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August 16,2000 ,. 
I 

B 
RE: NTEGRITY TELECONTENT SERVICES, INC. 

I 

Dear Sir: 

Enclosed herewith for filing with the Commission, please find an original and ten (1 0) copies ( 
captioned corporation’s APPLICATION FOR A CERTIFICATE OF PUBLIC CONVENE 
NECESSITY TO AUTHORIZE IT TO OFFER AND PROVIDE RESOLD AND FACILITII 
LOCAL TELECOMMUNICATIONS SERVICES THROUGHOUT KENTUCKY. 

Also enclosed is an exact duplicate of this letter. Please stamp the duplicate received and reti 
the self-addressed, stamped envelope attached thereto. 

Should you have any questions, please contact me. 

& CROCKER, P.L.C. 

P 
P 

COUNSEL 

ENT T. EARLY 
‘SON BENNETT 
T. PETERS, JR. 

PH J. BURGIE 
1926. 19921 

.he above 
ZE AND 
-BASED 

1 same in 



BEFORE THE 
KENTUCKY PUBLIC SERVICE COMMISSION 

IN RE: 

APPLICATION OF NTEGRITY 
TELECONTENT SERVICES INC. 
FOR A CERTIFICATE OF PUBLIC 
CONVENIENCE AND NECESSITY 
TO AUTHORIZE IT TO OFFER 
AND PROVIDE RESOLD AND 

TELECOMMUNICATION SERVICES 
THROUGHOUT KENTUCKY 

FACILITIES-BASED LOCAL 

APPLICATION OF NTEGRITY TELECONTENT SERVICES, INC. 

Ntegrity Telecontent Services Inc. ("Applicant") pursuant to section 253 

Telecommunications Act of 1996 and KRS section 278, files this Application for a Certil 

Public Convenience and Necessity to authorize Applicant to offer and provide facillities-b2 

resold local telecommunication services throughout Kentucky. In support of this Appl 

Applicant shows the following: 

I. The Amlicant 

1. Applicant's legal name is Ntegrity Telecontent Services Inc. Applicant mair 

principal place of business at: 

Ntegrity Telecontent Services Inc. 
250 S. President Street 
Baltimore, MD 21202 
41 0-528-8900 

2. Applicant is a Nevada corporation. Applicant is qualified to do business in tl 

A copy of Applicant's Articles of Incorporation is attached hereto as Exhibit A. Applic 

authority to transact business as a foreign corporation within Kentucky. Applicant's Certi 

Authority to Transact Business in Kentucky is attached hereto as Exhibit B. 
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3. Applicant's shareholders are as follows: 

No. Sha 

2,200,0( 

450,0( 

Name Address 

MMG Venture, L.P. 

Community Development 

826 East Baltimore St., Baltimore, MD 21202 

826 East Baltimore St., Baltimore, MD 21 202 
Ventures 

Maryland Small Business 
Development Finance 
Authority 

826 East Baltimore St., Baltimore, MD 21202 450,01 

4. Applicant attaches hereto a notarized statement regarding monies collec 

intrastate as Exhibit C. 

11. Desimated Contacts 

5 .  Correspondence or communication pertaining to this Application should be ( 

to Applicant's attorney of record: 

Patrick D. Crocker 
Early, Lemon, Peters & Crocker, P.C. 
900 Comerica Building 
Kalamazoo, MI 49007 
(Tel) 61 6-381 -8844 
(Fa)  616-349-8525 

6. Questions concerning the ongoing operations ofApplicant shall be directed to the fc 

Jeff Momson 
Ntegrity Telecontent Services Inc. 
250 S. President Street 
Baltimore, MD 21202 

7. The following toll free number is available for customer service inquires: 

877-55 1-55 17 

111. Recluest for Authoritv 

8. Applicant is applying for a Certificate of Public Convenience and Nc 

("Certificate") authorizing it to provide interLATA telecommunications services between a1 

and places in Kentucky. 
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9. Applicant will provide telecommunication services in Kentucky pursuant to 1 

and orders of this Commission. 
0 

10. Applicant provides residential and small business customers high quali 

effective long distance telecommunications, with an emphasis on customer service. Applic 

seeks to offer competitive local exchange service in a number of states, including Kentuc 

detailed in this Application, Applicant proposes to initially provide local service in Kentuc 

facilities-based and resold basis. Service will be provided throughout the State, as authorize 

Commission. 

