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Thomas Dorman, Executive Director
Kentucky Public Service Commission
211 Sower Boulevard

Frankfort, Kentucky 40602-0615

Re: United Systems Access Telecom, Inc.

Application I‘[or Authority to Provide Telecommunications
Services in Kentucky

Dear Mr. Dorman:

On behalf of United Systems Access Telecom, Inc., we hereby submit an original and 3
copies of an application for authority to provide interexchange telecommunications service in
Kentucky.

Please date-stamp the enclosed extra copy and return it to us in the attached self-
addressed, stamped envelope. Should you have any questions concerning this matter, please do
not hesitate to contact the undersigned at (202) 383-5130.

Respectfully submitted,

Ric J oseé;yl\/\(\{

Counsel for United Access Systems Telecom, Inc.
Enclosure(s)

RJD:ss

cc: Kathy Deschambault for Stephen J. Gilbert
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BEFORE THE
PUBLIC UTILITIES COMMISSION OF KENTUCKY

In the Matter of the Application of

UNITED SYSTEMS ACCESS
TELECOM, INC.

Case No.
For Authority to Provide Resold Interexchange
Telecommunications Services

Notice of Transfer of Customer Base
Of Essential.com

A S i T N

APPLICATION FOR AUTHORITY TO OPERATE AS
A RESELLER OF INTEREXCHANGE TELECOMMUNICATIONS SERVICES,
AND
NOTICE OF TRANSFER OF CUSTOMER BASE OF ESSENTIAL.COM

I INTRODUCTION
1. United Systems Access Telecom, Inc. (“USA Telecom™), by its undersigned counsel,

and pursuant to the provisions of Administrative Case No. 359 and its proposed tariffs in
accordance with 807 KAR 5:011, hereby submits this Application to Operate As A Reseller of
Interexchange Telecommunications Services and Notice of Transfer of Customer Base of
Essential.com to USA Telecom of Essential.com to USA Telecom (“Application and Notice™).
2. USA Telecom hereby submits that this Application and Notice seeking entry into the
Kentucky telecommunications market is in the public interest because it will provide Kentucky
consumers with an enhanced range of affordable telecommunications services, will increase
customer choice in local markets, will encourage carriers to provide more efficient service at
lower prices, will provide users with greater reliability, and will foster a more competitive
environment that creates incentives for all carriers in Kentucky to provide more responsive

customer service without unreasonably disadvantaging any class of telephone company

TC1:464573.1
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customers or providers. USA Telecom contends its entry will bolster competition for the
provision of resold interexchange telecommunications services, which is essential to the state’s
continued economic health. Moreover, approval of this Application will have the additional
benefit of furthering the pro-competitive purposes the Federal Telecommunications Act of 1996.
3. Therefore, USA Telecom respectfully (i) applies for authority to provide the resold
interexchange telecommunications services described herein; and (ii) notifies the Commission of
its intended transfer of the customer base of Essential.com to USA Telecom.
II. BACKGROUND OF TRANSACTION

1. On June 29, 2001, Essential.com, a certified telecommunications carrier within
Kentucky, filed for voluntary bankruptcy protection under Chapter 11, title 11 of the United
States Code, 11 U.S.C. § §101, et seq., as amended, in the United States District Court for the
District of Massachusetts, Eastern Division (“Bankruptcy Court™). Shortly thereafter,
Essential.com entered into agreements for the sale of its customer base, certain trademarks and
other assets. On August 1, 2001, the Bankruptcy Court entered an order of private sale of the
assets, and provided notice to creditors and other interested parties soliciting counter-offers.
USA Telecom participated in the counter-offer, and was determined to be the high bidder for the
assets.

2. On May 9, 2001, the Bankruptcy Court entered an order (the “Order”) directing
Essential.com and USA Telecom to consummate immediately the sale of Essential.com’s assets,
including its customer base, to USA Telecom. A copy of the Order is attached hereto as Exhibit
A.

3. Pursuant to the terms of the Order, USA Telecom and Essential.com have entered into
a management agreement whereby USA Telecom will manage the business operations of
Essential.com until such time as USA Telecom obtains all necessary regulatory approvals from
the appropriate state commissions.

