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Lance J.M. Steinhart o
Attorney At Law - -l
6455 East Johns Crossing ‘
Suite 285 LT
Duluth, Georgia 30097
Also Admitted in New York Telephone: (770) 232-9200
and Maryland Facsimile: (770) 232-9208
September 25, 2000
VIA OVERNIGHT DELIVERY

Mr. Martin Huelsmann

Executive Director

Kentucky Public Service Commission
211 Sower Boulevard

Frankfort, Kentucky 40602-0615

(502) 564-3940

Re:

oS 2 280 - 508
yan0¥ 23 - B 1T
Telicor Inc. g

Dear Mr. Huelsmann:

Enclosed please find for filing one original and eleven (11) copies of Telicor Inc.’s Filing
Requirements to Operate as a Reseller and Facilities-based Provider of Interexchange and Local
Exchange Telecommunications Services within the Commonwealth of Kentucky.
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Telicor Inc., respectfully requests approval from the Kentucky Public Service
Commission in accordance with 807 KAR 5:001, Section 8, KRS 278.030(2), KRS
278.160, and KRS 278.512, for authority to operate as a reseller and facilities-based
provider of interexchange and local exchange telecommunications services. The name
and address of the company are as follows: Telicor Inc., 100 West Harrison; Ste. $200,
Seattle, Washington 98119-4191.

The name, address, telephone number and fax number of the responsible contact for
complaints and regulatory issues is Kerri Bumgardner, VP Customer Network
Operations, Telicor Inc., 100 West Harrison; Ste. $200, Seattle, Washington 98119-
4191, (206) 436-9700 (Phone), (206) 436-9701 (Fax).

Copies of Telicor Inc.’s Certificate of Incorporation and certificate of authority from
the Secretary of State are attached hereto as Exhibit A.




Mr. Martin Huelsmann

Executive Director

Kentucky Public Service Commission
September 25, 2000
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The names and qualifications of operating personnel and any other evidence to show
Applicant has financial, technical, and managerial abilities to provide adequate,
reasonable, and efficient service: Attached hereto as Exhibit B are biographies for key
management personnel of Telicor Inc., that demonstrate the technical and managerial
abilities to provide adequate, reasonable, and efficient service.

Attached hereto as Exhibit C is a Proposed interexchange Tariff and a Proposed Local
exchange tariff. ’

Interconnection / Resale Agreement. Telicor Inc. has not yet entered into
Interconnection and/or Resale Agreements with the incumbent local exchange carriers
in Kentucky.

A notarized statement by Kerri Bumgardner, VP Customer Network Operations for
Telicor Inc., regarding intrastate service is attached hereto as Exhibit D.

Telicor Inc., intends to provide interexchange and local exchange telecommunications
services to business and residential telecommuter customers.

Telicor Inc. will provide telecommunications services utilizing unbundled network
elements purchased from the incumbent local exchange carriers and its own facilities.

. Telicor Inc. will also provide interexchange and local exchange telecommunications

services on a resale basis.

Telicor Inc., will comply with the monitoring requirements of the Kentucky
Administrative Code 355.




Mr. Don Mills

Executive Director

Kentucky Public Service Commission
September 25, 2000
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(11) Telicor Inc. does not seek to provide operator assisted services to traffic
aggregators as defined in Adm. Case No. 330

I have also enclosed an extra copy of this letter to be date-stamped and returned to me in the
enclosed preaddressed, postage-prepaid envelope.

If you have any questions or if I may provide you with additional information, please do not -
hesitate to contact me. Thank you. )

Respectfully submitted,

Lance J.M. Steinhart
Attorney for Telicor Inc.

Enclosures
cc; Kerri Bumgardner




EXHIBIT A

Copy of the Certificate of Incorporation and Certificate of Authority from Kentucky Secretary of State
for Telicor Inc.




State of Delaware
PAGE 1

. Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF "TELICOR INC.", FILED IN

THIS OFFICE ON THE SIXTH DAY OF MARCH, A.D. 2000, AT 9 O’CLOCK

A.M.

C ikl

Edward ]. Freel, Secretary of State
AUTHENTICATION: 0657538

3137222 8100
001447452 DATE: 09-05-00




STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:00 AM 03/06/2000
001112860 ~ 3137222

- FIRST AMENDED AND RESTATED
' CERTIFAICATE OF INCORPORATION

OF
Telicor Inc.

