Preferred s M 1  ceasc.and the Person or Persons in 
whose name or names any cmificare or cer'tifiCa~2S far shares of Conyersion Stock are to be issued 
upon such conversion shall be deemed to have become she holder or holders of record of the shares 
of Conversion $rock represented rhoreby. 

(iii) As soon possible after 8 conversjon has been effected (but in any 
event witbin five (5) business days after such conversion), the Corporation ,shall deliver to the 
convemng holder, upon surrender to the Corporation at i ts  prhcipal office by the converting holder 
of its certificate for ihe-convened Class A Prefmed. a cenificate or certificates representing the 
nwber of shares of Conversion Stock issuable by reason o f  such conversion inathe name or names 
a d  in such denominations as such corwerring holder has specified. 

(ivj ne issumce of CeKifiCateS for shares-of Conversion Stock upon 
conversiw of Class A Preferred shall be made withour charge IO !he holders of such Class A 
Preferred for any issuancc tax in respect thereof or orher cost incurred by the Corporation in 
connection with such conversion and the rdated issuance of shares of Conversion Stock. Upon 
conversion o f  each Share of Class A Preferred. the Cotporntion shall take all such actions as ate 
oecessary in order to i n se  that the Conversion Stock issuable with respect to scch conversion shall 
he validly issued, fuUy paid and nonassessable and free and clear of alI liens, charges and 
encumbmces. 

The Corporation'shall not close its books against the transfer of 
Class .4 Prefened or of Conversion Stock issued or issuable upon conversion of Class A Pteferred 
in any rna i e r  which inrederes with the rimely conversion of such Shares. 

(v) 

(vi) If any fractional i n t e r n  in a share o f  Conversion Stock would cxcepr 
for the provisions o f  &is subparagraph %(vi), be deliverable upon my conversion ofthe Class A 
Preferred, the Corporation, in lieu of delivering the fractional share therefor, may elect to pay an 
amouni IO the holder thereof equal 10 rhe Offering Price of such fracrional interest as of the daTe of 
conversion. 

(vii) The.Corporarion shall cake all such actions as may be necessary to 
assure that dl such shares of Conversion Stock may be so issued wirbout violation of any applicable 
law or $ovemmenral regulation or any requirements of any domestic scnrriurs exchange upon which 
shares of Conversion Stock may be listed (except for official mice of issuance which shall be 
immediately delivered by The Corporation upon each such issuance). 

(viii) In connecrion with any conversion pursuanr to this Section 5, rhe 
Corporation shall take a1.l actions necessary to make available out of  its authorized but unissued 
shares o f  Conversion Stock, solely for the purpose of issuance upon the conversion of &e Class A 

I 
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Preferred, such number of shares of Conversion Srock issuable upon the conversion of all 
outstanding Class A Preferred\ 

Section 6. Votinn Rights. Except as otherwise provided by applicable Iaw, h e  
Class A Preferred shall have no voting rights. Notwirhstanding the foregoing, each holder of 
Class A Preferred shall be entitled tO notice of dl shareholders meetings at the same urne p d  in the 
Same manner as norice is given 10 all shareholders entitled to vote at such meetings- The holders of 
b e  C o r n o n  Stock sh8U be entitled to notice o f  id1 shareholders meetings in accordance wi& &e 
corporation's bylaws, and h e  holders of rhe Common Stock shall be entitled to one vote per share 
on all matters submitted 10 rhe shareholders of the Carporarion for a yore- I 

Secrion 7. Events of Noncompliance. 