4. USA Telecom hereby files this Application in order to obtain its own certification to
provide telecommunications services in Kentucky, and to notify the Commission of the transfer

of the customer base from Essential.com to USA Telecom.
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1. APPLICATION FOR AUTHORITY TO PROVIDE RESOLD INTEREXCHANGE
SERVICES

A. IDENTIFICATION AND OWNERSHIP OF USA TELECOM
1. USA Telecom’s legal name is United Systems Access Telecom, Inc. USA Telecom
maintains its principal place of business at:

5 Bragdon Lane

Suite 200

Kennebunk, ME 04043

Telephone: (207) 467-8000
Facsimile: (207) 467-8008

Toll Free Number: (888) 872-9400

2. USA Telecom is organized under the laws of the State of Delaware, was
incorporated on May 7, 2001, and does not at the present time intend to utilize any trade names
in connection with its telecommunications services. Attached hereto as Exhibit B is a copy of
the USA Telecom’s Certificate of Incorporation and Certificate of Authority to Do Business as a
Foreign Corporation in the state of Kentucky.

3. Correspondence or communications pertaining to this Application and regulatory
matters should be directed to:

Christine Davenport
O’Melveny & Myers LLP
1650 Tysons Boulevard
Suite 1150

McLean, Virginia 22102
Telephone: (703) 287-2400
Fax: (703) 287-2499

4. Questions concerning the ongoing operations USA Telecom following certification
should be directed to:

Stephen J. Gilbert
President & CEO

5 Bragdon Lane

Suite 200

Kennebunk, ME 04043
Telephone: (207) 467-8000
Facsimile: (207) 467-8008

TC1:464573.1 -3




5. USA Telecom does not seek authority to provide operator assisted services to traffic
aggregators as defined in Administrative Case No. 330.

6. USA Telecom is a wholly owned subsidiary of United States Access, Inc., a Delaware
corporation, which has the same address and phone number as USA Telecom. USA
Telecom has no subsidiaries.

B. FINANCIAL QUALIFICATIONS

1. USA Telecom is financially qualified to provide resold interexchange service
throughout Kentucky. USA Telecom has access to the financing and capital necessary to
conduct the telecommunications operations as specified in this Application. Attached hereto
under seal as Exhibit C is a copy of USA Telecom’s most recent audited financial statements.

2. This exhibit is offered to demonstrate USA Telecom’s financial ability to operate as a
telecommunications service provider in the state of Kentucky. This information is confidential
and commercially sensitive. Accordingly, USA Telecom has included the information in a
sealed envelope marked “CONFIDENTIAL,” attached only to the original of this Application.
USA Telecom respectfully requests that the information not be divulged to the public and be
treated as confidential.

C. TECHNICAL AND MANAGERIAL QUALIFICATIONS

1. USA Telecom possesses the managerial and technical qualifications necessary to
provide resold and facilities-based telecommunications services in Kentucky. USA Telecom's
operations will be coordinated by a team of professional, technical, and operations personnel.
The current management team has extensive experience in the telecommunications industry and
has already negotiated successful agreements with Verizon and Sprint. Attached hereto as
Exhibit D, is a list and description of the qualifications of USA Telecom’s directors, officers and
key personnel.

Applicant will have procedures to prevent deceptive and unfair marketing practices, and
will comply with all applicable service and billing standards. Applicant will comply with
applicable intraLATA access requirements of incumbent local exchange telephone companies,
and with all other applicable rules, regulations, and standards.

Applicant asserts that it has never illegally acquired a customer by switching it from

another company without the customer’s authorization and will not intentionally do so in the
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future. There have been no civil or criminal proceedings against the Applicant in any
jurisdiction.

D. PROPOSED SERVICES AND SERVICE AREA

USA Telecom seeks statewide authority to provide resold interexchange
telecommunications services to and from all points in the state of Kentucky consistent with this
Application. USA Telecom intends to offer resold interexchange services on a 1+ and 0+ basis
within its licensed area. USA Telecom does not, at this time, own, lease, nor maintain a point of
presence in Kentucky, and therefore has not included maps detailing USA Telecom’s owned or
leased facilities.

USA Telecom has been certified or registered to provide telecommunications services in
Maine, Massachusetts, Pennsylvania (provisional) and Rhode Island, and additionally has
pending applications to be certified or registered to provide telecommunications services in
Maryland, New Jersey and New York. USA Telecom is in the process of applying for
certification or other applicable regulatory authorizations or registrations in all states where it has
not already obtained such authorization or approval.

USA Telecom is in the process of developing detailed management policies and
operating procedures and supplier relationships that it will implement in association with its
provision of telecommunications services, and will forward specific information about the above
items as they become available upon request.

USA Telecom does not intend to utilize customer deposits or advance payments.