Telicor Inc. filed its initial certificate of incorpbration with the Delaware Secretary
of State on December 7, 1999.  This Amended and Restated Certificate of Incorporation

of Telicor Inc. was duly adopted in accordance with Delaware General Corporation Law
Section 241, and 245. and the company has not received payment for any of irs
stock.

" FIRST

The name of the corporation. remains Telicor Inc.

SECOND

The address of the registered office of the Corporation in the State of Delaware is
25 Greystone Manor, Lewes, Delaware 19958-9776, County of Sussex. The name of its
registered agent at such address is Harvard Business Services, Inc..

THIRD

The nature of the business or purposes to be conducted or promoted is to engage in
any lawful act or activity for which corporations may be organized under the General
Corporation Law of the State of Delaware.

FOURTH

The total number of shares of all classes of capital stock which the corporation
shall have authority to issue is 40,000,000 shares, comprised of 20,000,000 shares of
Common Stock with a par value of $.001 per share (the “Common Stock”) and
20,000,000 shares of Preferred Stock with a par value of $.001 per share (the “Preferred
Stock™).

A description of the respective classes of stock and a statement of the designations,
preferences, voting powers (ot no voting powers), relative, participating, optional or other
special rights and privileges and the qualifications, limitations and restrictions of the -
Preferred Stock and Common Stock are as follows:

128307 v01.SE (2R0301!.DOC)
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A. PREFERRED STOCK

The Preferred Stock may be issued in one or more series at such time or
times and for such consideration or considerations as the board of directors may
determine. Each series shall be so designated as to distinguish the shares thereof from the
shares of all other series and classes. Except as may be expressly provided in this
Certificate of Incorporation, including any certificate of designations for a series of
Preferred Stock, different series of Preferred Stock shall not be construed to constitute
different classes of shares for the purpose of voting by classes.

The board of directors is expressly authorized, subject to the limitations
prescribed by law and the provisions of this Certificate of Incorporation, to provide for
the issuance of all or any shares of the Preferred Stock in one or more series, each with
such designations, preferences, voting powers (or no voting powers), relative,
participating, optional or other special rights and privileges and such qualifications,
limitations or restrictions thereof as shall be stated in the resolution or resolutions adopted
by the board of directors to create such series, and a certificate of designations setting
forth a copy of said resolution or resolutions shall be filed in accordance with the General
Corporation Law of the State of Delaware. The authority of the board of directors with
respect to each such series shall include without limitation of the foregoing the right to
specify the number of shares of each such series and to authorize an increase or decrease
in such number of shares and the right to provide that the shares of each such series may
be: (i) subject to redemption at such time or times and at such price or prices; (1i) entitled
to receive dividends (which may be cumulative or non-cumulative) at such rates, on such
conditions, and at such times, and payable in preference to, or in such relation to, the
dividends payable on any other class or classes or any other series; (iii) entitled to such
rights upon the dissolution of, or upon any distribution of the assets of, the corporation;
(iv) convertible into, or exchangeable for, shares of any other class or classes of stock, or
of any other series of the same or any other class or classes of stock of the corporation at
such price or prices or at such rates of exchange and with such adjustments, if any; (v)
entitled to the benefit of such limitations, if any, on the issuance of additional shares of
such series or shares of any other series of Preferred Stock; or (vi) entitled to such other
preferences, powers, qualifications, rights and privileges, all as the board of directors may
deem advisable and as are not inconsistent with law and the provisions of this Certificate
of Incorporation.

B. COMMON STOCK

1. Relative Rights of Preferred Stock and Common Stock. All
preferences, voting powers, relative, participating, optional or other special rights and
privileges, and qualifications, limitations, or restrictions of the Common Stock are

2 128307 v01.SE (2R0301!.DOC)

5



expressly made sﬁbjéct and subordinate to those that may be fixed with respect to any
shares of the Preferred Stock.

2. Voting Rights. Except as otherwise required by law or this
Certificate of Incorporation, including any certificate of designations for a series of
Preferred Stock, each holder of Common Stock shall have one vote in respect of each
share of stock held by him of record on the books of the corporation for the election of
directors and on all matters submitted to a vote of stockholders of the corporation.

3. Dividends. Subject to the preferential rights of the Preferred Stock,
the holders of shares of Common Stock shall be entitled to receive, when and if declared
by the board of directors, out of the assets of the corporation which are by law available
therefor, dividends payable either in cash, in property or in shares of capital stock.