11. Applicant is familiar with applicable Commission polices, rules and ordl 

adheres to all such rates in conducting business operations in Kentucky. 

12. Applicant hereby requests waiver of Adm. 355. Applicant will not requ 

e payments or deposits from customers. 

13. Applicant will comply with the monitoring requirements of Adm. 355. 

V. Description and Fitness of the ApDlicant 

The management personnel of Applicant have the managerial ability to pro 

services contemplated herein. Applicant’s officers and directors have experience in intercha 

intraexchange telecommunication services. Descriptions of Applicant’s key personnel are i 

hereto as Exhibit D. 

15. 

14. 

Applicant is financially qualified to provide resold telecommunications ser 

the State. In support of Applicant’s Application, attached hereto as Exhibit E is a 

Applicant’s most recent financial statements. 

V. Network Description and Services 

16. Applicant will provide all service as both facilities based and as a 1 

2 rules 
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Applicant’s services include: (1) Basic Residential Exchange Services (Local Exchange 

Measured Rate Service, operator access, etc.); (2) Residential Custom and Class Fea 

waiting, caller ID, call forwarding, etc.); (3) Basic Business Exchange Services; (4 

Custom Calling and Class Features; (5) Adjunct Provided Features (voice messaging, et 

Business and Residential Ancillary Services (91 1, directory listing, directory assistanc 

VII. ProDosed Tariffs 

17. Applicant intends to offer local exchange service immediately su 

completing negotiations with incumbent LECs. Applicant attaches hereto an illustrat 

information as Exhibit F. Prior to actually providing local switched service, Applicant 

sheets with the Commission describing the specific terms and conditions under which i 

such services. 

VIII. Public Interest 

A decision by the Commission granting Applicant authority to pro 

telecommunications services described herein is in the public interest. Permitting th 

provide the services described in this Application will expand service options 

competition in Kentucky without any adverse impact on the Commission’s goals of un 

and affordable local service for individual customers. Approval will lead directly 

additional private investment in Kentucky’s telecommunications infrastructure 

consumer choice by expanding the availability of innovative, high quality, 

competitively-priced the communications services. Approval also is likely to ca 

telecommunications providers to improve their existing services, become mor 

introduce service innovations of their own. 

18. 



XI. CONCLUSION 

WHEREFORE, based on the foregoing Application, Applicant respectfully requests 

Commission enter an Order granting Applicant's request for a Certificate of Public Convenie 

Necessity to include local exchange services throughout the State of Kentucky. 

Respectfully Submitted, 

By: (Lm Dated: 4-1 k 

& CROCKER, P.C. 
900 Comerica Building 
Kalamazoo, MI 49007 
(616) 381-8844 
(616) 349-8525 
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VERIFICATION 

Dwayne E. Goldsmith, President of Ntegrity Telecontent Services Inc., first bei 

sworn on oath, deposes and says that he has read the foregoing Application and verifies 

statements made therein are true and correct to the best of his knowledge, information, an1 

By: 

The foregoing instrument was acknowledged before me this day of 
Dwayne E. Goldsmith. 

Notary Public: 
For the County of: 
My Cornmissiron Expires: ?/2 7/03 

Seal 

2 duly 

iat the 

belief. 
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EXHIBIT A 

Articles of Incorporation 
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. CORPORATE CHARTER 

I, DEW H E L L S ,  the duly d e  and quaK& Nevada S m r y  ai State, do h 
ertiiy tfist NTEMSTf ELECONTiW’ SEXWC€S, INC. did on Ma& 13,1958 
this am’= the originaf Artides of krurparation; that saki Articies are now an 5fe a 
m r d  in the Om= dthe Seoetary of State ai the State of Nevada, and M e r ,  t 
s& Artides untin ail the provisions required by the law of s k i  Skte of N e r d  

r f 

. c 

M Y  
iie in 
f a f  
at 

I 



EXHIBIT B 

Certificate of Authority to Transact Business 

e 



a 

as0 S. wwwt 37, BALflhQQE w 
SI& CW Sld. 