E. PROPOSED TARIFF

USA Telecom’s proposed resold interexchange tariff detailing the terms of service and
current rates is attached hereto as Exhibit E. USA Telecom is aware that its proposed tariff is
for illustrative purposes only, and that its tariffs will be reviewed by staff prior to approval.

IV. NOTICE OF TRANSFER OF CUSTOMER BASE

1. On May 9, 2001, the Bankruptcy Court entered the Order directing Essential.com to
consummate the sale of its customer base to USA Telecom. This notice informs the Commission

of that sale.
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2. As demonstrated above, USA Telecom is financially, technically, and managerially
qualified to provide the telecommunications services for which it seeks authority. Therefore,
transfer of customers from Essential.com to USA Telecom is in the public interest.

3. In order to comply with Federal Communication Commission and applicable state
regulations, USA Telecom plans to distribute to its customers within Kentucky the customer
change notification attached hereto as Exhibit F. This notice provides customers with
information regarding the change of carrier, and allows them to make an informed decision

regarding their ability to retain USA Telecom as their primary carrier.

V. CONCLUSION

1. United Systems Access Telecom, Inc. respectfully requests that the Commission enter

an Order which grants it a license to provide resold interexchange services throughout the state
of Kentucky.

2. For the reasons stated above, USA Telecom’s provision of such services would
promote the public interest by providing high-quality service at competitive prices, and by
creating greater economic incentives for development and improvement for all competing

providers.

TC1:464573.1 -6-
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Respectfully submitted,

&WW

Christine M. Davenport <
O’Melveny & Myers LLP
1650 Tysons Boulevard
Suite 1150

McLean, Virginia 22102
Telephone: (703) 287-2400
Fax: (703) 287-2499

Dated: October 22, 2001
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Bankruptcy Court Order Authorizing Sale of Customer Base

Certificate of Incorporation and Authority to Do Business in Kentucky

Financial Statements

Directors, Officers and Managerial Qualifications

Resold Interexchange Tariff

Customer Change Notification
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Bankruptcy Court Order
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UNITED STATES BANKRUPTCY COURT
DISTRICT OF MASSACHUSETTS

T-016 P.002/010 F-949

(EASTERN DIVISION)
)
In re: )
) Chapter 11
ESSENTIAL.COM, INC., ) Case No. 01-15339-WCH
)
Debtor. )
)

ORDER AUTHORIZING SALE OF CUSTOMER BASE

THIS MATTER having come before the Court on the Emergency Morion of the Debtor
Pursuant to Section 363 of the Bankruptcy Cade for an Order Aurhorizing: (I) Private Sale of
Assets Free and Clear of Liens, Claims, and Encumbrances; (1) for the Establishment of
Bidding Procedures, Including Break Up Fees and Overbid Protection and (1) For
Awthorizarion to Cease Providing Services (the “Sale Motion”) and the Motion to Amend
Debtors Emergency Motion: (I) For Authority to Sell Debrtor’s Assets by Privare Sale Free and
Clear of Liens, Claim, Encumbrances and Interests; (11) For Establishment of Bidding

Procedures, Including Break Up Fees and Overbid Protecrion; and (1II) For Aurhorization to

Cease Providing Services (the “Amended Sale Motion™) (collectively, the “Private Sale
Motions™). A hearing on the Private Sale Motions was held on August 9, 2001 (the “Sales
Hearing”).

NOW, THEREFORE, based upon all of the evidence, including evidence proffered or
adduced at the Sales Hearing, objections and representations and argumemt of counsel in
connection with the Sales Hearing, and offers of proof on the record, and upon the entire record
of the Sales Hearing and of the chapter 11 case of Essential.com, Inc. (“Debtor”), and after due

deliberation thereon, and good cause appearing therefore,

ke
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It is hereby found, concluded, and determined that:

A.  The findings and conclusions set forth herein constitute the Court's findings of
fact and conclusions of law pursuant to Rule 7052 of the Federal Rules of Bankruptcy Procedure
(the “Bankruptcy Rules”), made applicable to this proceeding pursuant 1o Bankruptcy Rule 9014.
To the extent any finding of fact shall later be determined to be a conclusion of law it shall be so
deemed and vice versa.