4. Dissolution, Liquidation or Winding Up. In the event of any
dissolution, liquidation or winding up of the affairs of the corporation, after distribution
in full of the preferential amounts, if any, to be distributed to the holders of shares of the
Preferred Stock, holders of Common Stock shall be entitled, unless otherwise provided by
law or this Certificate of Incorporation, including any certificate of designations for a
series of Preferred Stock, to receive all of the remaining assets of the corporation of
whatever kind available for distribution to stockholders ratably in proportion to the
number of shares of Common Stock held by them respectively.

FIFTH

The corporation is to have perpetual existence.

SIXTH

In furtherance and not in limitation of the powers conferred by the laws of the
State of Delaware:

A.  The board of directors of the corporation is expressly authorized:
(i). To make, alter or repeal the bylaws of the corporation.

(ify  To authorize and cause to be executed mortgages and liens
upon the real and personal property of the corporation.

(iif)  To set apart out of any of the funds of the corporation
available for dividends a reserve or reserves for any proper purpose and to abolish any
such reserve in the manner in which it was created.

3 128307 v01.SE (2R0301:.DOC)



T (iv) By a majority of the whole board, to designate one or more
committees, each committee to consist of one or more of the directors of the corporation.
The board may designate one or more directors as alternate members of any committee,
who may replace any absent or disqualified member of any committee. The bylaws may
provide that in the absence or disqualification of a member of a committee, the member
or members thereof present at any meeting and not disqualified from voting, whether or
not he or they constitute a quorum, may unanimously appoint another member of the
board of directors to act at the meeting in the place of any such absent or disqualified
member. Any such committee, to the extent provided in the resolution of the board of
directors, or in the bylaws of the corporation, shall have and may exercise all the powers
and authority of the board of directors in the management of the business and affairs of
the corporation, and may authorize the seal of the corporation to be affixed to all papers
which may require it; but no such committee shall have the power or authority in
reference to amending the Certificate of Incorporation (except that a committee may, to
the extent authorized in the resolution or resolutions providing for the issuance of shares
of stock adopted by the board of directors as provided in Section 151(a) of the General
Corporation Law of the State of Delaware, fix any of the preferences or rights of such
shares relating to dividends, redemption, dissolution, any distribution of assets of the
corporation or the conversion into, or the exchange of such shares for, shares of any other
class or classes or any other series of the same or any other class or classes of stock of the
corporation), adopting an agreement of merger or consolidation under Sections 251 or
252 of the General Corporation Law of the State of Delaware, recommending to the
stockholders the sale, lease or exchange, of all or substantially all of the corporation’s
property and assets, recommending to the stockholders a dissolution of the corporation or
a revocation of a dissolution, or amending the bylaws of the corporation; and, unless the
resolution or bylaws expressly so provide, no such committee shall have the power or
authority to declare a dividend, to authorize the issuance of stock, or to adopt a certificate
of ownership and merger pursuant to Section 253 of the General Corporation Law of the
State of Delaware.

(v)  When and as authorized by the stockholders in accordance
with statute, to sell, lease or exchange all or substantially all of the property and assets of
the corporation, including its good will and its corporate franchises, upon such terms and
conditions and for such consideration, which may consist in whole or in part of money or
property including shares of stock in, and/or other securities of, any other corporation or
corporations, as its board of directors shall deem expedient and for the best interests of
the corporation.
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B. Elections of directors need not be by written ballot unless the bylaws of the
corporation shall so provide.

C. The books of the corporation may be kept at such place within or without
the State of Delaware as the bylaws of the corporation may provide or as may be
designat’ed from time to time by the board of directors of the corporation.

SEVENTH

Whenever a compromise or arrangement is proposed between this corporation and
its creditors or any ciass of them and/or between this corporation and its stockholders or
any class of them, any court of equitable jurisdiction within the State of Delaware may,
on the application in a summary way of this corporation or of any creditor or stockholder
thereof or on the application of any receiver or receivers appointed for this corporation
under the provisions of Section 291 of Title 8 of the Delaware Code or on the application
of trustees in dissolution or of any receiver or receivers appointed for this corporation
under the provisions of Section 279 of Title 8 of the Delaware Code, order a meeting of
the creditors or class of creditors, and/or of the stockholders or class of stockholders of
this corporation, as the case may be, to be summoned in such manner as the said court
directs. If a majority in number representing three-fourths in value of the creditors or
class of creditors, and/or of the stockholders or class of stockholders of this corporation,
as the case may be, agree to any compromise or arrangement and to any reorganization of
this corporation as consequence of such compromise or arrangement, the said
compromise or arrangement and the said reorganization shall, if sanctioned by the court
to which the said application has been made, be binding on all the creditors or class of
creditors, and/or on all the stockholders or class of stockholders, of this corporation, as
the case may be, and also on this corporation.