7. The street address of the corporation’s registered office in Kentucky is 
kwruclcv 1 W L l R e W c n l  rJw ~ j ~ U ~ U - E  &Zy Y O Z ~  

I Clh, W. S t M  

and the name of the registered agent at that office is 

COMMONWEALTH OF KENTUCKY 
,JOHN Y. BROWN 111 

SECRETARY OF STATE 

31- 
n p  cod. 

n p  cod. 

APPLlCATlON FOR CERTIFICATE OF AUTHORITY 

Pursuant to the provisions of KRS Chapter 2718. 273 or 274, the undersigned hereby applies for 
Kentucky on behalf of the corporation named below and for that purpose submits the following statements: 

1. The corporation is 

2. The name of the corporation is 

ss in 

a business corporation (KRS 271 8). 0 a nonprofit corporation (KRS 273). 
0 a professional service corporation (KRS 274). 

NTC&.C\V  6 m N m T  Se6?\rl&S‘ lMC- 

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

(V -mal rlmlle.I. VUvrilaMa fcfws) 

4. N€VRq019 

5. W R R C q  I3, lWq 
6. The street address of the corporation’s principal office is 

is the state or country under whose law the corporation is incorporated. 

is the date of incorporation and the period of duration is PCLPW RL 

Secretary 4. KC;% ~ G & C N  

Treasurer a- KQ;% M&fJ 

Directors Rand c r(lxk°F, 

b ( G d  oUrv\G’j 

a professional service described in the statement of purposes of the corporation. 
I O .  A certificate of existence duly authenticated by the Secretary of State accompanies this application. 

Date: 7- I3 

- 

ssc-101 (7/98) apcuai ng. 
(See attached sheet far instructions) 



EXHIBIT C 

Notarized Statement 



' STATE OF MARYLAND 

AFFIDAVIT 

) 

Dwayne E. Goldsmith, President of NTEGRITY TELECONTENT SERV 
INC. ("Applicantt1), first being duly sworn on oath, depose: 
says as follows: 

1. NTEGRITY TELECONTENT SERVICES, INC. has neither pro 
nor collected money from customers within Kentuck 
intrastate telecommunication services. 

2 .  NTEGRITY TELECONTENT SERVICES, INC. does not see 
provide operator assisted services to trl 
aggregators. 

NTEGRITY TELECONTENT SERVICES, 

Dwayne E. Goldsmith 
ITS: President 

The fore oing instrument was acknowledged before me this 
day of , 2000 by Dwayne E. Goldsmith. . .  

3ctlLt%w* - A,,, 
I 

%&&-e- 
Notary Pdblic: ~ l 

My Commiss-ion 'Expires W'-z 
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EXHIBIT D 

Key Personnel 



Dwape E. Gold milk, P.E. * .  

Mr. Goldsmith is an excJtive with over 1s yean experience in the tclctomcunicxions and iniarmatio:i 0 

quality management environments. Listed is a synopsis of the positions held by .W. Goldsmith throughoo: 
his career: 

States. Accomplishments hcfudc budding the senior management-team. intcking with the invesrmen 
pagmg. internet voice-mail. cellular, and local services to small business astomas across the Uni 

community. and formuIatiag business and marketing saategy. 

President - Pay Phone ServiceS, Ameritech (7/95 - 12195) 

products. including over 260.000 pay telephones. prepaid cards. and voice vcriEurion ttchnoiogy usai for 
home i n c a r e d o n  and remote time keeping. Refocused the mission of the orpizaion - to sell pttwork 
uansacrions instead of just pay phones - in order to c o d a  erosion of the a n r k  due to celIular growth and 
network bypass. the unit which was the most competitively challenged within the corporarion. to 
its highest profitability level and its lowest cost s&ucm. Functions maxqcd within the unit indudtd: 
strategy, marketing, premise des. telemarketing sales, service cater. insdhaon and 
coll&ng, purchasing and inventory management This unit included over 1,200 h e  and staff employes 