B. This Court has jurisdiction to hear and determine the Private Sale Motions
pursuant to 28 U.S.C. §§ 157 and 1134,

C. Venue of this case in this district is proper pursuant to 28 U.S.C. § 1408(a) and
§ 1409(a).

D. Determination of the Private Sale Motions is a core proceeding under 28 U.S.C.
§8§ 157(b) (2)(A) and (N). The statutory predicates for the relief requested herein are §§ 105 and
363 of the Unned States Bankruptcy Code, 11 U.S.C. §§ 101 er seq., as amended (the
“Bankruptcy Code™), Bankruptcy Rules 2002, and 6004, and MLBR 2002-1 and 6004-1.

E. On June 29, 2001 (the “Petition Date™), the Debtor filed a voluntary petition for
relief under chapter 11 of title 11, United States Code (the “Bankruptcy Code™) with the
Bankruptey Court. Since the Petition Date, the Debtor has continued to operate its business and
manage its affairs as a debtor and debtor in possession pursuant to sections 1107 and 1108 of the
Bankruptcy Code. On July 18, 2001, the United States Trustee appointed a creditors’ committee,
pursuant to Section 1102 of the Bankruptcy Code. No wrustee or examiner has been appointed.

F. The Debtor provides telecommunicarion services 1o certain individuals and small

businesses (“Customer Base™).
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G. The Debtor entered into, subject in all respects to approval of this Court, to the
certain agreements (collectively, the “Agreements”) for the sale of the Customer Base and
certain of the Debtor’s trademarks and URL, as follows:

(i) Asset Purchase dated July 26, 2001 (the “Zone Agreement”) with Zone Telecom,
Inc. (“Zone”), for the purchase and sale of certain parts of the Customer Base for
$325,000; -

(i) Asset Purchase dated July 26, 2001 (the “Broadview Agreement™) with
Broadview Networks, Inc. (“Broadview™), for the purchase and sale of certain
parts of the Customer Base and certain of the Debtor’s tradenames, and URLs for
$475,000; and

(ili) Asset Purchase dated July 26, 2001 (the “Essex Agreement™) with Essex
Communications, Inc. (“Essex™), for the purchase and sale of certain parts of the
Customer Base for $125,000;

H. On August 1, 2001, this Court emtered an Order (“Sales Procedure Order”) with

respect to the Private Sale Motions.

L The Private Sale Motions are for a sound business purpose, are in the best interest
of the Debror’s estate, and are authorized outside the ordinary course of business, pursuant to
section 363(b) of the Bankruptcy Code.

1 The Debtor provided fair and reasonable notice of the Private Sale Motions and
the Sales Hearing 10 all creditors and other parties in interest and such other notice as is
approprizte under the circumstances. The Notice of the Private Sale Motions provided interested

bidders with notice of the Private Sale Motions and Sales Hearing and an opportunity to bid for

the Customer Base.
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X An objection to the Private Sale Motions was timely filed by the Office of the
Anomey General of Commonwealth of Massachusetts (“Mass. AG Objection™).
L. The Debtor received qualifying counter-offers from:
(i) United Systems Access, Inc. (“USA™) submitted a counteroffer faor the entire
Spraled da USAS ord
Customer Base and the other assets subjeet-to-the-Broadview Agreement (the
“USA Entirety Bid”) for $1,100,000; and
(ii) Eastern Telephone, Inc. (“Eastern™) for a certain part of the Customer base
described in the Broadview Agreement for $535,000.
M Based upon the foregoing, and for reasons stated on the record at the Sales
Hearing, this Court has determined that the best offer to purchase the Customer Base has been

submitted by: -
U ad Spsloms Access Sves e FL3&0000

N. Based upon the foregoing, and for reasons stated on the record at the Sales
Hearing, this Court has determined that the second best offer to purchase the Customer Base has

been submirted by:
%o'.le ‘_6“_. E E |oOD
Essax \ov ¥12.5 0e°

0. The Private Sale Motions request that the Customer Base be sold free and clear of

all liens, claims, interests and encumbrances whatsoever (“Liens”), known and unknown,

including without limitation, those liens asserted against the Customer Base and noted in the

Private Sale Motions, and any liens, claims, interests and encumbrances held by any of the
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creditors of the within bankruptcy estate of the Debtor. A sale of the Customer Base other than
free and clear of liens, claims and encumbrances would be of substantially less benefit to the
bankruptcy estate.

P. At the Sales Hearing, the Debtor and the Official Commirntee of Unsecured
Creditors recommended that the Court approve the sale of the Customer Base. All secured
parties with liens on the Customer Base have either consented to or have received notice and not
objected to the sale of the Customer Base, with such hens to attach to the proceeds of sale, or
such parties could be compelled to accept monetary satisfaction of such lien.

