
February 1,2006 

Executlve. Secretary's Office 
Tennessee Regulatory Authority 
460 James Robcrtson Parkway 
Nashville, TN 37243-0505 

RE: Vo2 NETWORX, INC./DOCKET CB=MPXt 

Dear Sir: 
& a o S  

I Chk # /&/& 
Amount 

Rcvd By d44 1 
Date 3-a3 -0 4 

Enclosed for filing please find an orlglnal and thirteell(13) coples of the Appllcatioil of Vo2 ~ e t b o r x ,  Inc. 
for Certificate of Public Convenieilce and Neccssity to operate as a competitive local exchange ckrler in 
Tennessee. The Company is requesting resale and facihties-based authority, and intends to offer 'services 
via voice over internet protocol ("VOP"). A checlc in the amount of $50.00 is also enclosed to cbvcr the 
fillng fee associated with this application. 

An additional (14t11) copy of this filing has been enclosed for a return of a filed copy. A self-add!essed 
stamped envelope 1s also provlded Tor thls purpose. 

If you should have any questions regarding this fihng, please do not hesltate to contact mc. 

Sincerely, 

Mlchacl Bourne 
President and CEO 



,EXHIBIT G 

CORPORATE SURETY BOND 



STPAUL 
TRAVELERS 

CHANGE IN SURETY COMPANY RIDER 

To: TENNESSEE REGULATORY AUTHORITY 
460 JAMES ROBERTSON PKWY 

NASHVILLE, TENNESSEE 37243-050 

To be attached to and form part of Bond Number 400TA8722 
Former Bond Number 
Bond Limit . S20,000.00 

Issued on behalf of V02 NETWORX, INC. 
1835 MORIAH WOODS, SUITE 1 

. . . - .. . .- . . . . - . . -. . . - . .. . - A. - .- -. . . . 
- . . . . . . . . . 

MEMPHIS, TENNESSEE 381 17 

And in favor of TENNESSEE REGULATORY AUTHORITY 
460 JAMES ROBERTSON PKWY 

NASHVILLE, TENNESSEE 37243-050 

The purpose of this Rider is to: 

CHANGE I N  SURETY COMPANY 

Effective November 11,2005 , t l~c  surety on the above referenced bond is Travelers Casualty and 
Company of America. Travelers Casualty and Surety Company of America replaces St. Paul Fire ar 
Insurance Com~nnv as surety. The termination of liability under the St. Paul Fire and Marine Ins 
Compnnv bond is a condition precedent to the change of surety. 

Signed, sealed and dated this 25 day of October . 2005 . . 

. - . .. - . .. - -- .. ._ -.-_-  -. . - - - . >: . .- _ - . -- 

Travelers Casualty and Surety Company 

d ....-. ,..>:<. 

Bv: - . .  - 
Joseph L. Nespor, Attorney-In-Fact 

Obligee Copy 

rety 
Marine 
Lnce 

America 



TENNESSEE REGULATORY AUTHORITY 

 HEREAS AS, V02 Networx, I n c . ,  1835 Moriah Woods, S u i t e  1 .  M~mis. TN 1 8 1 1 7 (  

appl~ed to the Tennessee Regulatory Author~ty for author~ty to prov~de telecommunrcat~ons services In the State of Ten 

WHEREAS, under the provlslons of Tltle 65, Chapter 4, Sect~on 1250) of'the Tennessec Code Annotated, as amended, 
rcqu~rcd to f ~ l e  t h ~ s  bond In order to obtaln such author~ty and to sccurc thc payment of any monetarysanchon lmposcd In 
procccdlng brought under T ~ t l e  65 of the Tcnnessee Code Annotated or the Consumer Telemarketing Act of 1990 by or 
Tennessee Regulatory Author~ty (the "TRA"), and 

WHEREAS, S t .  P a u l  F i r e  and Marine I n s u r a n c e  Company 1 
(the "Surety"), a corporation l~censed to do busmess In the State of Tennessce and duly author~zed by the Tennessee ~&rnmlssloner of 

I 
Insurance to engage In the surety busrness In thls state pursuant to Tltlc 56, Chapter 2 of the Tennessee Code Annotatqd, hasagreed to 
Issue thls bond In order to permit the Pr~nc~pa l  to comply w~th  the provlslons ofTltle 65, Chapter 4, Sect~on 1250) of the Tennessee Code 
Annotated; 

NOW TIIEREFORE, BE IT KNOWN, that we the Pr~nc~pal  and the Surety are held and firmly bound to the STATE OF TENNESSEE, In 
I 

accordance with the provlslons of Tennessee Code Annotatcd, Tltle 65, Chapter 4, Sect~on 1250), In the full amount of twenty thousand 
dollars ($20,000 00) lawful money of the Un~ted States of Amerlca to be used for the full and prompt payment of any molnetary sanct~on 
Imposed agalnst the Prlnclpal, ~ t s  reprcscntatlves, successors or asslgns, In any enforcement proceed~ng brought under T~t le  65 of 
Tennessee Code Annotated or the Consumer ~ e l e m a r k e t l n ~  Act of 1990, by or on behalf of the TRA, for wh~ch obl~gat~on we blnd 
ourselves, our representatives, successors and asslgns, each jointly and severally, firmly and unequ~vocally by these prksents. 

I 
Thls bondshall become effectwe on the lith day ofNovembe~2@?, and shall be continuous; prov~ded, hodever, that each ' 

I annual renewal per~od or portlon thereof shall constitute a new bond term Regardless of the number of years t h ~ s  bond may rcmaln In force,' 
the l~ab l l~ ty  of the Surety shall not be cumulatrve, and the aggregate Ilabll~ty of the Surety for any and all cla~ms, su~ t s  or adtlons under thls 

I 
bond shall not exceed Twenty Thousand Dollars ($20,000.00). The Surety may cancel this bond by glvlng th~rty (30) days wrltten notlce of 
such cancellat~on to the TRA and Pr~nc~pa l  by cert~fied mall, ~t be~ng understood that the Surety shall not be relleved of llablllty that-may . 

have accrued under t h ~ s  bond prlor to the date of cancellat~on 

PRlNClPAL SURETY 

Vo2 ~ e t w o r x ,  I n c .  S t .  P a u l  F i r e  and Mar ine  I n s u r a n c e  Company 1 
Name of Company authorized by the TRA Name of Surety 

- 385 Washington S t r e e t ,  S t .  P a u l ,  MN 55102 
Company LD # as assigned by TRA Address of Surety 

i 
. && 

d m e L b r a  C .  Thacker  i 
Title: P r e s i d e n t  Title: A t to rney - in  F a c t  

Address of Surety Agent: 
2670 Union Ave. Extd .  //200, Memphis,, TN 38112 

I 
THIS BOND IS ISSUED IN ACCORDANCE WITH THE PROVlSlONS OF SECTION 125, CHAlTER4, TlTLE 65 OF THE TENNFSSEE 
CODE ANNOTATED AS AMENDED BY CHAITER NO. 586,2000 PLJElLIC ACTS SHOULD TILERE BE ANY CONFLI~T WITH THE 
TERMS HEREOF AiiD THE STATUTE OR REGULATIONS PROMULGATED THEREUNDER, THE STATUTE OK YCULA'TIONS 
SHALL PREVAIL. (POWER OF ATTORNEY FROM AN APPROVED L N S W C E  COMPANY MUST BE ATTACHED.) 

I 



ACKNOWLEDGMENT OF PFUNCIPAL 

STATE O F  TENNESSEE 
COUNTY OF SHELBY 

Before me, a Notary Public of  the State and County aforesaid, personally appeared 
with whom I am personally acquainted and who, upon oath, acknowledged himself to be the ~ndivldual who executed the foregoing 
bond on behalf of v 0 2  Ne t w o r x ,  I n c  . , and he acknowledged to me that he executed the sade.  

I 

WITNESS my hand and seal this \\ day of  A ! 