7A. Definidon. +4n Event of Noncompliance shall liavc occurred if: I 

(i) the Corporation fails to make any redcrnpricn payment with respect 
10 rhe Class A Preferred which it is required 10 make hereunder (after giving effecz to the second 
sentence o f  paseraph 4C hereof); 

(ii) rhe Corporation or any material Subsidiary makes an assignment for 
the benefit of credirors or admirs in writing its inability to pay its debts generally as hey become 
due; or an order, judgment or decnc is cnscred adjudicaring the Corporation or any material 
Subsidiary bankrupt or insoIvent; or any order for relief with respecr to the Corporation or arty 
matetiai Subsidiary is enrered under h e  Federal. Bankmptcy Code; or h e  Corporation ot any 
material Subsidiary petitions or appiies lo any uibunal for rhe appointmen1 of a custodian, trustee, 
receiver or liquidator of the Corporation or any m a t e d  Subsidiary or of any substantial part of the 
assets of the Corporation or any matenal Subsidiary. or commences any proceeding (other &an a 
prbceeding far the volunrar~ liquidation and dissolution of a mdal Subsidiary) relating to the 
Corporation or any Subsidiary under any banknptcy, reorganization, arrangment, insolvency, 
readjusunanl of debt, dissolution or liquidation law of any jurisdiction; or any such petition or 
application is filed, or any such proceeding is commenced. againsr rhe Corporarion or any nyx&.~ 
Subsidiary and either (a) the Corporation or m y  such marerial Subsidiisry by any acr indicates its 
approval thereof, consenr thereto or acquiescence therein or (b) such pewtiok iitppticarion or 
proceeding is not dismissed within 60 days; or 

(iii) the Corporation or any Subsidiq defaults in the performance of any 
obligarion or agreement or there shall otherwise occur an event of defiuit under any agreement to 
which the Corporauon or any Subsidiary is a pany if the effect of such dehult or event of default 
is to cause an amount exceeding %500,000 KO become due prior to its srared matt&. 

713. Consequences of Events of Nancompliancc. 

(i) If an Event of Noncompliance has occurred (other than an Event of 
Noncompliance o€ the typs described in subparagraph 7A(ii)), the holder or holders o f  a majority 
of the Class A Preferred then outstmding'may demmd (by writren norice delivered to the 



' Corporation) immediate redemption of all or any podoh of the Uass A.Prefemd o n e d  by such 
holder or holders at a pncc per share equd tb the Unremed Original Cast pius Unpaid Yield with 
respect 10 such Share. The CorporaGoa shall give prompt Wrinen notice of such election TQ the other 
holdem of Class A h f a r e d  (but in any event within five days &r receipt of the initial danaad f i r  
redemprim from the holder or holdms of  a majority of the Class A Preferred then outstanding), and 
each such other holder may demand immediate redemption of dl or any portion of such balder's 
Class A Prefesred by giving written norice thereof 10 the Copration Within seven days after receipt 
of the Corporation's notice. The Corporadon shall redeem all Class A Prefmed as to which rights 
uncle this-paragraph 7B have been exercised within 30 days after receipr of the initial demand far 
redemption from the holder or holders o f  a majority of the Class A Preferred then oursranding. 

* 

(ii} If an Event of  Noncompliance of the type described in 
subparagraph 7A(ii) has occurred, dl of rhe Class A Prefened then oursrandig shall be subject to 
immediate redemprim by the Corpokation (Wirhout any &don on the parr of the holden of the Class 
A Prefmd)  at a pnce per Share equal to the mount which hi holders of Class A Preferred are 
enricled KO be paid with respect to each Share pursuant to %!ion 3 above. The Corporation shall 
immediately redeem all Class A Preferred upon the occurrence o f  such Event of doncompliance. 

(iiil If any Event of %oncompliance exists, each holder of Class A Pre- 
ferred 5haII also havz any 0 t h  righw which such holder i s  entitled to under my contract or 
agcemmt at any time and any other righrs which such holder may have purs~anr IO applicable law. 

Section 8. Stock Splits and Stock Dividt2ds. The Corporation shall nor in any 
manner subdivide (by stock split, stock dividend or otherwise) or combine (by stock splir. stock 
dividend or orhewise) the oursranding shares of Class A Preferred or Common Stock, as the c a ~ e  
may 'be. unless the outstanding shares of the other class shall be proportionitely subdivided or 
combined. ~ l l  such subdivisions and combinations shaU be payable only in Class h Psefaed 10 the 
holders of Class A Preferred and in Common Stock to rht holders of Common Stock. In'na evenr 
shall a stock split or stock dividend constitute a paymenr o f  Yield or a return of Original Cost. 