Q. It is therefore in the best interests of the bankruptcy estate herein, that the Court
enter this order (the “Sale Order™) (i) pursuant to §§ 105(a) and 363 of the Bankruptcy Code,
authorizing and directing the Debtor to sell the Customer Base to the successful bidders
(“Successful Bidderf”): US A

VeA ed.ruty B,
subject to such additional terms and provisions as may be set forth in thcdfggwemea&s ingluding

R. The approval of the sale of the Customer Base to the Successful Bidders, and
consummation of the transactions contemplated thereby are in the best interests of the Debtor, its
creditors, and the bankruptcy estate. The Debtor has presented good and sufficient business
justification for the sale of the Customer Base pursuant to § 363 of the Bankruptcy Code.

S. The parties represented to the Court that the offers to purchase the Customer Base

by the Successful Bidders have been proposed by the Successful Bidders in good faith in

-5-
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accordance with the standards of applicable law; that the Successful Bidders are not currently
affiliated with either Debtor; and that the Successful Bidders are good faith Successful Bidders
under § 363(m) of the Bankruptcy Code and, as such, is entitled to the protections afforded
thereby. The Court has heard no argument or allegation to controvert those representations. No
party has alleged that any party has engaged in any conduct that would cause or permit the sale
to the Successful Bidders 1o be avoided under § 363(n) of the Bankruptcy Code.

T. The Debtor has requested that the Court make this Order effective immediately
irrespective of Bankruptcy Rule 6004(g), and good cause appears for such an action.

U. The sale and wansfer of the Customer Base (1) will be a legal, valid and effective
wransfer of Customer Base of the bankruptcy estate of the Debrtor, and (2) will vest the Successful
Bidders with all right, title and interest of the bankruptcy estate in and to the Customer Base free

and clear of all liens, claims, encumbrances and interests thereon.

NOW THEREFORE, it is HEREBY ORDERED, ADJUDGED, AND DECREED AS
FOLLOWS:

1. The Private Sale Motions shall be, and hereby are, granted and the Agreements
incorporated therein approved as being in the best interest of the Debtor's estate.

2. The Mass. AG Objection is mﬁm %] « Sapdat~

3. The Debtor is authorized and directed to consummate the transactions

contemplated hereby and to sell, transfer, deliver, convey and assign the Customer Base to the
Successful Bidderg.

G587 - The Successful Bidder; a¥e authorized 10 send any required notices to the

Debtor’s customers.
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sty A

in the event that the Successful Bidder§ filfto

4. It is hereby further ordered th2

tenderthePurchasePricetotheDebtor efore : business e : 2.0
enter-of-this-Order, the Debtor is hereby authorized to sell the Customer Base, without further

order of the Court, 1o the second highest bidderg :
Zowe fov X FS, 2060
Esses v *OS 502
Brosdytw AT xo
S. - BitoRondty O W \ac
6. In the event of the failure of any of the Successful Biddery to close on the

Agreements, the Debtor is authorized to retain any deposits provided by such Successful Bidders
as liquidated damages for such failure.

7. The Debtor is authorized 1o pay such break up fees, as may be applicable,
pursuant to the Sale Procedure Order.

8. Effective upon the Closing, title in and to the Customer Base shall automatically
vest in the Successful Biddexﬁ free and clear of all liens, including without limitation all liens,

encumbrances, claims and interests, and any liabilities including, but not limited to: (a) amounts

owing with respect 1o the Customer Base which accrued prior 10 the Closing, (b) those based on
theories of successor liability, de facto merger or substantial continuity, and (c) employee benefit
obligations (collectively, the “Liens™).

9. s .C— is a good faith purchaser pursuant

to § 363(m) of the Bankruptcy Code and, as such, is entitled to the protections afforded thereby.
10. This Order is deemed to operate as a release of all Liens on the Customer Base as
of the Closing. All holders of Liens on any of the Customer Base are hereby directed to prepare,

and file promptly after the Closing, if such Liens are recorded, releases of such Liens reasonably

satisfactory to the Successful Bidders.

—J
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11.  This Order is deemed 10 be in recordable form sufficient to be placed in the filing
or recording system maintained by any Recording Officer.