STATE O F  TENNESSEE 
COUNTY OF SHELBY 

Before me, a Notary Public of the State and County aforesa~d, personally appeared D e b r a  C.  ~ h a c k L r  
wlth whom I am personally acquainted and who, upon oath, acknowledged himself to be the individual whA executed the 

foregoing bond on behalf o f s t .  P a u l  F i r e  & M a r i n e ,  the w~thin named Surety, a corporation licensed to do dusiness In the 
State of Tennessee and duly authonzed by the Tennessee Commiss~oner of Insurance to engage ~n the surety businels in t h ~ s  state 
pursuant to Tltle 56, Chapter 2 of the Tennessee Code Annotated, and that he a ~ k " ' ~ ~ & ~ i v ~ d u a I  being authorized to do so, 
executed the foregoing bond, by signing the name of the corporation by h ~ ~ # & % ~ $ ~ i d u a l .  

&#,%. ..-.'---..."/\ 
6' WlTNESS my hand and seal t h ~ s  11 t h  day of N o v e m b e r  , UJ6?~~4m. . ,  < \ :a 5 : -P~8L,c . . = .  - 

My Comm~ssion Exp~res: . = 

D ~ X  m bpr 749, Jodkxm 

APPROVAL AND INDORSEMENT I T h ~ s  1s to cert~fy that I have exam~ned the foregoing bond and found the same to be sufficient and in conformity to law, that the 
suretles on the same are good and worth the penalty thereof, and that the same has been tiled w ~ t h  the ~ennessek  Regulatory 
Authonty, State of Tennessee, t h ~ s  day of ,20-. 

I 

Name: I 
I 

Tltle: 



Surety 

APPLICATION FOR COiWMERCIAL SURETY 

I 

S t  Paul Fire and Marine 1nsura{ce Company 
St. Paul Guardian Insurance Company 
St. Paul Mercury Insurance combany 
United States Fidelity and ~ u a r a n t y  Company 
Fidelity and Guaranty Insurance Undemriters;Inc. 
Fidelity and Guaranty Inrurance!Company ' 

Prmcipal Office: 385 Washmngt* Street 'l 
St. Paul, Minnesota 551 02 ' 

Seaboard Surety Company I 
Principal Office: 5801 Smith Avenue 

Baltimore, ~aky land  21209 

Including: L~cense & Permit, Internal Revenue, Freight Charge, Customs, Livestock Bonds, Beer, Gasoline Tax Bonds. 
Aacncy Name I - - 

Lipscomb & Pitts Insurance, LLC 
Address (street, cry, state, zip) 

1 
2670 Union Ave. Extd, #ZOO, Memphis, TN 38112 

Applicant Namc (In case of a parmershrp add full name and resrdence of eachpariner) 
,% Vo2 Networx, Inc. I 

I 
I 

Buslncss Address (sfreef, sty, sfafe, zip) I 

Obllgee (In whose fmor Bond 1s required) I 

1835 Moriah Woods, Suite 1, Memphis, TN 38117 
Rcs~dence Address (street. c~ ty ,  stale, zip) 

. . 

Telecommunication Services . 1 
What expenence In t h ~ s  business? 

4 I 

State of Tennessee, in accordance with the provisions of TN Code ~niotated, ';?: :[.: 

Address of Obl~gee crry, stare, zip) Tit15 65:,,Chapter 4 ,  Section 125(j) 
Tennessee.Regulatory Authority, Nashville, TN . 1 

Descnbe the Bond rcqulred 

Tennessee ~elecommunications Service Provider's Surety Bond I 

I .  

Has m y  company rehsed to as;e or continue a Bond for the Applicant? ........................................................................ Ycsl im No 

Date Bond requ~red 

If yes. descnbe 1 
Are there any watisficd judgments standing against the Applicant? ................................................................................ Yes1 : No 

Amount of Bond 

If yes, dcscnbe: 

I 
Probable Bond term 

Have any claims been made or legal proceedmgs begun against the Applicant or any member of the firm or corporahon I 
......................................................................... in connection with the obligations covered by b e  Bond now applled for? Y ~ S  1 No 

11/11/2003 

If yes. dcscnbe: I 
How long have you (or all partners) 11ved m above city or to.m? ........ ::.. ..................................................................... 

Sbtc nature of business I 
S 20,000.00 

Are you Principal, Surety or Indernnitor on any Surety Bonds now in force?.: ... : ............................................................. Yes I No 

ilcyear renewable 

If yes, dcscnbe: 

10954 Rev 3-2000 Prlnted in U.S.A. (over) 

........ . .  . .. -. -. -. - 



POWER OF ATTORNEY 

. Seaboard Surety Company United States Fidelity and Guaranty Company 
St. Paul Fire and Marine Insurance Company Fidelity and Guaranty Insurance Company 
St. Paul Guardian Insurance Company Fidelity and Guaranty Insurance Underwriters, Inc. 
St. Paul klercury lnsurance Company 

Power of Attorney No. 20361 Certificate No. 113039 
KNOW ALL MEN BY THESE PRESENTS That Seaboard Surety Company IS a corporatlon duly organtzed under the laws of the State of New York. and'that 
St Paul Ftre and Manne Insumnce Company, St. Paul Guardian Insurance Company and St Paul Mercury Insurance Company are corporations duly organ~zcd under 
the laws of the State of Mtnnesota, and that Un~ted States F~del~ty and Guaranty Company IS a corporatlon duly organized under the laws of the Slate of M q l a n d ,  and 
that Fldeltty and Guaranty Insurance Company IS a eorporatlon duly organ~zed under the laws of the State of Iowa, and that F~del~ty and Guaranty Insurance 
Undenvnters, Inc. IS a corporatlon duly organ~zed under the laws of the State of Wtsconstn (Itereln collecrtvely called rhe "Companies:'), and that the Compamcs do 
hereby make, const~tute and appolnt 

Mathew W. Lipscomb, 111, Johnny R. Pltts, J. Russell Vollrner, Robert A. Martm, Judy C. Henderson and Debra C. Thacker 

Memphis. " Tennessee. . ' 
of the Ctty of , State ,'thetr hue and lawful Attorney(s)-tn'Fact. 
cach ~n thetr seoxate caoacttv ~f more than one 1s named above. to slpn its name as surety to, and to execute, scal and acknowledge any and all bonds, undertak~ngs. . , - 
contracts and other wrltten lnsrrumenls In the nature thereof on behalf of the Compantes tn thc~r busmess of guaranteelng the fdel~ty of persons, guaranteelng the 
performance of contracts and exccutlng or guaranteelng bonds and undertakings requued or pemtted ~n any acttons or proceed~ngs allowed by law 

28th day of 
April 1999 

LN WTNESS WHEREOF. the Cornpantcs have caused thls tnstrument to be s~gned 1h1s 

Seaboard Surety Company 
St. Paul Fire and Marine Insurance Company 
St. Paul Guardian Insurance Company 
St. Paul Mercury Insurance Company ., 

United States Fidelity and Guaranty Company 
Fidelity and Guaranty Insurance Company 
Fidelity and Guaranty Insurance Underwriters, Inc. 

MICHAEL B KEEGAN. Vlcc Prcs~denl 

State of M q l a n d  
C ~ t y  of Balumore MICHAEL R MCKIBBEN. Asslstanl Secretary 

- 

28th ,431, nf On thls 



', EXHIBIT H 
SMALL AND MINORITY-OWNED BUSINESS PAR'I'ICIPATION PLAN 



SMALL AND MINORITY-OWKED BUSllVESS PAR'I'ICIPATION PIAN 

/' Pursuant to T C.A $65-5-2 12. as amended, Vo2 Networs, Tnc ("VoZ Nclwors") s i ~ b ~ n ~ t s  this small 

and niinosity-owned Telecorliniunicat~o~is bus~ncss partlclpat~on plan (the "Plan") along \v~t l i  ~ t s  Appl~cation 

for a Cert~ficate of Public Convenience and Necess~ty to psov~de competing local cscliange services In 

Tcnnessce 

PURPOSE 1. 