EIGHTH

A director of the corporation shall not be personally liable to the corporation or its
stockholders for monetary damages for breach of fiduciary duty as a director, except for
liability (i) for any breach of the director’s duty of loyalty to the corporation or its
stockholders, (ii) for acts or omissions not in good faith or which involve intentional
misconduct or a knowing violation of law, (iii) under Section 174 of the Delaware
General Corporation Law, or (iv) for any transaction from which the director derived any
improper personal benefit. If the Delaware General Corporation Law is amended
hereafter to authorize corporate action further eliminating or limiting the personal liability
of directors, then the liability of a director of the corporation shall be eliminated or
limited to the fullest extent permitted by the Delaware General Corporation Law, as so
amended.
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Any repeal or modification of the foregoing paragraph by the stockholders of the
corporation shall not adversely affect any right or protection of a director of the
corporation existing at the time of such repeal or modification.

NINTH
A. RIGHT TO INDEMNIFICATION

Each person who was or is made a party or is threatened to be made a party
to or is involved in any action, suit or proceeding, whether civil, criminal, administrative
or investigative (“proceeding™), by reason of the fact that he or she or a person of whom
he or she is the legal representative, is or was a director or officer, employee or agent of
the Corporation or is or was serving at the request of the Corporation as a director or
- officer, employee or agent of another corporation, or of a partnership, joint venture, trust
or other enterprise, including service with respect to employee benefit plans, whether the
basis of such proceeding is alleged action in an official capacity as a director, officer,
employee or agent or in any other capacity while serving as a director, officer, employee
or agent, shall be indemnified and held harmless by the Corporation to the fullest extent
authorized by the Delaware General Corporation Law, as the same exists or may hereafter
be amended, (but, in the case of any such amendment, only to the extent that such
amendment permits the Corporation to provide broader indemnification rights than said
Law permitted the Corporation to provide prior to such amendment) against all expenses,
liability and loss including attorneys’ fees, judgments, fines, ERISA excise taxes or
penalties and amounts paid or to be paid in settlement) reasonably incurred or suffered by
such person in connection therewith and such indemnification shall continue as to a
person who has ceased to be a director, officer, employee or agent and shall inure to the
benefit of his or her heirs, executors and administrators; provided, however, that the
Corporation shall indemnify any such person seeking indemnity in connection with an
action, suit or proceeding (or part thereof) initiated by such person only if such action,
suit or proceeding (or part thereof) was authorized by the board of directors of the
Corporation. Such right shall be a contract right and shall include the right to be paid by
the Corporation expenses incurred in defending any such proceeding in advance of its
final disposition; provided, however, that the payment of such expenses incurred by-a
director or officer of the Corporation in his or her capacity as a director or-officer (and not
in any other capacity in which service was or is rendered by such person while a director
or officer, including, without limitation, service to an employee benefit plan) in advance
of the final disposition of such proceeding, shall be made only upon delivery to the
Corporation of an undertaking, by or on behalf of such director or officer, to repay all
amounts so advanced if it should be determined ultimately that such director or officer is
not entitled to be indemnified under this Section or otherwise.
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B. RIGHT OF CLAIMANT TO BRING SUIT

If a claim under Paragraph A of Article NINTH is not paid in full by the
Corporation within ninety (90) days after a written claim has been received by the
Corporation, the claimant may at any time thereafter bring suit against the Corporation to
recover the unpaid amount of the claim and, if successful in whole or in part, the claimant
shall be entitled to be paid also the expense of prosecuting such claim. It shall be a
defense to any such action (other than an action brought to enforce a claim for expenses
incurred in defending any proceeding in advance of its final disposition where the
required undertaking, if any, has been tendered to this Corporation) that the claimant has
not met the standards of conduct which make it permissible under the Delaware General
Corporation Law for the Corporation to indemnify the claimant for the amount claimed,
but the burden of proving such defense shall be on the Corporation. Neither the failure of
the Corporation (including its Board of Directors, independent legal counsel, or its :
stockholders) to have made a determination prior to the commencement of such action
that indemnification of the claimant is proper in the circumstances because he or she has
met the applicable standard of conduct set forth in the Delaware General Corporation
Law, nor an actual determination by the Corporation (including its Board of Directors,
independent legal counsel, or its stockholders) that the claimant has not met such
applicable standard of conduct, shall be a defense to the action or create a presumption
that claimant has not met the applicable standard of conduct.