Vice President - Informalion Industry Semias, Ameritecb (683 - 7/95) 
Launched a new business unit dedicated to selling teiecommunicarions ScTvics to third party infiDnnation 
providers such as tclemanagcment companies. ctmren pa3in3 and cellular d e n ;  on-line strviccs and 
i n m e t  m. alarm and CATV companies: and. multimedia software campanid Pasonally seiectcd a d  
developed a turn of over 100 marketing. sales. business devdopment and sbyicc professionais while 
growing business m n u e  and profitability by 30% annually. cnated business pians and strategic dhuces 
to launch new lines of business in the sysrcms integration and multimedia soitware areas. Designed and 

4 implemented start-up ~errmrts that acquired over 35,000 voice mail SenriceJ in 45 days. Created the firs 
two Limital Liability Corporafions within Amaitcch in order to ema the buiIdiq automation indnsay and 
the e i m c  d r y  aLltoxnation business. 

General Manager - Bell Public Markets, rimentech Michigan (If9 1 - 6/93) 
Managed the SlOO d l i o n  public phone lie of business: maintained and marked the four million record 
customer database. Grew revenue in a markct previously assumed to be eroding due to C O U ~ X ~ ~ ~ O B .  
hpiencnud T o d  Quality Management principals throughout the public aqauhion. A Malcolm 
Baidndp Semor E-ncr recopzed the unit as the most weil managed orgnimion within AmcriactL 
Served as co-leader of &e corporate planning teams that res- and launched the Amerirccfi S d  
Business Umt 

Director -Major Account Marketing & Sales, Michigan Beil (668 - 1/91) 
Managed a team of 60 professionals responsible for the d e  of telecommunications ntrworks to the top ten 
percent of h e n t e c h  iMichiigan’s business customen. such as General Motors. Cbysler, and The Demit 
Medical Center. E s c d e d  revenue targets by over 428. and implemented the largest digd network in 

(I, 



Amerirech's history. Designed and imulemcnrd a fl.5 miIlion marketing i n f o d o n .  decision sup 
ofic: automuon. ma elecmmc bonding sysum for the orgamzuion. 

Director - Management Information Services, Michigan Bell (1/86 - 6/88) 
ManagEd a turn of consultrints and computer analysts rsponsible for the d o n  of mission cri 
networks and S~SLCXIS for rhe markennp, network. finance. and computer operations arcs w 
Amcritech. Responsibilities included sysrem aaaiysis. design, and projccr. manapment Completed 1 

80 system inttgmion projtcn valucd at over S22 &on. 

Business Deveioper, Syndeco - Detroit Edison Subsidiary (US5 - US@ 
Developed market enpy s m g e s  for Demit Edison to enur the cmsuhing argineaing busimss in o 
to diversify utiiity oper;mons. Evaluated new business opporumincs for suarcgx fir within the corpc 
portfolio. and designed plans to enter two new businesses. 

Corporate Planner, Detroit Edison (1283 - U85) 
Created business saarcgies for Demit Edison's cnuy into the tcfecammuni~ons businas as a providc 
long distanct and local bypass services. Completed the industry evaluation, developed market e 
smtcgy, and formulated sales tactics for the corporaaon. C r u d  economic development suarqes fa 
Stare of Michigan in parmenhip with several local business dcvdopmcnt oqmzauons. 

Systems Enpeer, D e m i t  Edison (5/79 - 1283) 
Designed and luding edge softwan systems that modeled high voltage-power fines. tha 
characrcnsncs of dweilings, and elecaompetic phenomena associated with high voltage power li 
Designed and developed hardware and software for prototype data acquisition systems to monitor 
control eletncai system components. Managed a team of design engihers ou the Fami II Nuffcv Po 
Plant projen 

Partner, Strategic Information Systems, Incorporated (1982 - 1985) 
Owned and openred a consuiting firm for three yeys. The firm designed compuretnerworkr and&( 
databases thar eMbled cliitno to leverage tecfvlology for competirive adnrqe. cnated sysptas in 
telecommuni~ops, auromotive. accomMg, and project mamgmux arc35 