Secrion 9. Regjstrarion of Transfer. The Corporation shall keep at its principal 
oftice a register for the registration of Class A Prefened. Upon the surrender of any ceRjficate 
representing Class A Preferred at such place, the Corporation shall. at &e request of the record 
holder of such cenificare, w c u t e  and deliver (ax the Corporarion's expense) a new certificate or 
certificates in exchange therefor represenung in the aggregate the number of Shares rcprcsen'ted by 
the surrendered certificate. Each Such new certificate shall be regimed in such name arid &hall 
represent such number o f  Shares as is requested by the b l d a  of the surrendered &ficate and shall 
be substantially identical in form to the surrendered certificate, and dividends shall BCCNC on the 
Class A Preferred represented by such new cestifrcare from the date to wbich dividends have been 
fully paid on such Class .4 Preferred represented by the surrendered mificatc. ' 

Section 10. Replaccmenr. Upon receipt o f  evidence reasonably sarisfacrory to the 
Corporation (an affidavit of h e  refjstered holder sW1 be satisfactory) of the ownership and the loss, 
theft, destruction or mutilation af any certificate cvidencing Shares of Class A Preferred, and in the 
case of any Such loss, theft or destruction, upon reccipr of indemniry reasonably sausfactory to the 8 



Corporation or, in the case of any such mutilation upon surrender of stlch certificate, the Corporario~ 
-1 (at its expense) execute and deliver in lieu o f  such eenificare. a new certificate of iikc kind 
g~presenring the number of Shares of such class represented by such lost, stolen, desrroyed ar 
ymtilated cerrificare and dated the date of such lost, stolen, destroyed or mutilared certificate, a d  
dividends shall accme on the C ~ S  A Preferred represented by such new ceru’ficate from &e dare 
to which dividends have been fully paid on such lost, stolen.. destroyed or mutilated certificate. 

Sccuon 11. Definitions. 
4 

“Common Stock” means the Corporauon’s Common Stock and any othkr capita] 
stack of any class of the Corporation bereafter aurhorized which is nor limited to a fixed sum or 
penenrape of par or stated vdue in respect to the rights o f  rhe holders thereof ro pankipare in 
dividends or in the disuibution of assets upon any !iqUidaKiOn, dissolution or windhg up of the 
Corporation, 

.”Conversion Stock” means shares of  the Common Srock; provided Ehar if there is a ,  
change such that rhe securities issuable upon convckion of h e  Class A Prefmed are issued by an 
enriry orher r h a a  &e Corporation or there is a change in the class of securities so issuable, rhea the 
term “Conversion Stock” shall mean s h e s  of the sec~rky issuable upon conversion of the Class A 
Preferred if such securiry is issuabte in shares, or shall mean b e  units in which such secmity is 
issuable if such security is not issuabie in shares. 

I 

”Distribution” means each aistribuuon made by ‘the Corporarion io hold& of 
Class A Prefened or Common Stock, whether in cash, propeny, or secuaiues of the Corposation and 
whether by dividend. Iiquidating dismbunons or otherwise; provided that none of the following: shall 
be a Distribution: (a) any redemption or repurchase by the Corporation of any Class A Preferred 
pursuant TO Section 4 above, (b) any conversion of any Class A Preferred pursuant to Secrioa j 
above, (c) any redemption or repurchase of Class A Preferred or Common Stock pursuant to any 
right of firsr refusal. first offer or similar right in favor of &e Corporation approved by the 
Corporation’s Board o f  Directors SO long as no Event of Noncompliance i s  in existence immediately 
prior io or is orhevise caused by any such repurchase, (d) repurchases of Common Stock from 
presenl or former employees OK consultants of  thc Corporation and its Subsidiaries upon termination 
of employment or consultancy in accordance With arnngemenrs approved by the Corporation’s board 
of direccors and so long as no Event of Noncompliance is  in existence immediaiely prior IO or is 
odmwise caused by any such repurchase or (e) any recapitaiization or exchange of any Clas .4 
Preferred or Common Stock in compliance With the provisions of Section 8 above pr my subdivision 
(by sock split, stock dividend or orherwise) or any combination (by stock split, stock dividend or 
otherwise) of my outstandins ClassA Prefemd or Common Stock in compliance wilh the 
provisions of Secrion S above. * 