The purpose of 865-5-2 12 is to prov~de oppor tun~t~cs  for small and m~nor~ty-owncd buslnesscs to 

provide goods and scrvlccs to Tcleconirn~~~i~cat~ons  service prov~dcrs Vo2 Nctwors. Inc IS comm~tted to tlic 

goals of S65-5-212 and to taking steps to support the part~c~pation of s~ual l  and minority-owncd 

Telcconirnu~~~cations bus~ncsses in the Tclecomm~~nicat~o~is ~ndustry Vo2 Networx w ~ l l  cndeavor to prov~cle 

opportunit~es for small and rnmor~ty-o\\,ned Telecolnmun~cations bus~ncsscs to competc for contracts and 

subcontracts for goods and services As part of I ~ S  procurement process, Vo2 Nctwors will makc efforts to 

~ d c n t ~ f y  and inform minority-owned and small businesses that arc qllalitied and capable of pl-ov~ding goods and 

ser\ric:s to Vo2 Networx of such opportun~ties Vo2 Networs' repi.escntatlves have already contacted the 

Depart~ncnt of I',cononlic and Con11iii11tity DcveIo~me111, the ad~n~nistrator of the small and minor~ty-owncd 

Telccom~i~unications assistance programl to obtain a list of qualified vendors Moreover, Yo2 N a \ \ , o r ~  w ~ l l  

seek to Increase awareness o l ' s ~ ~ c h  o p p o r t ~ ~ ~ l i t ~ e s  so that companies not otherw~se ~dcnt~t ied  w~ll  ]lave sutlic~cnt 

~nformation to participate In the procuremclit process 



As defined In $65-5-2 1 2 

M ~ i ~ o i . i t v - O ~ v r ~ e r l  B1rsir1e.s.s ~Mlnor~ty-owned buslness shall mean a business which 1s solely owned, 

or at least fifty-one. pcrcent (5 1 %) of the asscts or outstanding stock of which 1s owned, by an ~ n d ~ v ~ d u a l  who 

personally manages and controls dally operations of s~lch bus~ness, and who IS ~mpcded from normal cntry 11110 

thc economic lnaillstreani because of racc, rcllglon, sex or nallonal or~gln and such buslness has ann~lal gross 

re.cc~pls of lcss llian ~ O L I ~  m l l ~ o n  dollars ($4,000,000). 

Sii~al l  B~rsrr~c.s.s Small Bus~ness shall mean a business with annual gross recclpts of lcss than four 

milllon dollars ($4,000,000). 

Vo2 Networx's Plan will bc overseen and administered by thc indlvldual named below, herclnafter 

referred lo as thc Admlnlslralor, who will be responslblc for carrying out and promollng Vo2 Nclworx's f i~ll  

efforts to provlde. equal opportunltles for small and m~iiority-owned businesses. The Adnunlstrator of thc ['Ian 

will be. 

Mlchael Bo~lrne, CEO 
Vo2 Ne~worx, Inc 
1835 Mor~ali Woods, Su~te  I 
Memphls, TN 381 17 
PI1 (90 1 j %3'1:q202 
FX (901)  758'-i6(;:7 

( 1 )  Malntain~ng an ~~pdaled Plan ~n fill1 compl~ance wllh $65-5-2 12 and the r ~ ~ l c s  and ordcrs of 

lhe Tennessee Regulalory Authority 



(2) Eslr~bl~shing and dcvelop~ng pol~clcs and procedures llccessary for I I I ~  successful 

implemcntal~on of the Plan 

(3) Preparing and submlll~ng such Ibrms as may bc r rqu~rcd by the Tennessee Regulatory 

Authority, ~nclud~ng the liling of requlrcd annual updatcs 

(3 )  Scrv~ng as [he primary 11a1son lo and cooperate \v~ l I l  lhe Tennessce Regulatory Authorily, 

other agcnclcs of the State of Tennessee, and small ancl m~nor~ly-owned businesses to locate 

and use qual~l?ed small and minorily-owncd businesses as detincd in $65-5-212 

(5) Starching for and developing ol~portun~ties to LISC small and minority-owned bus~nessrs and 

encouraging such buslncsses lo 17nrtlclpale in and bld on contracts and subconiracts 

(6) Providing records and reports and cooperale In any a ~ ~ l h o r ~ z e d  surveys as req~l~red by the 

Tenncssec Regulatory Aulhor~ty 

(7) Establishing a record-krcp~ng system to track qualified sm~111 and minority-owned bus~ncsses 

and cfforls to use such ~ L I S I I ~ C S S ~ S  

(8) Providing ~nformat~on and educat~onal actl\!ltlrs to persons w~lhin Vo2 Net\\;orx and tralnlng 

such persons to seek OLI~ ,  encourage, and promote the use of small and nunority-owned 

businesses 

In  performance of rhcse dillies, the Administrator will ut~lizc a number ol'rcsourcrs, includ~ng 

Chanlbcrs o r  Co~nnlercc 
The Tcllncssee Dc-partmenl of Econonuc and Comm~lnily Development 
The United Slates Departmcnt of Commerce 

Small l3~1s1ncss cldministration 
Ofiice o€  M~nority Buslncss 

The Nalional Mlnor~ty Supplier Development Counscl 
Thc National Association of Wo~nen Business Owners 
'The Natlonal Associallon of Mlnorily Conlraclors 
Histor~cally Black Collcgcs, Un~versities, and Mlnor~ry Inst~tutlons 



The efforts to prolnote and ensurc equal opportunities for slnall i111d m~nor~ty-owned businesses are 

pl-~rnarlly spelled out In thc Adm~n~stsator's clut~cs above Acid~clonal c l fo~ls  10 pso\!ide oppor~i~ni t~cs  to small 

and n~~nor~ty-o\\~ned bus~nesses V.JIII include offering, \vherc approprlnle and ft.asll.)le. small and rn~nor.ity-o\\~neil 

bus~nesses assistance with technical, Insurance, bonding, Ilcenslng, prodiic11011, and deadllne reqiilrements 

IV. RECORDS AND COMPLIANCE KEl'OR'I'S 

Vo2 Networx will mamlain records of quallficd small and rmnor~ty-o\v\,ned bus~nesses and w~l l  makc 

efforts to use the goods and servlces of such bus~nesses 111 add~t~on ,  Vo2 Nehvors will m a ~ n t a ~ n  records of 

educational and tralmng acllvlt~es collducted or attended and of the ~nternal plocurement procedures adopted 

to support thls plan. 
\. 

Vo2 Ne1wol.x will subrmt records and reports requuxd by ihls l'ennessee Regulatory Authorlty 

concerlng the Plan Moreover, Vo2 Networx will cooperate fully ~v1d.1 any surveys and s t~~d les  reqiilred by 

the Te~lnessee Regulatory Authorlty 



EXHIBIT I 

TOLL DIALING PARITY PLAN 

The Company w ~ l l  ~ n ~ t ~ a l l y  offer only Vo~ceOver Internet Protocol ("VOIP") servlces, and, therefore, has not subm~tted 
an IntraLATA Toll D ~ a l ~ n g  Par~ty  Plan Should the Company dec~de  to offer trad~tlonal local exchange servlces In the 
future, ~t agrccs to file an approprlatc toll d ~ a l ~ n g  panty plan for TRA conslderat~on at least s ~ x t y  (60) days prlor to 
offer~ng t r ad~ t~ona l  volce grade local exchange servlces. 