12.  The Debtor is hereby authorized to execute and deliver such closing and other
confirmatory documents and to do such things as are necessary and appropriate and as are

reasonably requested by the Successful Bidder{ to implement and effectuate the provisions of

TR SRU O [ g2 ) enyeriag o e
rinref eresh Qan Vi a9y -t ook “"“‘"""“‘l ﬁ’ﬂlo
o v Chalt mawese Pl telecenpumcdmd bog rony .
13.  No bulk sales law, or similar law e¢ any state or other Jurisdiction shall applyin Q (e v
Sieh fime ad
any way to the transaction contemplated by this Order. Fedeed omt §bti.
FTelecormnng, ¢y tiond

this Order and the transactions approved herebys’,

Cr -l oppaovelS
l\FV(. 6 can>

ob Facmed |

14.  For good cause as established by the record in this Case, and irrespéctive of
. Bankruptcy Rule 6004(g), this Order shall be effective immediately upon entry pursuant to
Bankruptcy Rule 9014 and 7062. No auromatic stay of execution applies with respect to this
Order.
15. This Court retains jurisdiction to:
a. Interpret, implement and enforce the terms and provisions of this Order, any
subsequent amendments to, modifications of, consents relating 10, or waivers

thereof or any related documents, including any escrow provisions and
agreements established in connection with the wansactions contemplated thereby;

b. Protect the Successful Bidders, and the Customer Base, against any Lien;

¢. Resolve any disputes arising under or relaring to the Customer Base, the Private
Sale Motions and this Order; and

d. Adjudicate all issues concerning (alleged) pre-Closing Liens on, and the proceeds
of the sale of the Customer Base.

16.  The provisions of the Private Sale Motions, together with the provisions of this
Order, are binding on, and inure to the benefit of, the successors and assigns of the Debtor, its
estate, creditors and shareholders, any trustee whether in chapter 11 or chapter 7 and any

examiner with expanded powers, and receiver for the Debtar or assignee for the benefit of its

-8-
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creditors, and are binding on and inure to the benefit of the successors and assigns of the
Successful Bidder*.

17.  Any provision of this Order which is determined, construed or deemed to be a
finding of fact or a conclusion of law, respectively, or a mixed finding of fact and conclusion of

law, shall be as so determined, construed or deemed potwithstanding the labeling placed on such

provision in this Order.

DATED THIS j I DAY OF _W# , 2001.

HONORABLE WIEYTIAM C. HILLMAN
UNITED STATES BANKRUPTCY JUDGE

::ODMA\PCDOCS\DOCS\311268\1




Exhibit B
Certificate of Incorporation and Qualification to Do Business
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State of Delaware 557]
Office of the Secretary of State

PAGE 1

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY "UNITED SYSTEMS ACCESS TELECOM,
INC." IS DULY INCORPORATED UNDER THE LAWS OF THE STATE OF
DELAWARE AND IS IN GOOD STANDING AND HAS A LEGAL CORPORATE
EXISTENCE SO FAR AS THE RECORDS OF THIS OFFICE SHOW, AS OF THE
FIFTEENTH DAY OF OCTOBER, A.D. 2001.

AND I DO HEREBY FURTHER CERTIFY THAT THE FRANCHISE TAXES
HAVE NOT BEEN ASSESSED TO DATE.

AND I DO HEREBY FURTHER CERTIFY THAT THE SAID "UNITED
SYSTEMS ACCESS TELECOM, INC." WAS INCORPORATED ON THE SEVENTH

DAY OF MAY, A.D. 2001.

STATE OF KENTUCKY, COUNTY OF FRANKLIN, SCT.
l, BUY R. ZEIGLER, CLERK OF SAID COUNTY, HEREBY CERTI
THAT THE FOREGOING INSTRUMENT HAS BEEN DULY RECOROED
Aedoune BOOK D PAGE_ 555 IN MY SAID OFFICE

auvk.zesiercerkey_O4& (L oli0fo ) oo
LA |

Harriet Smith Windsor, Secretary of State

3389168 8300 AUTHENTICATION: 1390738

010511639 DATE: 10-15-01
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- COMMONWEALTH OF KENTUCKY
' FILED JOHN Y. BROWN Il
i SECRETARY OF STATE

Ocr 16 | 23 PH 0l

;o IR ” ‘;:E_}E_‘iﬂ_q
GUY H. I.F.ibI.E‘R Grd -y .'::f_,i::? —
By £ . _ O.(APPLICATION FOR CERTIFICATE OF AUTHORITY zg sty
-
Pursuant to the provisions of KRS Chapter 271B, 273 or 274, the undersigned hereby applies for author&_}lo trgnsa;?b?sihgss% o
Kentucky on behalf of the corporation named below and for that purpose submits the following statements: JE Lo L =
oo £ 2ol 8o
1. The corporation is a business corporation (KRS 271B). (. a nonprofit corporation (KRS 273).5,45’3 e Ty il

Jo

a professional service corporation (KRS 274).