“Junior Securities” means any capital sroek os orhcr equity securities of the 
Corporation, except for the Class A Preferred. 
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"OrizinaI Cost" of each share of Class A Preferred shdl be equal to $S60:00 per 
shae (as proportionally adjusted for all stock splits, stock dividends and other recapiralizations 
setting the Class A Preferred). 

"Puson" - means an individual, a parmeskip, a corporation, a liraircd liabiliry 
company, an associadon, a joint stock company, a trust., a joint venture. an unincorporated 
organization and a governmental e~t i ty  or any department, agency or political subdivision thereof. 

"Public Offerjns'' means any offering by the Corporation of its equity or debt 
securities or any rights TO acquire any of its equity or debt securities to the public pursuaar to 
effecrive regimuon starernent under the Securities .4ct of 1933, as then in effkct, or any comparable 
statement under any similar federal statute then in force. 

"Redemption Date" as to any Sbate means the dare specified in the norice of any 
redemption at h e  Corporation's option or the applicable date specified herein with respect to any 
orher rtdemprion; provided that no such date shall be a Redemption Dare unless the U~eturncd 
Originai Cos plus Unpaid Yield with respect to such Share is acrually paid in full on such date, 
if not so paid in full, the Redemprion Date shall be rhe date on which such amount is  furly paid. 

"Subsidiary" means, with respect TO any Person, any corporation, limited liabiliry 
company, pme&ip,  associarion or other business enrity of which (i) if a corporarion, a majority 
of the tom1 voting power o f  shares of sock enritbd (wirhour regad to the occurrence of my 
conrinngeacy) to vow in &e election of directors. managers or trustees thcredf is as tbe time owned 
or conpolled, directly or indirectly, by that Person or one or more o f  the other Subsidiaries of rhat 
person or a combination thereof, OY (ii) if a limited liability company, partnership, association or 
orher business entity, a majority of the parulership 01 other similar ownership interest thereof is at 
at time owned or controlled, directly or indirectly, by that Person or one or more Subsidiaries of 
that Person O i  a cambinalion thereof. For purposes hereof, a Person or Persons shall be deemed to 
have a majoriry ownership interest in a limited liability company, parulership, association or orher, 
business miry if such Person or Persons shall be allocated a majority of limited liability company, 
parmetship, association or orher business entity gains or losses or shall be or conuol the managing 
Zenerd p m e r  of such lirnired liabiliry company, parmership, association or other business entity. 

"Wholly-Owned Subsidiary" means. with respect co any Person. a Subsidiq of 
which'all ofthe issued and ourstanding capital stock M other ownership interests me owned by such 
Person or anorha Wholly-Owned Subsidiary of  such Person. Y 

"Unpaid Yield" of any Share. of Class A Preferred means an mount equal 10 &e 
excess, if any, o f  (a) the aggregate Yield accrued on such Share, over (3) the aggregate amout of 
Distributions made by the Corporation that conszjnrie payment of Yield on suck Share. 

"Unrerumed Original Cost" of any Share of Class A Preferred means an amount 
equal to the excess, if any, of (a) the Original Cost of such Share. over (b) the aggregate amount of 
Dismbutions made by the Corporation that consrirutc a rerun of Original Cost of such Share. 
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"Yield" - means, with respect IO each Share of Class A Preferred for each calendar 
q m r ,  the amount accruing an such Share each day during such quarter sct the rate of 10% per 
annum of the s u m  o f  (a) such share's Unreturned Original Cost, plus (b) Unpaid Yield thereon for 
dl prior quaners. In calcularing the amoun~ of my Distribution to be made during a calendar 
q-5, the portion of a Class A Preferred share's Yield for swh portion of such quarter elapsing 
before such Distribution is made shall be taken into accoun~. 