C. NON-EXCLUSIVITY OF RIGHTS

The rights conferred on any person by Paragraphs A and B of Article
NINTH shall not be exclusive of any other right which such persons may have or i
hereafter acquire under any statute, provision of the Certificate of Incorporation, bylaw, |
agreement, vote of stockholders or disinterested directors or otherwise.

D. INSURANCE

The Corporation may maintain insurance, at its expense, to protect itself and
any such director, officer, employee or agent of the Corporation or another corporation,
partnership, joint venture, trust or other enterprise against any such expense, liability or
loss, whether or not the Corporation would have the power to indemnify such person
against such expense, liability or loss under the Delaware General Corporation Law.

TENTH

The corporation reserves the right to amend or repeal any provision contained in -
this Certificate of Incorporation, in the manner now or hereafter prescribed by statute, and
all rights conferred upon a stockholder herein are granted subject to this reservation.
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i I, the undersigned, being the President of Telicor Ine¢., for the purpose of filing this
- " Amended and Restated Certificate of Incorporation pursuant to the General Corporation
Law of the State of Delaware, do make this certificate, hereby declaring and centifying
that this is my act and decd and the facts herein are true, and accordmgly have hereunto

set my hand this S+ 4 day of March, 2000.
| /-5
1 - (

David J. Porte

President

8 128307 v01.SE {(2R0301.DOC)
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State of Delaware
 Office of the Secretary of State

PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF INCORPORATION OF "TELICOR INC.",
FILED IN THIS OFFICE ON THE SEVENTH DAY OF DECEMBER, A.D. 1999,

AT 9 O'CLOCK A.M.

e,

Edward |. Freel, Secretary of State
AUTHENTICATION: 0657531

3137222 8100

001447452 DATE: 09-05-00




Sant By: HBS; 302 645 1280; Dec-7-99 12:198MTr OF pDELABAGE 2/2
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:00 AM 12/07/1999
991521434 - 3137222

CERTIFICATE OF INCORPORATION
OF

Telicor Inec.

FIRST: The name of the corporation is: Telicor Inc,

SECOND: Its registered office in the State of Delaware is located at 25 Greystone
Manor, Lewes, Delaware 19958-9776, County of Sussex., The registered agent in charge
thereof is Hurvard Business Services, Inc.

THIRD: The purpose of the corporation is to engage in any lawlul activity for which
corporations may be organized under the General Corporation Law of Delaware.

FOURTH: The total number of shares of stock which the corporation is authorized to
issue is 1,500 shares having a par value of § 0.00 per share,

FIFTH: The business and affairs of the corporation shall be managed by or under the
direction of the board of directors, and the dircctors need not be elected by ballot unless
required by the bylaws of the corporation.

SIXTH: This corporation shall be perpetual unless otherwise décided by a majority of
the Board of Directors. : ; '

SEVENTH: In furtherance and not in limitation of the powers conferred by the laws
of Delaware, the board of directors is authorized to amend or repeal the bylaws,

EIGHTH: The corporation reserves the right to amend or repeal any provision in this
Certificate of Incorporation in the manner prescribed by the laws of Delaware.

NINTH: The incorporator is Harvard Business Services, Inc., whose mailing address
is 25 Greystone Manor, Lewes, DE 19958-9776. The powers of the incorporator are to file
this certificate of incorporation, approve the by-laws of the corporation and ¢lect the initial
directors.

TENTH: To the fullest extent permitted by the Delaware General Corporation Law a
director of this corporation shall not be liable to the corporation or its stockholders for
monetary damages for breach of fiduciary duty as a director.

T, Richard H. Bell, for the purpose of forming a corporation under the laws of the State
of Delaware do make and file this certificate, and do certify that the facts herein stated are true;
and have accordingly signed below, this 7th day of December, 1999.