TENNESSEE REGULATORY AUTHORITY 
TELECOMMUNICATIONS DIVISION 

RESELLER APPTJICATION REQUIREMENTS 

Rcseller Requiren~ents 

A.  Completed Reseller Application (/Ill blanks must bc conipletedj 

I3. Copy of License transact business in the State of Tennessee 

C. Copy of Articles of Incorporation, partncrsliip agreement or by- 
L a w  of the service provider 

D. Saniple Bill Copy ( ~ f  tllrectly b ~ l l ~ n g  customers) 

E. Tariff (~nc lus~ve  of rates and scrv~ccs) 

F. IlitraLATA Toll Dialing Parity Plan 

G. Most recent Financial Information 
1. Income Statement and Balance Sheet, or 
2. Income Tax Retur~i 

FI. Surety Bond or Letter of Credit 
TCA 5 65-4-125 ; ~ ~ n e n d n ~ e ~ i t  st:~tes that  by Septenlber I ,  2000, all telecommunications 
service l~roviders  subject to the control autl jurisdictio~i of the authority, esccpt those 
owners o r  operators of public te1el)hone service who pay annual inspection and 
supervision fees pursuant to T e ~ ~ ~ ~ e s s e e  Code Annotated, 5 65-4-301(b),.or any 
telecon~niu~~icat ions service provider tliat orvrls and operates equipment facilities in 
Tennessee wit11 a value of more that five n ~ i l l i o ~ ~  (SS,000,000), s l~a l l  tile with the 
a ~ r t l ~ o r i t y  a corporate surety bond or  irrevocable letter of credit in the amount of twenty 
t l~ousand dollars (S?0,000) to secure the payn~ent  of any monetary sanction imposed in 
ally c'nforcen~ent proceecling, brought under this title o r  the Consumer Telemarketing 
Protection Act of 1990, by o r  or1 bel~alf of the autl~ority. 

Will your company's equipnient or facilities in Tennessee be in excess of 
$5,000,000'? Il'not, please provide a corporate surety bond or irrevocable 
letter of credit in the anlount of twenty thousand dollars ($20,000). 

I. Sniall and Minority Owned ?'eleconimunications Business . 
Participation Plan Purs~iant to Tennessee Code Annotated tj 65-5-212 

Other Flling Infonnation 

A. Saniple Fonils of Bond and Letter of Crcdit 

B. IntraLATA 'Toll D~aling Parity Plan Checklist 

C. Sample Small & Minority Owncd l'elecomni~mications Business Participation 
Plan (Company nanic and pcrsonully ~dcrit~liablc ~nforniat~on havc been rcdactedj 



APPLICATION FOR CERTIFICATE 
TO PROVIDE OPERATOR SERVICES AND/OR 

RESELL 
TELECOMMUNICATION SERVICES IN TENNESSEE 

SECTION A 

Applicatiol~ is hereby made for a certificate of authority pursuant to TRA Rate 1220-4-2-.57 to provide 
telecor~lnlunications services in the State of Tennessee. 

Part 1 : General Information 
- - 

A. Name of Applicantvo2 NetwOr*y In'. -- 
Full cltact name of pcrsun, cot-[,oratlon, partncrshlp, sole proprlctorshtp, or other entlty. for which appllcar~on IS 

niclde r - . ~  
I t 

1-cgal lialnr of applicant, ~f d ~ f i r c n t  Lioni above 

1835 Morlah Woods Blvd Sulte 1, Mernphls, TN 381 17 

Addrcss City State ZIP 

Tenn. Secretary of State Certificate of Authority ID I .-2 
Federal Taxpayer ID Number l20-0225633 i 

Social Security Number for Applicants 
Apply~ng as Individuals .. .. .. 

Any trade name(s), assumed name(s) or fictitious name(s) used by applicant: , 

NIA 

If appl~cant has affiliate(s) engaged in providing telecommunications services, provide the above 
requested information for each affiliate(s), as well as for the applicant. 

I I r I 

~ddress l  1 city- 
state- zip Code I Phone NO. [I-:.-_ J 

(Use additional pages if necessary) 

***IMPORTANT INFORMATION*** 
If applicant has affiliate(s) or parent company, or constituency corporations, 
engaged in providing telecommunications services, or operating under any trade 
name, assumed name or fictitious name used by the above, provide the above 
requested information on all parts of this application as well as for the applicant. 
Provide this information on a separate attachment, i f  necessary. 

THIS SECTION FOR TRA USE ONLY 

Docket Number Company ID Number 
Date Approved 
Evaluator 



B. Describe other businesses or business transactions, if any, at the same location as the 
principal business address: 
...-.u." ........~- " ....... " --...----- . . . ,.. .. . . ... w............... ... .. .. .. . -. . --. .... .  one ""j 

C Provide the name, business and home address of and a chronological summary of the 
employment history and business experience over the preceding eight years of: 

(a) The proprietor, if the applicant is an individual; 
(b) Every member, if the applicant is a partnership; 
(c) Each Executive Officer, Director and each Key Stockholder if the applicant IS a joint 
stock association or a corporation. (Note: If the applicant is a publicly traded corporation 
or a subsidiary of such a corporation it does not need to provide this information) 
(d) Any person in a positlon to exercise control over or direction of, the business of the 
applicant, regardless of the form of organization of the applicant. 

Information to be included: 
NAME TITLE 
BUSINESS ADDRESS 
HOME ADDRESS 
EMPLOYMENT HISTORY 

PHONE No. 
PHONE No. 

Provide the above requested information on separate attachments. 

D. Has the applicant or any of ~ t s  parent companies, subsidiaries, affiliates, owners:, partners, 
LLC members, dlrectors, officers, five percent (5%) more shareholders or beneficiaries (of a 
trust) been associated with a business whose authority to transact business was denied, 
revoked or suspended by a state or federal regulatory or law enforcement eritity? 

0 Yes 6 No If yes, please explain fully. 

E. Has the Tennessee Regulatory Authority, or any other agency of the State of Tennessee, any 
federal agency or any agency of any other state ever initiated a regulatory action or order 
agalnst the applicant or any of its parent companies, subsidiaries, affiliates, owners, partners, 
LLC members, dlrectors, officers, five percent (5%) more shareholders or beneficiaries (of a 
trust)? 

0 Yes 0 No If yes, please explain fully. 

(1) Has the applicant or any of its parent companies, subsidiaries, affiliates, owners, 
partners, LLC members, directors, officers, flve percent (5%) more shareholders or 
beneficiaries (of a trust), been enjoined or restrained by order by any court or state or federal 
regulatory or law enforcement entlty from engqging in any conduct or practice related to the 
telecommun~cations business? 0 Yes 6 No If yes, please explain fully. 

F. Has the applicant or any of its parent companies, subsldlaries, affiliates, owners, partners, 
LLC members, directors, officers, five percent (5%) more shareholders or beneficiaries (of a 
trust) been associated with a business who has ceased providing telecommunications 
services in any state, describe the circumstances. (Use additional pages if necessary) 



G. Has the applicant or any of its parent companies, subsidiar~es, affiliates, owners, partners, 
L.L.C. members, directors, officers, five percent (5%) or more shareholders or beneficiaries 
(of a trust) been convicted of any crime or crimes, or charged in court with any fraudulent or 
dishonest acts in any transaction of any kind, or confined in any penal institution? If so, list 
such persons, glve detalls, state results and final outcome. ( m a s  if 
necessary) No 

I I 

(1) Has the applicant or any of its parent companies, subsidiaries, affiliates, owners, 
partners, L.L.C. members, directors, officers, five percent (5%) or more shareholders 
or beneficiaries (of a trust) been indicted, convicted, pled guilty or pled nolo 
contendre to a felony in Tennessee or elsewhere? 

0 YES 0 NO If yes, please explain fully. 

H. Name and telephone number of contact person authorized to respond to 
Authority inquiries regarding company operations Monday through Friday 

Mtchael Bourne -1 /90)507-4202 1 &011758 - 1 6 6 7 1  
Name Phone 6. F ~ X N O .  

(800) /. 1 e-mail Address Irn~chael@teksell y ," 
corn 7 

........ . . . .  ""._ . . . . . .  

(1) Name and telephone number of contact person authorized to respond to 
Authority inquiries regarding this filing Monday through Friday. 

Michael Bourne 901 507-4202 pol )758-1667 1 1- ,I...... 1 
Name Phone No. Fax No. 

- 
(800) L..- e-mail Address /michael@teksell.com 1 

I. List a toll-free telephone number and mailing address that consumers can call or write to 
report service problems and/or request refunds or adjustments. 