Section 12. hmendmcnr and Waiver. Wo amendment, modifcarion & waiver shall 
be binding or effective wirh respect to any provision -of  Sections 1 to 11 of this Subdivision B 
without the prior e n e n  consent of the holders of 85% of  rbc .Class A Preferred outstan 
k c  such action is taken; provided that no change in the terms hereof may be accornp "r' ishcd at the by 
merga or consolidation of the Corporaion 4th marher corpora.tion or enriry unless the Corporation 
has obtained rbe pior  written consent of the holders of 85% of the "2Iass A Preferred then 
oursripding. 

1 

I 
Sccuon 13. Notices. - .  All notices, demands or orher communications 10 be given or 

delivered hereunder shall be in writing and shall be deemed 10 have been given when cieiivered 
persadly to the recipienr or orre (1 1 business day after being sent to the recipienr by reputable 
overnight courier service (charges prepaid) or five ( 5 )  bw,iness days after being mailed 10 rhe 
recipient by certified or registered mail, return receipt requested and postage prepaid. Such notices, 
demands and other commdcarions shall be senr (i) to h e  Corporation, ar irs principal executive 
offices and (ii) to any stockholder, ar such holder's address as it  appears in rhe stock records of rhe 
Corporation (unless otherwise indicated by any such holder). 

.4RTICLE IV 

Section 1. Elimination of, Dirccror Liability. The liabiliry of directors of rhe , 

Corporation for manetar). damages shall be eliminated IO rhe fullest extenr permissible under 
California law. 

Section 2. Tndemnification. The ' Corporation is authorized to provide 
indemnification of asenis (as defied in Section 3 17 of the California Corporations Code) through 
Bylaw provisions, agreements With asenis, vote o f  shareholders or disinterested directors, or 
orhewise. to rhe fullest exrent permissible under California law. 

Section 5 .  Effecr of Amendment. Any amendment, repeal or rqodificarion of any 
provision of thio Article IV shal1 not adversely affect any right or protection of an agent of this 
Catparation existing at the time of such amendment, repeai or modification. 
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CERTIFICATE OF APPROVAL, OF AGREEMENT OF NLiERGER 

John K. La Rue and Roger L. Westphal state and certify that: 

2, 
of Directors and shebiders ofthe corporatian. 

The Agreement of Merger in the fom artached was duly approved by the Board 

4 

There is only one class of shares and the total number of outstanding shares is J .  

10,000. 

5. 
Exhibit A to the Ageernenr of Merger. 

The shareholders have approved the Amended and Resated M c l t s  anached a 

On the date set forth below, in the City of San Francisco in the State of Califonria, 
each of the undersigned docs hereby declare under the penalty of pejury u & r  the laws 
of she State of California that hc signed the foregoing cenificate in the oficid capacity 
set forth beneath his signature, and that the staternenrs-set fonh in said certificate are m e  
of his own knowledge. 

Signed on September 16, 1998. 

K. La Ru, Presidenr .# 



Pursuant to the provisions of KRS Chapter 2718, 273 or 274, the undersigned hereby applies for authority io transact business in 
Kentucky on behalf of the corporation named betow and for that purpose submits the following statements: 

1. The corporation is 

2. The name of the corporation is 

a business corporation (KRS 2718). 0 a nonprofit corporation (KRS 273). 
0 a professional service corporation (KRS 274). 

I 
PAC-WEST TELECOMM, INC. 
______--__--------------------________-_I________ . 

3. The name of the corporation to be used in Kentucky is 

__I________-___-------------------~------_--__ -_-----. (n-rcd namo"isulavirliabla Icruse) 

4. California is the state or country under whose law the corporation is 

is the date of incorporation and the period of duration is Perpetual , 
May 15, 1996 5. 