Adjunct Professor, Wayne State University (1991 - 1993) 
Served as Professor in the Coiles of Engineering for two yeys. Ixmnmed graduarc and dcqrach 
students in the arcas of reliability. quality and sortistics. Pubiished and praaned SeVQaj papas 00 

impiemenrarion of quality systems in service indumies. 

i 
h4r. Goldsmith received his MBA in Markering and Computer lnfonnadon Sysocms &om The Univasir 
Michigan. and his BS in EitCaicai and Compuur Engmtering h r n  Wayne State Umvcrsiiry. Ec has € 
ludcrstup posiuons in s e v d  academic and professional asxiations and is a Rem Pmfessic 
E n q n m .  
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Keith Machen, Esq. I .  I 
,Mr. M a c h  is an anorney and a business development professional with over ten yev j  exp&ence 
legal arid businas community. He has extensive 
the internrive services. inremet conmi systcms 

Teiecommuniaions Ac+ t t c h r u d  cormact execution. acquisitions, and imcilecrUai p r o p q .  He 
heid posiaons in a bouique legal prac~ct. when he exeCUtEd several transactions in h e  information 
broadcsring industries. Mr. Machen has also served as manascr of business developmcln in 
hi-ormarion Industry Services Unit of Anuitcch, when he 
overview of Mr. I"viafhen's follows: 

Vice President and General Counsel Ntegrity Telecontent Services, Inc (Y96 - Present) 
Developed a business plan to enter the ttltcommmications 
emphasis on long distance resale. Personally arcstmtd 1 
faciiitate e n q  into ~ t i o n a l  markets, while prottcring the 
in preparation for the launch of business via actpsidon. Crutcd invesanm banking r e h o  
secure funding. Designed c o n m  enforcement saareges to address custom amition effecrivciy. 

Manager of Business Deveiopment - Information Industry Services (Z95 - 3/96) 
LMyaged the business development activities for a business unit dedi& to sciling tclcco 
services to thud party information providers such as centra, paging and dular  rseil 
and internet firms: dam and CATV companies; and. multimedia sofiuarc companies. 
suategia to enter the multimedia sofnvare. energy mo 
d e  businesses. During tenure as manager of the business developmcm unit 
70%. FaciIirated business deveiopmtnr opponunitia for joim ventures with a iarge 
m crute u&iity managenmt products and servicS. inci 
Ioad conmi. anti many orher tdeEommunidom enabled services. Advised 
of strategy to leverage the Telccommunidons k t  of 1996. Dcveiop~i 
l@rcgularory issues, especially incidmd long dicraner! and resale arcas. 

Associate - h g i ~  Jones &Johnson, P.C (6/92 -2f95) 
Served as otmide counsel for businesses in many co 
aansactions for relecommunications companies, ag. AT&T 
commercial Ieve transadon wittun a six state regon. Also 
on the acquisidon radio station properries Paform#l 
business environment incfuding, but not h t e d  to, 
taxmatten.~ceuansacn 'om. and acquisition planning. 

Associate - Baker & Hostetler (5/89 - 7292) 
Pramiced within the inrtllccruai propay, trademark & copyright. and Iitigation areas. 
clients in the legal enforcemmt of inrtflecaral property infringement Uosed numerous 
transactions. and real stare aawctions. 

F i i c i a l  Analpst - First Capital Finand Corporation (W84 - 5/86) 
Prepared Securiaes and Exchange Commission 6Iings. analyzed pcrformaucz of parmuships. 
financial i n f o d o n  for clients inciudiig tax returns. and periodic financial namaenfs. 

fac:rs of the regulatory/lcgal aspecs of te!ccommunications. incfuding MFJ issues, &e 

' 

Mr. W h e n  holds a BS in Management with a concentmion in accounting h m  
Jurist Docronrc from the Univmity of N c h i g  
former Illinois Medical Center Commission, the 
Edgar in 1994. 

COSFIDENTIAL - Nor 10 be disc!osed WI~IOUC !!IC permission of Ntemry Td-mt Servica. hc. 



Donna A. Fields 

Ms. Fields is a results oriented manager with over 12 years of experience in sales, operations and 
resource management. Significant experience developing and executing business plans and t 
Committed to obtaining results in a timely, consistent manner. 