2. The name of the corporation is
United Systems Access Telecom, Inc.

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

{f “real name" is unavaiable for use)

4, Delaware is the state or country under whose law the corporation is incorporated.
Perpetual

5. May 07, 2001 is the date of incorporation and the period of duration is

6. The street address of the corporation’s principal office is ©/© Stephen J. Gilbert
Suite 200, 5 Bragdon Lane, Kennebunk, ME 04043

7. The street address of the corporation’s registered office in Kentucky is
421 West Main Street, Frankfort, KY 40601

and the name of the registered agent at that office is
CSC-Lawyers Incorporating Service Company

8. The names and usual business addresses of the corporation’s current officers and directors are as follows:
President See attached officers/directors rider

Vice President

Secretary

Treasurer

Directors See attached officers/directors rider

(Attach a continuation sheet, if necessary)

9. if a 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 and/or time is specified:

(Delayed effective date and/or time)

/Je}"M//k—fﬂ/

4 V Signature
Stephen J. Gilbert, President
Type or Print Name & Title
Date: O N\ober 1 ,20_01

CSC-Lawyers Incorporating Service Company

1, , consent tz serve as the registered nt on behalf of the corporation.
Type or print name of regisiered agent ¢ Z f

of Regisiered Agent . .
Louise B. Smith Assistant Vice President

"iypa of Print Nama & Tite

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

KY-Application for Certificate of Authority Foreign Corporation United Systems Access Telecom, Inc.

List of Officer

Name: Stephen J. Gilbert Title: President
Bus. Addr.: 5 Bragdon Lane, Suite 200 , Kennebunk, ME 04043

Name: Don Hebert Title: CFO
Bus. Addr.: 5 Bragdon Lane, Suite 200 , Kennebunk, ME 04043

List of Directors
Name: Stephen J. Gilbert Term:

Bus. Addr.: 5 Bragdon Lane, Suite 200 , Kennebunk, ME 04043

Name: Don Hebert Term:
Bus. Addr.: 5 Bragdon Lane, Suite 200 , Kennebunk, ME 04043

Name: Lynda Wijck Term:
Bus. Addr.: 5 Bragdon Lane, Suite 200 , Kennebunk, ME 04043




Exhibit C
Financial Statements

TC1:464573.1 -11 -
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Profit & Loss

FY 2001-2003
FY 2001 FY 2002 FY 2003
Sales: .
UNEP $287,149 $6,219,804 $16,506,833
TSR 1,879,199 3,664,109 4,899,168
Net Sales $2,166,348 $9,883,913 $21,406,001
Cost of sales:
Verizon 1,515,422 6,502,794 13,372,854
Gross margin $650,926 $3,381,119 $8,033,147
Operating expenses:
Operations:
Payroll & Vendor Billing $287,692 $1,043,963 $1,981,199
Merchant Fees 53,689 247,098 535,150
Voice Lines 10,832 49,420 107,030
Internet Site 18,000 36,000 36,000
Office Supplies 7,323 14,345 14,345
Equipment Rental 6,000 12,000 12,000
Software Purchases 6,000 12,000 12,000
Depreciation 83,333 166,667 166,667
Miscellaneous 7,000 12,000 12,000
Total Operations $479,869 $1,593,493 $2,876,391
Marketing:
Salaries $21,475 $53,314 $55,158
Advertising Campaign 480,000 960,000 960,000
Miscellaneous 1,500 3,000 3,000
Total Marketing $502,975 $1,016,314 $1,018,158
General & Administrative:
Salaries $215,501 $414,989 $481,809
Rent 21,000 36,000 36,000
Utilities 3,150 5,400 5,400
Insurance 17,500 30,000 30,000
Professional services 370,000 240,000 240,000
Bad debts 21,663 98,839 214,060
Travel 24,500 42,000 42,000
Meals & Enteratinment 5,250 9,000 9,000
Miscellaneous 7.000 12,000 12,000
Total General & Administrative $685,564 $888,228 $1,070,269
Total Operating expenses 1,668,408 3,498,034 4,964,818
Income from operations ($1,017,482) ($116,916) $3,068,329
Debt, lease, and other interest 23,487 35,555 19,005
Net income before taxes ($1,040,969) ($152,471) $3,049,324