~01.842.5410 .-... ...-- 1 1901.842.5404 1 
PHONE NUMBER ALTERNATE PHONE NUMBER 

11835 Mor~ah Woods Blvd.. Suite 1, Memphis, TN 38117 
ADDRESS CITY ST ZIPCODE 

(J) Provide the name and address of the registered agent for service of process: -- 
b t i o n a l  Registered Agents 

1900 Church Street, Suite 400, Nashville, TN 37203 

(K) Identify all authorized agents in the state, if any by name, address, business and home 
phone numbers and any other businesses conducted by the agent at the same location: 
(use additional sheets if necessary) 

Part II: 
A. Check the type of telecommunication services you plan to provide in Tennessee. 

a ~ e s e l l  Interexchange long distance services 
mopera to r  Services 

Resell local services 
m o t h e r  (describe) I 

B. If providing operator services, list company name, address and contact person for all 
reseller carriers you serve in Tennessee. Provide the above information on Appendix I. 
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List the state(s) where the applicant, its parent company, and all affiliates is authorized to 
operate in at this time. For each such state, describe applicant's current activities along with 

erations there. (Use addiLona!_p-ages if necessary.) ~b -s t~~"__o to_p~-  -- -- 

w- P 
i 

For the above states, list the number and types of complaint(s) filed aga~nst applicant, and 
the complaint(s)' current status. Provide this information on a separate . attachment, if 

r ......-. 
necessary. 7 
L- .-- A- 

If applicant has affiliate(s) or parent company, or constituency corporations, 
engaged in providing telecommunications services, or operating under any trade 
name, assumed name or fictitious name used by the above, provide the above 
requested information for all as well as for the applicant. Provide this information 
on a separate attachment, if necessary. 

List any states that the applicant or any affiliate, parent company, or constituency 
corporation operating under any trade name, assumed name, or fictitious name, has 
been denied authority to provide service. (Use additional pages if necessary) 

E Areas in Temessee to beseemed. 
Statewide i " "  . . - . . . . . .  - .......-..- .... ".?~.--..-"".". """--p--..-p-"p I 

F What type of customers w~ l l  the applicant serve? 
a. Business IJ1 
b. Residential IJJ 
c. Aggregators 

(e.g. Hotels, Pay~!xmesl..-... 
d. Other (specify)l. . ......... -- .............".. ............." .... 1 

G Does the applicant allow a property imposed fee (PIF) to be added t~Ae-pric_ of 
intrastate telephone calls over its network? If yes, specify amount.bo j 

H Are your prices for intrastate services plus any PIF equal to or less than the dominant 
carriers' price for similar services? Yes 0 No 0 

I Describe the type of services and price that the applicant will be offering in Tennessee on 
the Informational Tariff Form found in Appendix 1 1 ' .  

. . . . . . .  J What is the applicant's 1 OXXX or 800 access code, if applicable? !NI* 1 
K Does the applicant now have or plan to have any telecommunication's fac~lities 

.. ..... nes)-i nLe n nes.sae2 - ... - ........ -- . .- - 

i 

' ~ ~ ~ l ~ c a n t  IS req~~lrcd to fill out an Infor~nut~onal l 'ar~ff form Fall~11-e to fill out thls form will causc thc 
appl~cant's requcst to bc rejected 
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L --based network(s) will the applicant be reselling? . .- 

BellSouth 
I I 

M Will the applicant be utilizing the local telephone company's billing s y s t e m q  
customers directly2? (j 

N Describe briefly how the applicant plans to market their services in Tennessee? 
I  he Company will market its services via print and other media. 1 

0 If independent telemarketers are to be used, list the name, contact person, address 
~ ~ ~ m b . e r a n d f e d e c a I f a x p a ~ e . r l D _ p . a . n ~ ,  
No independent telemarketers will be used. 

-. . . . - -. - -. - .. .. . .. . .. --.. ., . .. .., .... . . .. ... . . . . -- . -. .. . -. . - .. ... .. . . - -. . . . . . .. - .. . . .. . .,.... .. . . . ... ,. . . . .. ... .. - - . . -- . . . . . .. .. .. .. - -. - 
COMPANY NAME CONTACT ADDRESS CITY ST ZIP PHONE 

I L 

COMPANY NAME C-ONTACT ADDRESS CITY 

I L 
COMPANY NAME CONTACT ADDRESS CITY ST ZIP PHONE 

P Describe the methods and procedures by which the applicant will use to switch a consumer's 
preferred interexchange service, and to prevent unauthorized switching of a consumer's 
interexchange service. Use additional pages if necessary. If you have written procedures or 
company guidelines, attach copies. 

The Company will use written LOAs or independent third party verification prior 
0 

Q. Applicant has the ability and agrees to honor the form of call blocking that the 

consumer has subscribed to with their local telephone company. Yes O No 0 

R Applicant gives permission to the local telephone company to prov~de the Authority 
a periodic sample of the reseller's intrastate toll calls The purpose of this analysis is to 
audit the reseller's rates to assure they are at or below the dominant carrier's tariffed 
rates. Yes No 

'A copy o f  a b ~ l l  1s requ~red l f  thc applicant IS golng to bill the custonlcr d~rectly 
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Part Ill: Orqanization Structure 

A. Applicant's organizational structure 

IJ] Corporation 

U Publicly Traded Corporation 

Subsidiary of a Publicly Traded Corporation 

Limited Liability Corporation Attach a copy of the articles of organization and operatii~g 
agreement along with an~endments. 

Other Form of Corporation 

List type ?r; vc,i-e.\~i g e\&\ (Example S Corporation) 
Attnch a copy of the charter, bylaws and/br certificate of incorporation. 

Association Attach a copy of t l ~ e  charter, by l aw andlor certilicate of i ~ ~ c o r p o r a t i o ~ ~  
and Letter of Authorization from Tennessee Secretary of State 

Joint Stock Association Attach a copy of the charter, bylaws andlor certificate of incorpor i t io~~.  
and Letter of Allthorization from Tennessee Secretary of State. 

Trust 

Individual 

Attach a copy of the trust agreerner~t and Letter of Authorization fro111 
'I'enncssee Secretiiry of State. 

Attacl~ a copy of the Letter of Authorization from Tennessee Secretary of 
State 

SECTION (a)-(9) is to be completed if applicant is a Corporation Association or Trust -- ------ 
August 2003 (Tennessee) 

(a) The date and state of formationlincorporation:~ -- - . - - -  -. -- . 1 
(1) Parent Company, if apP l i cab le I~ l~  .-..... u 

(b) Attach a certificate of good standing from the state in which the applicant was 
incorporatedlformed. 

(1) Attach a copy of Certification of Authority issued by Tennessee Secretary of State 
showing corporation's authority to engage in business in Tennessee. 

(d) Describe the corporate structure of the applicant, including the identity of any 
parent or subsidiary of the applicant. Disclose whether any parent or subsidiary 

is publicly traded on any stock exchange. 

(e) Provide the history of material litigation and criminal convictions of every current 
director, executive officer, or key shareholder of the appl~cant for the ten-year 
period prior to the date of this application. 

(f) If applicable, attach a copy of the instrument creating the trust and all amendments 
thereto: 

B. Proprietorship 

0 Partnership 



General Attach a copy of the partnership agreenient along with any amendments. 

Limited Attach a copy of the certificate of liniited partnership and the partnersliil, 
' 

agreenient along with any amendments. 

Other (Explain on separate sheet) 

All of the above will be required to submit a valid business license. 

(a) Identify the place and date of the applicant's qualifications to provide 
telecommunications services in this state. 

(b) List the full name, social security number and address of the owners, if a sole 
proprietorship, or all partners identifying the percentage of ownership: 
AlTACH ADDITIONAL PAGES AS NECESSARY 

C. Number of employees: 19 

Employer Identification Number (E.I.N.) (20-0225633 
! 
j 

Part IV: Financial Information 

A. Address where business records are kept: 11835 Morlah Woods Blvd., Sulte 1 
-- stne- --....-, 

38117 Mernph~s TN (901 ) 842-5400 -. 
CITY STATE ZIP CODE PHONE NUMBER 

B. Attach a copy of the applicant's most recent unconsolidated and consolidated audited f~nancial 
statements for the immediately preceding three-year period. Provide in detarl the applrcant's 
financial condition, including balance sheet and income statement, or a copy of IRS form 11 20 
or 1065 filed by your business for the previous year. Attach, if ava~lable, a copy of your 
company's 1 OK and/or stockholder reports. 