6. The street address of the corporation's principal office is 
1776 W. March Lane, Suite 250, Stockton, CA 95207 ---__-. _____--c_ ---------------------------_~ 

Ci iY  Shle zip cod0 smut 
7. The street address of the corporation's registered office in Kentucky is 

4 2 1  West Main Street, Frankfort, KY 4 0 6 0 1  

and the name of the registered agent at that office is 
Corporation service Company d/b/a CSC-Lawyers Incorporating Service Company 

__________-_-------II__ -------- -_-_-____ 
City S M S  zlp coda SOU01 

_____---_-- ----------------- _--______________ . 

8. The names and usual business addresses of the corporation's current officers and directors are as follows: 

SEE ATTACHED. SEE ATTACHED. President ______-________-- ____ -_I__________-______I 

SEE ATTACHED. SEE ATTACHED. Vice President ________________ 
S E E  ATTACHED - SEE ATTACHED. Secretary ___II___-_____-______ 

SEE ATTACHED. SEE ATTACHED, Treasurer ______________--_-__-_ -___-_____I- ___ 
SEE ATTACHED. SEE ATTACHED. Directors___-__-___-__------__-_- _-___-_-__I____________ 

---- --------_-- ----__ 

9. If B professional service corporation, all the individual shareholders, not less than one half of the directors, and all of the officers other 
than the secretary and treasurer are licensed in one or more states or territories of the United States or District of Columbia to render 
a professional service described in the statement of purposes of the corporation. 

10. A certificate of existence duly authenticated by the Secretary of State accompanies this application. 

11. This application will be effective upon filing, unless a delayed effective date andl 
I--. --- -...,., _ _  

Corporation Service Company d/b/a 
CSC-Lawyers Incorporating Service Company 

I ,  . . . . . . . . . . . . . . . . . . . . . . . . . . .  consen 
Tyw OT print n m o  of rogidwod ownt 

------------___ 
TYW ff Pnn! Nun6 4 TiUe 

SSC-101 (7/98) (See attached sheet for instructions) 



Exhibit B 

Notarized Statement 



NOTARIZED STATEMENT 

STATE OF CALIFORNIA 

COUNTY OF S A N  JAOQUIN 
ss 

I, John SumDter, being duly sworn, do hereby depose and state that 

1. 
am authorized to make this statement on Pac-West’s behalf 

I am Vice President of Regulatory of Pac-West Telecomm, Inc. (“PapWest”) and 

2. 
service in Kentucky prior to filing this application. 

Pac-West has not provided nor collected for local exchange telecommunications 

I 
The foregoing statements are true and correct to the best of my knowledge, 

information and belief 

, /” 
c----- 

Subscribed and sworn to (or affirmed) before me, Nancy Wong Griffin, Notary Public, on this 

basis of satisfactory evidence to be the person who appeared before me. 
/y  day of September, 2005 by John Sumpter, personally known to me or proved to me on the 

WITNESS my hand and official seal. 

‘\ 1 R 

\ 

My Commission Expires: August 6,  2008 

Kentucky 



Exhibit C 

Proposed Local Exchange Tariff 



Pac-West Telecomm, Inc. 

Local Exchange Telephone Service 

Kentucky Tariff No. 2 
Original Title Page 

PAC-WEST TELECOMM, INC. 
1776 W. March Lane, Suite 250 

Stockton, CA 95207 

RATES, RULES AND ADMINISTRATIVE REGULATIONS 
I 

FOR FURNISHING RESOLD AND FACILITIES-BASED 
I 

LOCAL EXCHANGE SERVICES 

WITHIN THE STATE OF KENTUCKY 

FILED WITH PUBLIC SERVICE COMMISSION 

OF KENTUCKY 

Issued: Septemberdb, 2005 Effective date: October &, 2005 

e Martinez, Director Government Affairs 
- -  hq*-v . >  

Pac-West Telecomm, inc. -- 
1776 W. March Lane, Suite 250 

Stockton, CA 95207 