Prepared by Don Hebert 8/7/01
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Balance Sheet

FY 2001-2003
FY 2001 FY 2002 FY 2003
ASSETS
Current assets:
Cash and equivalents $234,340 $603,914 $3,813,461
Accounts receivable 177,883 688,584 1,150,581

Total Current assets $412,223 $1,292,498 $4,964,043
Property, plant, and equipment:

Office equipment $500,000 $500,000 $500,000

Less Accumulated depreciation 83,333 250,000 416,667

Net Property, plant, and equipment $416,667 $250,000 $83,333
Other assets:

Total Other assets 0 0 0
Total assets $828,889 $1,642,498 $5,047,376
LIABILITIES
Current liabilities:

Accounts payable $435,859 $1,208,921 $1,837,832
Accrued payroll 7,314 8,378 9,620
Current portion of long-term debt 158,048 174,598 94,040
Total Current liabilities $601,221 $1,391,897 $1,941,492
Non-current liabilities:
Long-term debt:
Lease debt $268,638 $94,040 $0 -
Shareholder loans 0 0 0
Total Long-term debt $268,638 $94,040 $0
Total liabilities $869,858 $1,485,937 $1,941,492
EQUITY
Owners' equity:
Capital Stock $1,000,000 $1,250,000 $1,250,000
Retained earnings (1,040,969) (1,193,440) 1,855,884
Total liabilities and equity $828,889 $1,542,498 $5,047,376

Prepared by Don Hebert 8/7/01
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Cash flows from operating activities:
Net income

Adjustments to net income:
Depreciation and amortization

Changes in operating assets and liabilities:
Accounts receivable
Accounts payable
Accrued payroll, taxes, and benefits

Total Changes in operating assets and liabilities

Net cash provided (used) by operations

Cash flows from investing activities:
Cash flows from financing activities:

Total Cash flows from financing activities
Net increase (decrease) in cash and equivalents
Cash and equivalents, beginning

Cash and equivalents, ending

|

Cash Flow
FY 2001-2003

FY 2001 FY 2002 FY 2003

{$1,040,969) ($152,471) $3,049,324
83,333 166,667 166,667
($177,883) ($510,701) ($461,998)
(64,141) 773,062 628,911
7,314 1,065 1,242
($234,710) $263,426 $168,155
($1,192,346) $277,622 $3,384,145
$1,000,000 $250,000 $0
426,686 (158,048) (174,598)
$1,426,686 $91,952 ($174,598)
$234,340 $369,574 $3,209,547

$0 $234,340 $603,914

$234,340 $603,914 $3,813,461

Prepared by Don Hebert 8/7/01
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Directors, Officers and Managerial Qualifications
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MANAGERIAL QUALIFICATIONS

Stephen Gilbert possesses the managerial and technical qualifications necessary to manage the
Applicant’s telecommunications services. Most recently, Mr. Gilbert served as a Director and
Executive Vice President of Log on America, Inc., a Competitive Local Exchange Carrier
offering local dial-tone, in-state toll and long distance telephone services, as well as digital line
subscriber (DSL) Internet access across the Northeast.

Mr. Gilbert received his undergraduate degree from the Massachusetts Institute of Technology in
mathematics, economics and computer science. As a student at MIT's Sloan School of
Management, he received a graduate degree settling into the development of an MIS Framework
as his graduate thesis topic.

During that period he worked extensively in the fledging field of entrepreneurial studies and
helped form the Institute for New Enterprise Development (INED).

Mr. Gilbert was instrumental in the development of the underlying structural foundation of
various computer systems driving major corporations such as NCR, Iron Mountain, and
Gettysburg Insurance, and his Library Archival System is still a mainstay for major research
libraries such as Harvard, Comell, Yale, and the University of South Carolina.

As a resident of Maine, Mr. Gilbert successfully built its largest and most sophisticated Internet
service, and was able to provide low cost rural access in one of the most expensive Telco states
in the United States.

Don Hebert is a graduate of the University of Maine in Orono with a major in Accounting and
minor in Finance. He has over 20 years experience beginning with a variety of financial
positions in manufacturing culminating as CFO. For the last 5 years, Mr. Hebert has moved into
the telecommunications service sector. He worked closely with Mr. Gilbert as CFO of
cyberTours and was pleased to have the opportunity rejoin a successful team.

TC1:464153.1
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