Signed and Attested to by: (IZZ..M ;./5“,

Richard H, Bell, President & Secretary
- HARVARD BUSINESS SERVICES, INC.




COMMONWEALTH OF KENTUCKY : '
' JOHN Y. BROWN Iii 0502391.09
SECRETARY OF STATE

John Y. Brown 1 _
Secretary of Slate
Feceved and Filed™
092002000 09:10 Ak
APPLICATION FOR CERTIFICATE OF AUTHORITY Fee Receipt: $90.00

Pursuant to the provisions of KRS Chapter 271B, 273 or 274, the undersigned hereby applies for authority to transabﬁﬁumnegs"hﬂ"l
Kentucky on behalf of the corporation named below and for that purpose submits the following statements:

1. The corporation is X ) abusiness corporation (KRS 271B). OJa nonprofit corporation (KRS 273).
a professional service corporation (KRS 274). . -

2. The name of the corporation is
TELICOR INC. . ] -

3. The name of the corporation to be used In Kentucky Is L

(3 Toal name” s unavallsble for uss)

4, Delaware is the state or country under whose law the corporation is incorporated.
5. 4/18/00 Is the date of Incorporation and the period of duration is Perpetual . —
8. The street address of the corporation’s principal offica Is : :

100 West Harrison; Ste. S200, Seattle, WA 98119-4191 ) : . —

7. The street address of the corporation’s registered office in Kentucky Is
828 Lane Allen Road, Ste. F4, Lexington, KY 40504

and the name of the registered agent at that office is i —
TCS Corporate Services, Inc.

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

President See Attached B

Vice President
Secretary - —
Treasurer

Directors

(Atach a sheet, if ")

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

10. A certificate of existence duly authenticated by the Secretary of State accompanies this application. - - o
11. This application will be effective upon filing, unless a delayed effective date and/for ime is sEaec:ﬁed —

{Dealayed sfisctve date and/or ¥me)

Crw Sq(nr JP(SUNMN Dev . N

J_Typa or Prick Name & Tide

Date: __» §[32< / 2o

; TCS Corporate Serviges, Inc.
' Typs ot print name of registared agent

Type or Print Name &
S8C-101 (7/88) {See attached sheet 1q‘r instructions)




LIST OF OFFICERS & DIRECTORS OF

TELICOR INC.
Officers
David Porte Chief Executive Officer & Chairman
James Dunlap Chief Operating Officer & Secretary
John A. Fleming Chief Technical Officer
Gray Sigler VP Business Development
Kerri Bumgardner VP Customer Network Operations
Directors
David Porte
James Dunlap

All the above referenced Officers & Directors can be reached at:




EXHIBIT B

Biographies for Key Management Personnel of Telicor Inc.




Company Overview
Management

David J. Porte, Chief Executive Officer

A founder of Telicor, David Porte has extensive senior executive experience
in the convergent telecommunications industry and in the development and
operation of technology service companies. Porte currently serves as Vice
President & General Manager of htemet Services for GCl, a converged
telecommunications company. Porte also serves on the senior management
committee responsible for guiding the convergent Long Distance, Local,
Cable, Internet, and Network Integration business strategies.

At GCl, Porte is directly responsible for commercial and consumer internet
strategies, unified telecommunications management support, day-to-day
business operations and business-line financial performance. Porte has
pioneered the launch of broadband Internet technology through the
introduction of cable modems and copper-based DSL services.

Porte was the founder and CEO of Astrolabe Systems, a highly successful
technology management company acquired by GCl in 1998. Porte was
directly responsible for  Astrolabe’s highly  successful rural
telecommunications initiatives utilizihng an ASP (Application Service
Provider) model to deliver distance education via the Intemet.

Prior to founding Astrolabe, Porte attended Oxford University, The Queen’s
. College, where he majored in Leadership Theory and Modern History.

James E. Dunlap, Chief Operating Officer

A founder of Telicor, Jim Dunlap is an experienced executive with more than
15 years of experience in the technology sector spanning a wide variety of
industries, including telecommunications, electric utility and consumer
products. Dunlap currently serves as Director of Critical Accounts for GClI, a
converged telecommunications company where- he is responsible for
providing unified telecommunications management services, revenue
retention and margin management strategies.

Prior to joining GCI, Dunlap was a Strategic Business Consultant for
Campbell Soup Company where he was responsible for business process

reengineering, competitive assessment, geo-demographic market analysis,
decision support systems and corporate Internet strategies.