Director, Organization Development - Bon Secours Baltimore Health System 

Process manager responsible for performance improvement, professional development, clinical ed 
and training for more than 1800 employees. Worked with CEO, COO and senior leadership mem 
create and implement strategies to maintain productivity, manage costs and coordinate 
reorganization. Developed and executed transition plan for over 450 employees. Facilitated t' 
directors to improve system performance and reduce costs. 

(1998 - 1999) 

Territory Development Manager - Pepsi-Cola Company (1996 - 1998) 
Directed sales, operations, and budget management of $10 million territory in Baltimore Marke 
Managed revenue and volume for over 1,000 accounts. Led staff of 20 including sales represen 
account managers and operations support. Developed and executed strategy for team development, E 
management and goal attainment. Member of the Baltimore Market Unit Leadership Team. Ac 

mce, 

Operations Manager - Pepsi-Cola Company (1991-1992) 
Managed manufacturing and warehouse operations for over 10 million cases in a 20 million case 1 
that included logistics, maintenance, and capital plan execution. Managed regulatory comp. 
operating budget and strategic capital planning. 

Area Order Service Manager, Baxter, Hospital Supply Division (1986 - 1990) 
Managed and automated the efforts of sales functions to enhance service to over 300 accounts with $8 
million in sales. 

CONFIDENTIAL -Not to be disclosed without the permission of Ntegrity Telecontcnt Services, Inc 



Theresa A. Osborne 

MS. Osborne invested 25 years of her career 3~ an op&ons manager, and co 
System She managed the entire Computer Opmtions Division for Ameri 
staff of over 400 empioyees and a 5200 d o n  budgcr she was responsible for al l  
depamnend mini-computcr. and wide area networks. Ms. Osborne was paso 
conceiving and introducing desktop depamnental computing to the corporation 
knowledge of operational systems that perform mission criticai functions throughout a telecomm 
company value chain. Ms. Osborne was also responsible for over Zoo0 empl 
Amcritcch Michigan's opaaror services organhion. This was one of the largest 
centers in the country. Ms. Osborne has been an enpcpnneur in the co 
years, Her accomplishments include starting a voice maii busmess, 
creating process n-engineering educational workshops. building organizational consulting 
instituting quality and process management techruques into a variety of businesses. Ms. Osbo 
as a result of her experience in the voice m;ul bus ins s ,  extensive 
environment including an intimate knowledge of 
operations management expertise expcrrise resul 
within 60 days. Her C;L~T is detailed by the following accompl@hment summaries: 

Vice President - Operations, Ntegrie, U C  (a96 - Present) 
Created the overall control and process management spategy for the operations plan. Structured 
prototyped work-at-home telemarkering efforts in anticipation of a future rollout Ms. Osborne is 
primary interface with contracted programmmg resources, and has -sed the voice mail 
delivery mechanisms, and subscription billing processes. 

President, TAO Consulting (7193 - Present) 
Crciued operating procedures and suucturc the sales effort for a voice mail business 
Consulted with two additional voice mail provides to creye operating programs 
Acquired over 25.OOO voice mail CustOmQs 
Amdtech and assisted with the launch of an intcrnatiOnal 
products. Performed over 25 suc~es~ful enpgcmcnts pnmanly in the opaadons 
information systems. and organimional design arcas. 

General Manager - Operator Serpices, U t e &  Michigan (7Bl- 7/93) 
Managed a tcyn of 2100 employees and an annual budget of $100 million m record saeing 
expense results. Instituted process management systems, and technolog improvements to 
efficiency by over 14% in one year. Launched severai new advertising campaigns targeted at co 
that contact information or dialing assistance services. 

Senior Quality Director, Ameritecb (m1- 7/91) 
Introduced total quality management and process maaagemem principals into the Public 
Organization of Amerittch. htimcd several unique designs to rtduce &tkm in &e prodPcrron 
pages phone books. the delivery of information services and the sale of operator services. 

Division Manger - Operator Services, Michigan Bell (U89 - Vsl) 
Managed the opaator services functions for the Michigan area. Published over 30 White Pages 
for the Michigan area on an annual basis. 