----- 
(1) Fiscal year end: Month Day J3 l  

3 I 

(2) Date of most recent audited, unconsolidated financial statement of-Agplicant: 
NIA 

(3) If applicable, name and address of independent certified public accountant: 
" ---.-----." .------ ".-"--."". 

llson and Decosimo 
I 

a'-"-s, I m3a 
-. , 1 

i 
L -- ---- - "- _t 

_." ___..__l-." ... "- 

(4) Period covered by financial statement attached: k!!!?!-2---2!?.?,",. . .. ! 
C. Does the applicant currently have an internal auditor and/or internal audit program7k.-u,._..j 

If so, Name of internal auditor &/A 

D. If applicable, provide a history of applicant's material litigat~on and criminal convictions for the 
ten-year period prior to the date this application is made. Material litigation is defined as any 
litigation that, according to generally accepted accounting principles, is deemed significant to 
a person's financial health and would be required to be referenced in annual aud~ted financial 
statements, reports to shareholders or s~milar documents. 
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Part VI: Rule Compliance Aqreement 

A. Attach a copy of a Small and Minority-Owned Telecommunicat~ons Business 
Participation Plan Pursuant to Tennessee Code Annotated § 65-5-21 2. 

B. Have you read and understand the Tennessee Regulatory Authority's 
(TRA) Rules and Regulations for Resellers, 1220-4-2 located at the TRAs website 

I http:/lwww.state.tn.~~s/tra electronic fileroom in its entirety? 
I 

0 Yes 0 No 

C. Do you understand the penalties for non-compliance, and all associated fees to 
provide such service? 0 Yes 0 No 

Mall the completed application and a check for $50 00 to: Tennessee Regulatory Authority, P.O. Box 198907, 
Nashville, TN 37219-8907. Should you have any questions, call (615) 741-7489, ext. 163. 

The Reseller or Operator Service Provider applicant, hereby, affirms the following: 

Will comply with the TRA Reseller Rules and all other applicable Authority Rules and 
state laws, including T.C.A. Section 65-5-206 located at the TRA's website 
http:iI\vw\v.state.tn.us/tra electronic fileroom under the External S~te  of Lexis Law 
Publishing. 

Having been duly sworn, and under the penalties of perjury, I hereby certify that the 
representations in this RESELLER APPLICATION and all attachments and appendices 
are true and correct to the best of my knowledge and belief. I further understand that 
omissions or inaccuracies may result i n  denial of the APPLICATION and grounds for 
revocation of Certificate of Authority. , 



For Individual and Partners: 

Signature Signature 
I I I 

I --.. ...- .. . . . . --.._-.-.-_-___j 
PRINTED NAME PRINTED NAME 

S~gnature Signature 

1 I I I 

PRINTED NAME PRINTED NAME 

For Corporations 
and Other Organizations 

BY: 

1 ~ 0 2  Networx, Inc. I 

SIGNATURE 

Michael Bourne 
PRINTED NAME 

]president and CEO I 

ATTEST: 4L-h f5$2~>?? /! 

1 ( fhht.-), L' 
/ Title 

On this the 9 day of f . .mh before me, a Notary Public 

known to me to be the person(s) named in, and who executed the foregoing 
application, being duly sworn according to law, deposes and says that the statements 
and representations set forth in the above application are true and correct to the best 
of hislher knowledge and belief. 

n Notary p b l i c  



February 1,2006 

Exccut~ve secretary's Oflicc 
Tennesscc Kcgulatory Author~ty 
460 James Roberts011 Parkway 
Nashville. '17N 37233-0505 

Vo2 NETWORK, SNC./DOCKET 03=0064? 

Dcar Slr: 
&a06 

I PAID T.R.A.  1 
Amount 

I Date 2-23 -0 6 I 

Enclosed for ftllng please ijnd an ong~nal and th~rteen (13) coplcs of the Appl~cat~on of Vo2 Net\vorx, lnc 
for Cert~ficate of Publlc Convcn~ence and Necess~ty to operate as a compet~tivc local escliange carrlcr In 
Tennesscc. I'hc Company IS requesting resale and fac~l~t~es-based author~ty, and ~ntends to ofli-r serv~ces 
v ~ a  volce over ~ n t e ~ n e t  protocol ("VOIP"). A cheek In the amount of $50.00 1s also enclosed to cover tlic 
iillng fee assoctated w~tli tli~s appl~cat~on. 

An add~t~onal (14"') copy of t h ~ s  filing has been enclosed for a return of a filed copy A self-addrcsscd 
stanipcd cnvelope IS also prov~ded for t h ~ s  purpose. 

If you should have aiiy qucst~ons regarding t h ~ s  lil~ng, please do not lies~tale to contact me. 

M~chacl Rournc 
Prcs~dent and CEO 



BEFORIS TIIE 
TENNESSEE REGULATORY ALITHORITY 

NASHVILLE. TENNESSEE 

IN RE: 

APPLICATIONOF V 0 2  NETWORK, INC. FOK A ) 
CERTIFICATE OF PUBLIC CONVENIENCE 1 
AND NECESSI'I‘Y TO OPERATE AS A 1 
COMPETITIVE LOCAL EXCHANGE j 
CARRIER IN TENNESSEE 

APPLICATION' FOR CER'1:IFICA'l'E '1'0 PROVIIIE 
COMPETTNG LOCAL TELECOMWIUSICATIONS SERVICES 

Vo2 Networx. Inc. ("Vo2 Networx" or "Appl~cant") pursuant to tlne provisions of T.C. 11. Sect~ons 65-4- 

201(b), (c) and (d), hereby applies to the Tennessee Regula[ory Ai~thor~ty ("1'RA or Autlnor~ty") for a 

Certificate of Publlc Convenience and Necessity ("Cert~ficate") to become a Competung Telecommiun~catio~ns 

Serv~ce I'rovider as defined by T C A. Section 65-4-lOl(c) Applicant respectfillly recli~ests that the Author~ty 

grant a Cert~ficate to appl~cant to provide facil~t~cs-bascd local exchange teleconnmi~~nicat~ons servlces 

throughout the State of Tennessee In a11 geographic locat~ons pcrmittcd by thc pro\;isions of T C. A. 'Sections 

65-4-201. In addit~on, the Company intends to offer \,nice o\:er lnternet protocol (VOII-'") services th~~oughout 

tlne state of Tennessee. The Company agrees to comply \v~tll all applicable policies. rules and orders lssued by 

the Tcnncsscc Rcgulatory Authority in ~ t s  provlslon of the requested scr\.lccs 

In support of its Appl~cation, Appllcant submits the following 

1 .  The fill1 name and corporate address of the .4pplicant IS: 

Vo2 Netwnrx, Inc. 
1835 Mor~ah Woods Blvd. 
Suite 1 
Mernphls, TN 381 17 
Ph: (901) 542-5400 
Fax: (901) 842-5402 /J 

b 



Quest~ons reqard~ng t h ~ s  appl~cat~on should bc d~rectrd to. 

Michael Bourne 
Vo2 Ketworx, Inc. 
1835 Moriah Woods Blvd. 
Suite 1 
Meniphis, TN 38 1 17 
Ph. (901) 507-4202 
Fx. (901) 842-5402 
E-Mail: niichael~7~teksell con1 

Contact name and address for onqolnr contact w ~ t h  tlie Conlpanv IS: 

Beau Peyton 
Vo2 Networx, Inc 
1835 Mor~ah Woods Blvd. 
S u ~ t e  1 
Menlphis, TN 381 17 
Ph. (901) 842-5404 
Fx. (901) 842-5402 
E-Mail: bea~1pevton@v021iet~vorx con1 

7 - Orcanlzat~onal Chart of Corporate Structure: Incl~ldc anv  perl~nent acqulsltlon or merqcr ~nl'o~illal~on 

Scc Exhibit A. 