Confidential & Proprietary — Telicor, Inc. 11




Dunlap was the founder & CEO of Digitech, a highly successful consulting
firm specializing in the electric utility and natural gas industries. He was
responsible for business formation, capitalization and subsequent sale to
Fortune 500 investor. Digitech specialized in distributed architecture
solutions to complex issues faced due to deregulation including targeted
marketing strategies, unified customer billing, distribution reporting and
regulatory compliance.

John A. Fleming, Chief Information Officer
John Fleming comes to Telicor with over 15 years of senior technology
management experience in the electric utility and retail industries. Fleming
currently serves as Director of Information Technology for Connext, a leading
energy information services firm. At Connext, Fleming is responsible for the
successful development of their converged multi-service/multi-fuel billing
platform and their Internet delivery activities.

Prior to joining Connext, Fleming held the position of Director, Application
Development for Digitech, a highly successful consulting firm specializing in
the electric utility and natural gas industries. Fleming was directly responsible
for all application development, system integration and technical consulting
activities.

Fleming was Manager, Corporate Planning and Integration for Nordstrom,
Inc. At Nordstrom, Fleming managed the organizaion tasked with
development and implementation of information systems as a key
component of national expansion strategy.

Board of Directors

Directors work with senior management to define the direction and strategic
plan for Telicor. The senior management team is then responsible for
making day to day operating decisions. Telicor's Board d Directors is
currently comprised of two employee officers of Telicor and four outside
directors. Telicor is actively seeking qualified outside directors with
business and industry expertise to assist our management team in defining
the strategic plan for Telicor. Telicor's Board of Directors includes:

Steven Behm

Mr. Behm recently served as Cisco’s Vice President of Worldwide Strategic

Alliances. Upon his retirement from Cisco, Mr. Behm has joined the board of

a number of Internet and Telecommunications start-up companies focused :
on next generation products and services.

Confidential & Proprietary ~ Teiicor, Inc. 12




Edward Galligan 4

Mr. Galligan holds the position of CFO for the Port of Portland, an innovative
public/private enterprise with $1.2 billion in holdings. Mr. Galligan served as
Vice President, Mergers & Acquisitions for Pacific Telecom Inc. and as
Chairman/President/CEO of American Networks, a nationwide business-
focused telecommunications provider.

David K. Means

Mr. Means was an original management employee of Cisco Systems and
who oversaw hardware development that contributed significantly to Cisco's
meteoric rise as the largest packet-based systems hardware supplier in the
world. After leaving Cisco, Mr. Means was a founding partner of a
hardware/software development company and served on the Board of
Northwest Net, guiding their transition to become a for-profit company and
“their eventual sale to Verio.

David J. Porte
[see resume above]

James E. Dunlap
[see resume above]

Board of Advisors
Telicor is seeking a number of qualified professionals to serve on its Board
of Advisors.

The Telicor Team
Supporting the management team is a core of 12 to 16 experienced
telecommunications and technology professionals poised to begin operation
30 days from funding.

Outside Professionals
Telicor utilizes outside professional advisors to provide support for legal,
financial, and management decision processes.

Qutside Counsel - Heller, Ehrman, White & McAuliffe

Financial Institution - Silicon Valley Bank

Auditors - KPMG Peat Marwick
Branding/Marketing/ The Leonhardt Group
Advertising Agency -
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Public Relations - KVO Public Relations
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EXHIBIT C

Proposed Tariffs for Telicor Inc.




EXHIBIT D

A notarized statement by Kerri Bumgardner, VP Customer Network Operations for Telicor Inc.,
regarding intrastate service.




AFFIDAVIT

State of Washington )
County of King ) ss.

Kevin Ward, being duly sworn, deposes and says, on behalf of the Applicant, that he/she is the Director
of Strategic Planning of Telicor Inc., and that to the best of his/her knowledge and belief, Telicor Inc.,

has not provided service to the pubhc in the Commonwealth of Kentucky nor has Apphcant ever
received compensation for providing intrastate telecommunications services to the public in the

Commonwealth of Kentucky.
Jém /AM

vin Ward
Dlrector of Strategic Planning

Subscribed and sworn to before me, this |1~ day of S0t 2000,
My commission expires: izt

e T Barlow
[ Larlewo

Notary Public v
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