Division Manager - Computer Operations, Michigan Bell ( lZW - 1/89) 
Responsible for the operation of a l l  mission critical appiicacionS and s m  fm the COW. 

all corporate mainframe, departmental systems and locai arta networks. S a v e d  d b 
network insnllation & maintenance, finance. and 
and an annual budget of over $200 million. Managed the integration of the h t  cfient / w e r  wide 
network in the Ameritech Corporation. 

m 

CONFIDENTIAL - ?Jot to be disciosal WirhOuK mt of ;ulzgicy. 



i -  
o District Manager - Information Systems, Michigan Bell (778  - 12/84) 

Managed a l l  systcm development and maintenance programming for third and fourth p"encntion IC 
systems in the company. Responsible for every program enhanctmcxa or business transaction h u g  
the company. 

Ms. Osborne holds an MBA b m  the Michigan State Advanud Managcmcm Program, and a Bachcl 
SCiCXCinmathematlcs . from Central State University. She has completed d v e  rdllrntion in corn 
Systems maaagcmem. executive education, and quality dcpioyment 
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Blake D. Ratcliff 

Mr. Ratcliff is an executive with 16 years of experience in the telecommunications industry. Mr. 
founded The Ratcliff Company in 1993 as a research company serving corporate and recruiting clien 

SVP Network Operations & Engineering - DynTel(1/98 - Present) 
Created operations plans enabling the fully integrated Communications Services Provider t 
delivery. Plan included a full business case analysis financial model, which allowed investors to e: 
on an accountkomponenthervice basis, the sensitivities of the model. Developed the 
operatiodengineering plan for billing, OSS, NOC, switch and outside plant operations sen 
integrated set of telecommunications products. Products included LANWAN services, 1 
Telephony, Long Distance, Local Access, Messaging, Advanced Calling Features and Internet Servic 

Vice President of Network Operations & Engineering - Winstar Wireless, Inc. (10/95 - 6/97) 
Responsible for a $15MM operations expense budget and capital budget exceeding $60MM. Dei 
from scratch a complete national operations infixstructure for installation, operation and maintenancc 
network. This included all customer service, billing and logistical requirements. Staff exceeded 70 
direct reports, and supplemental direct staff of over 200 contractors working exclusively or on 
Winstar. 

Corporate Telecommunications Manager - Springs Industries (2/93 - 10/95) 
Responsible for modernizing the Company’s telecommunications (voice and data) and desk 
inli-astructure. Managed an expense budget of $7MM and a direct s t a f f  of 14. Capital budget ex 
$5MM. Worked with other senior IT leaders to develop an integrated technology plan to meet bi 
acquisition, market position, and customer service needs (internal and external). Developed tactic 
strategic capital, staff, and expense plans providing optimal price performance and customer service. 

Engineering Manager - J.G. Van Dyke Associates (8/92 - 2/93) 
Managed an engineering analysis team of 25 installing GE Aerospace’s portion of the 10 year $2.5 
Defense Mapping Agency’s Mark 90 mapping system (an automated mapping products system). S! 
effort included preparing user requirements for strategic direction of the development and for tactical 
of problems during the installation. 

Communications Officer - United States Marine Corps (5/84 - 12/89) 
Responsible for Marine Corps field communications including wireless, telephony, and 
communications. Ended 6 years of service having been ranked la of 22 peer officers, ranked in the tc 
80 peers, and appointed as an instructor at the most junior grade ever for the Marine 
Communications Officers School. 

I CONFIDR\ITLAL -Not to be disclosed without the permission of Ntegrity Telecontent Services, Inc. 
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EXHIBIT E 

Financial Statements 



39.625 
30660 

i i n  
9.81 4 

1.643 
1.769 

363,839 
342265 
82389 
69892 
95365 
43.188 
24235 
71,835 

13,840 
17,857 

171.828 
52.375 
3 4 3 1  
20.605 
15,060 
47343 

21.000 
24,000 
9 3 0  
7.162 



Mea@@ Teiecontent Services, Inc 
Baiance Sheets 

For the Twelve Months Ending December 31,1999 

I999 1999 
(Acrual) @*et) Din: 

ASSETS 

cash S133.960 SI33360 

Y54.014 356.616 2.197398 
(1 14,410) (6935) (107,475) 

f1.703.416) (4 1,606) 11.661.810) 

736.188 308.075 428.1 13 

466.676 (151,558) Unbilled Revermcs 3 15.1 18 
Trawl Advanas 
PnprudExpmses 44224 18.012 26212 
Prafcmd stock sub. Roc. 1.650.000 1.650,OOO 

T a l  CxureniAssets 2,881,338 792,763 2,088,575 

1,848 1.848 

FurniaveandEquipmeat 
Lcased Tclemarkaing E- 
Less: Accumulated Dqmcumm . .  