Vo2 Nctworx, Inc. was incorporated In the State of.l'rnnessce. A copy of thc .4ppllcant's Al.t~clcs of 

Incorporation and amendments are provided 111 Exhibit 13. Thc names and addresses of the pr~ncipal 

corporate officers are listed ~n Exhibit C. All ofliccrs are located 111 Tennessee The blograpli~es of 

the princ~pal officers and any other key techn~cal stan'are 111 Eshibit 1) 

4 Appl~cant possesses the mana~er~a l ,  techn~cal, arid financ~al ab111tv to prov~de local 

telcconimunicatioiis scrvlce In tlie State of Tennessee as clcmonstrated bclow: 



A. F~nanc~a l  Qual~ficat~ons. 

In support of its financ~al qual~ficat~ons, tlie Appl~cant subm~ts as Esliibit E t\vo 

year financial statements of Vo? Nct\vorx. IIIC In  add~ t~on .  Esliibit E contains recent year- 

to-date financ~al statenients fo r  Vo3 Nctworx. lnc wh~c l i  s umniarlze tlie company's recent 

financial performance. 1 n a d d ~ t ~ o n ,  t lie Appl~cant su bni~ts f ~nancial p roject~o~is a lid c ap~tal  

expend~tures budget Sor tlie next thrcc (3) ycars as Esliibit F Thus, the Appl~cant asserts that 

11 lias the financ~al resourccs ncccssary to operate as a conipetit~ve local service prov~dcr in 

Tennessee. 

A S20,000 Corporate Surcty l301id is attached as Esliibit G in Compl~ancc \\{~th 

TCAS65-4-125 

13. Manacer~al Ab~lltv: 

As shown In Exliib~t D to tli~s appl~cat~on. Appl~cant lias tlie managerla1 expertise to 

successSully operate a telecommun~cat~ons entcrprlsc In Tcnncsscc As descr~brd 111 tlie 

attached biograpli~cal ~nforniat~on, Applicant's nianngcmc.nt team has extens~ve management 

and busmess experience In the telecommu~i~cat~ons ~ndustry. 

C. Tcchn~cal Qual~ficat~ons. 

Appl~cant ser\.lces \\1111 sat~sfy the ni~n~rnuni standards establ~shed by the TliA. -l'he 

Conipany w ~ l l  file and ma~ntaln tar~ft's In tlie manner prcscr~bed by tlie TRA, and will mcct 

mlnlmuni baslc local standards, ~nclud~ng qual~ty of scrvlce and blll~ng standards requircd of 

all LEC's regulated by tlie 'I'KA for 11s t lad~t~onal local exchange servlces. 14ppllcant will not 

requlre trad~t~onal IocaI cxchange customers lo purchase Customer Prov~dcd Eq~ilpnlcnt 

(CPE), \h;h~ch cannot be used \\wth the Incumbent Local Exchangc Carriers' systems. VOI P 

customers will be glven the opt~on of purchasing tlic phone equlpment necessary {'or use of 

VOIP servlces. If a customer chooses not to purchase VOlP phone equlpmcnt, thc Company 

will lnclude tlie equlpment In tlie customcr's monthly servlce See 
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As noted in thc biographies ol' the pr~ncipal officccr submitted as Exhibit E, the 

Applicant has the technical qualifications to provide local exchangc scrvice in Tennessee. 

5. Proposed Servlce Area. 

The Applicant is not currently authorized to prov~dc local exchange t e l c c o n ~ m ~ ~ n ~ c a h m s  

serviccs In any states. No other certlficat~on 1s currently pending 

The Appl~cant proposcs to offer tradit~onal local exchange servlces tl~rouphout the geograpl~c 

service territory of BellSouth Con~mun~cat~ons.  Inc w~thin the State of Tennessee. This area rs 

des~gnatcd open to compet~t~on. l'he Applicant ~ntcncls to o t l r  11s tclecon~mun~cat~oiis serviccs 

tlrough the use of its own facll~tles, resold facilities. or through a combinat~on of these 

provlsloning methods. Fac~l~t~es-based local exchange servicc w ~ l l  be Ilmited to oft'erlng 

unbundled network elements (UNE) from the ILEC(s) 

In add~ t~on ,  the Appllcant Intends to offcr VOIP servrces to customers througl~out the State of' 

- 7  lem~essec. The Company will utilize some of its own equipment and/or fhc~l~tles for tlic 

provision of VOIP scrvlces. 

6. Types of Local Exchance Service to be vrov~deci. 

7 .  lhe Appllcant expects to offcr local eschangc services to mostly bus~ness customers In 

Tennessee. The Applicant's ln~tial lrnc of local servlces will be comparable to that currently 

ol'fered by the ~ncumbent LECs. Irl~tlally the Applicarlt plans to offer basic acccss lune servlce, 

Optronal Call~ng Features, D~rectory Assistance, D~rectory Service, and Operator Serv~ces. as ucll 

as all servlces requ~rcd under Chapter 1220-4-5-.04(3) (6) and (2) .  

VOIP services will be offered to all customers locatcd In areas \\lit11 thc techn~cal capabll~ty to 

cstabl~sh VOIP servrces. 

7. Rcparr and Marntenance: 

The Appllcant understands the rmportallce of cf 'cc t~\~e  custonlcr servrce for local service 

customers. The Appllcant w ~ l l  provide customers w ~ t h  a toll frcc number lor contacting custonner 

service In addrt~on, customers may contact the company In wrltlng at the headquarters address, or 

by completing a customer servrcc request form on the Con~pany's websrtc located at 

-4- 



\v\vw Vo2networx.con1 The toll free number wlll be pr~nted on the customer's nlo~lthly b~lllng 

statements. The Tennessee contact pcrson knowledgeable about provlders operations is Beau 

l'eyton, VoZNetwvorx, rcferenced ~n Scction 1 above. 
. . 

Grant of this Applicatlon \v111 furthcr the goals of the Tennessee Legislature and fi~rther the 

publ~c interest by expanding the avallab~l~ty of traditional compctitlve teleco~nrni~~nicat~ons 

servlces In the State of Tenncssee and by offcr~ng alternatlvc comnlunlcations opt~ons to 

consumers. In add~tlon, ~ntrastate offering of these services 1s In the publlc ~nterest because the 

services \v111 prov~de Tennessee customers ~ncrcased eSfic~encles and cost savlngs Author~z~ng 

Applicant to provlde the servlces requested here~n \ v I I I  enhance the communications ~nfrastructure 

In the State of Tennessee and w ~ l l  facllrlate economlc development 

In particular, the public w ~ l l  benelit both d~reclly. illrough the use ol- thc conlpetlt~ve and 

alternat~ve services to be offercd by the Applicant and ~nd~rectly,  because Appl~cant's prcscnce In 

Tenncssce w ~ l l  Increase the incentives Sor othcr telecommun~cat~ons provlders to operatc nlore 

efficiently, oft'er more innovative servlces, reduce the~r  prlces, and Improvc their qual~ty of 

servlce. Grant of t h ~ s  Applicatlon wlll further enhance thc servlce optlons andab le  to ':17ennesscc 

cltizcns' for the reasons set -forth above. 

8. Small and Mlnor~tv-Owned Telccon~n~un~cat~ons  Buslncss Pa r t~c~pa t~on  Plan (65-5-2 12): 

See Exhibit 11. 

9. Toll Dlallng t'ar~tv Plan: 

Sec I .  

10. Xot~ce.  

l'he Appl~cant has served notice of this appllcat~on to the elghtecn (1s) ~ncunibent local cschanye 

telephone companles in Tennessee w ~ t h  a statement regard~ng the companles 1ntent1011 of 

operating gcograph~cally. See Exhibit J for the 1st. 

11. Number~ns Issucs: 

Statement provided 111 Exhibit I(. 

12. Tennessee Speclfic Operational Issues 

Statements prov~ded In Exhibit L. 