N e t E i A s s e t s  

152835 88200 64,635 
3 1386 3 1,386 

(52908) ( 10964) (41.944) 

I31313 77,236 54,077 

Deposits 46.621 446.172 (399.551) 
ca$italitedFiicosqNtt 120.748 8 LOO0 39,748 

3.1 80.020 -1,397J 2 
P 

@- T d A s s e t s  

T d  LongLTenn Liobilitier 
TatcrLLiabilities 

common Stock 
Additional Paid In Capital 
Y e a r - t 0 - b  h o m e  
Series A p f d  Stock Shaibed 
RerainedEllmbgS 

Shareholders' Equity 

Totai LiabiIities andEqdy la 

5935870 365.469 2570.401 
u9.103 17,034 4 , 0 6 9  
ZLlW 58,333 07J39) 
flU0 %lo0 

189,011 189,011 

3,287,278 440,836 2,846,442 

25z.128 w%m) 
z754.889 1.4OO.OOO U54.889 

19.792 19,792 
13,718 l3.718 

5942 (5942) 

2.788399 1,658,670 IJ29.729 
6,07i,677 2,099,506 3,976~ 7I 

8 1o.OOo (9.992) 
10,000 10,000 

2300.000 f3oo,oO0 

(2,895,65;3 (702,333) (2,193321) 

3.180.020 > 1,397,17? 1.782.850 

(3,815,602) 012336) (3.103366) 

(1 390.063) (1390.063) 

- 



Nte,ority Telecontent Services, Inc 
statement of Cash Flows 

For the Twelve Mouths Ending December 31,1999 

December Year to Date 

Cash Flows 
Funds From (Used By) Operaling Activities: 

Net Income From Operariom 

Add Back NoaGpsh Expanex 
DcpreciationandAmortizaticm 
D e f d  Rent 

Accouuts Receivable 

Travel Advances 
Unbilled R d v a b l c a  
Prepaidw=== 
D e f d  Tdemarkcting Expcme 
Accounk Payable 
AccruedE~penses 
AccruedInacrest 
Taxes Payable 
CusDDmaDeposits 

Change in curnnt Auas and cunenf Liabilities: 

Preferred Stock Sub. Receivable 

Total Changes in Current A s a s  aod C m  Lipbilities 

Net Cash Flow From (Used By) Operating ArtivitieS 

Cash Flow From (Used By) Investing Activities: 

Deposits 
AddironstoFumimreaadFmnre~ 

Net Cash Flow From (Used By) Investing Activities 

Cash Flow From (Used By) Finanan - gA- 
Sale of commw stock 

LcarsLiability 
IssuanccofM 
CapitaiizcdFmarrcingcosrs 

Sale of A series Pretkui Stnck 

Net Cash Flow From (Used By) Financing Activities 

Net Increase @ecrease) in Cash 

Cash at 8eginning of Period 

Cash at End of Period 

Chmk Total - EDding Cash pn Book 

o w  62,855 
(473) 5.015 

881.181 (3763 11) 
(200,000) (1,650,000) 

(550) (1.848) 
(236.081) 127398 
34308 w897 
S0.OOO 5O.OOO 
262,693 2.4Q034 
(150.m c162(7) 
(269325) (23.898) 

4,878 140215 
300 I900 

376.6 17 684.140 

(229,846) (3,063592) 

8 8 
300.000 ~ 0 0 . o O 0  
cno) ( 8 . m  

354,889 1354.889 
(78,189) 

654J77 3368,635 

456,797 436388 

122.783 

579,580 436.588 

133960 



EXHIBIT F 

Illustrative Tariff 