I Miscellaneous: 

A. Sworn Pre-Filed Testimony. Esliibit M. 

B. Appllcant does not require customer depos~ts 

C. The Company has not been subject to any conlplalnts In any of the states where ~t IS 

operating. 

D. A copy of the Appllcant's tar~TTis enclosed as Esliibit 1V. 

Conclusion: 

Thc Appllcant respecthlly request that the TKA enter an order grantlng lt a ccrtlficate of convenience and the 

necessity to operate as a conlpetlng t e l c c o ~ ~ u n u ~ ~ i c a t i o ~ ~ s  service provider and authol-~ty to provide a t i l l1  rangc of 

local exchange and VOIP servlces on a fac~l~ties-based and resale bas~s  till-oughout thc Statc of Tcnncssce in thc 

serv~ce areas described hereln For thc reasons stated aho\!c, the Appllcant's provlslon of these servlces would 

promote the p ~ ~ b l ~ c  Interest by prov~dlng h~gh-qual~ty service at compctltl\lc prlccs and by creating greater 

cconomlc Incent~ves for the development and Improvement for all colnpcting prov~dcrs 

Respectfillly subrn~tted thls 2 ( day 01- Fkh. .20& 

M~chael Bourne 
President & CEO 
Vo2 Networx, Inc. 
1835 Moriah Woods Blvd. 
Suite 1 
Menlph~s, TN 38 1 1 7 
Ph: (901) 507-4202 
Fax: (90 1 ) 842-5402 
E-Mall: michael@teksell.com 



State of ) 

) 

V " 
) 

/ 

I, Mlcliael Bourne, as Pres~dent of Vo2 Set\\ol-1, Inc. do hereby make this Vcnfication on its 

bchalf as an authorized representative. I ver~fy that all statements set forth in thc forcgoi~lg application 

and all exhibits thereto are true and correct to thc bcst of my knowledge, inl'ormation and bellel: 

___ . -  

Mlcliat.1 Bournc, Prcsidcnt 
Vo l  Networx. Inc. 

Sworn to and subscr~bed before me, this 20& 



II. 

TENNESSEE REGULATORY AUTHORITY 
TELECOMMUNICATIONS DIVISION 

RESELLER APPLICATION REQUIRERlENTS 

Reseller Requirements 

A. Completed Reseller Application (All blanks ~ ~ 1 s t  be completed) 

B. Copy of License transact business in the State of Tennessee 

C. Copy of Articles of I~icorporation, pal-tnersliip agreement or by- 
Laws of thc service provider 

D. Sainple Bill Copy ( ~ f  d~rectly blll~ng ct~stomcrs) 

E. Tariff(~ncluslve of rates and scrvlces) 

F. IntraLATA Toll Dialing Parity Plan 

G. Most recent Financial Iiifom~atioii 
1. Income Statenieiit and Balance Sheet, or 
2. Income Tax Return 

H. Surety Bond or Letter of Cred~t  
TCA 5 65-4-125 an lend~~le i l t  states that by Septeniber 1 ,  2000, all telecommunications 
service providers subject to the control and jurisdiction of the authority, except those 
owners o r  operators of pul~l ic  telephone service who pay annual inspection and  
supervision fees pursuant to Tenncssce Cotle Annotatetl, 5 65-4-301(b), o r  any 
telecorii~nunicatio~is service provider that o r v ~ ~ s  and  operates equipment facilities in 
Tennessee wit11 a value of Illore that five n~i l l io~ i  ($5,000,000), shall file with the 
authority a corporate surety b o ~ ~ t l  o r  irrevocable letter of credit in the amount of twenty 
t l ~ o u s a ~ i d  dollars ($20.000) to secorc the p a y n i e ~ ~ t  of ally monetary sanction imposed in 
any e ~ ~ f o r c e ~ i i e n t  proceeding, brought under this title o r  the Consumer Telemarketing 
Protection Act of 1990, by o r  on behalf of the autl~ority. 

Will your company's equipnient or facilities in Tennessee be in excess of 
$5,000,000? If not, please provide a corporate surety bond or irrevocable 
letter of credit i11 the amount of twenty thousand dollars ($20,000). 

1. Small and Minority Owned Telecomiiiunicatioiis Business 
Participation Plan Pursuant to Tennessee Code Annotated 65-5-212 

Other Filing I n f o r n ~ a t ~ o ~ ~  

A. Saniple Fomis of Bond and Lettcr of Credit 

B. IntraLATA Toll Dialing Parity Plan Checklist 

C. Saniple Small & Minority O\viied Telecommunications Business Participation 
Plan (Company namc and personally ~dentlfiablc ~nl'or-matlon have been redactcd) 



APPLICATION FOR CERTIFICATE 
TO PROVIDE OPERATOR SERVICES AND/OR 

RESELL 
TELECOMMUNICATION SERVICES IN TENNESSEE 

SECTION A 

.Application is liereby made for a certificate of authority pursoant to T R A  Rule 1220-4-2-.57 to provide 
telc.co~iiriiu~iicatio~is services in the State of Te~~nessee .  

Part I : General Information 

. Lo2  Networx, lnc A. Name of Applicant ......-.-....-.---...................1...-.._-............-......-......-..-...-.......I-.......-1-.----.-.----........ . ..-. 1 
Full exact nanic of person, corporat~on, pal-tncl-sh~p. solc propr~ctorsh~p. or other entity. Tor whlch appllcatlon IS 

r 7 
L- ---- --- 
Lcpal name of applicant. ~ l ' d ~ f i r c n t  from abovc 

.. 
11 835 Mor~ah Woods Blvd Su~te 1, Memph~s, TN 3 8 ( ( 7 1  

Addrcss Clty State ZIP 

I Tenn. Secretary of State Certlflcate of Authority ID i L  

Federal Taxpayer Number 

Social Securlty Number for Applicants - 
Applying as Individuals . .  1 , 
Any trade name(s), assumed name(s) or fictitious name(s) used by applicant: 

If applicant has affiliate(s) engaged in prov~d~ng telecommun~cations services, provide the above 
requested information for each affiliate(s), as well as for the applicant. 

r I - .  - 
I 1 IF 

Address! -MU--- 2 c i t y L  2 

state[--- Zip codeE/  Phone No. ........... ) ........... -3 
(Use additional pages if necessary) 

***IMPORTANT INFORMATION*** 
If applicant has affiliate(s) or parent company, or constituency corporations, 
engaged in providing telecommunications services, or operating under any trade 
name, assumed name or fictitious name used by the above, provide the above 
requested information on all parts of this application as well as for the applicant. 
Provide this information on a separate attachment, i f  necessary. 

THIS SECTION FOR TRA USE ONLY 

Docket Number Company ID Number 
Date Approved 
Evaluator 



B. Describe other businesses or business transactions, if any, at the same location as the 
principal r.-.----.-- business ...... --.- .......-. ...... address: .. 
lNone I 

C. Provide the' name, business and home address of and a chronological summary of the 
employment history and business experience over the preceding eight years of: 

(a) The proprietor, if the applicant is an ~ndividual; 
(b) Every member, if the applicant is a partnership; 
(c) Each Executive Officer, Director and each Key Stockholder if the applicant is a joint 
stock association or a corporation. (Note: If the applicant is a publicly traded corporation 
or a subsidiary of such a corporation it does not need to provide this information) 
(d) Any person in a position to exercise control over or direction of, the business of the 
applicant, regardless of the form of organization of the applicant. 

Information to be included: 
NAME TITLE 
BUSINESS ADDRESS 
HOME ADDRESS 
EMPLOYMENT HISTORY 

PHONE No. 
PHONE No. 

Provide the above requested information on separate attachments. 

D. Has the applicant or any of ~ t s  parent companies, subsidiaries, affiliates, owners, partners, 
LLC members, directors, officers, five percent (5%) more shareholders or beneficiaries (of a 
trust) been associated with a business whose authority to transact business was denied, 
revoked or suspended by a state or federal regulatory or law enforcement entity? 

0 Yes 0 No If yes, please explain fully. 

E. Has the Tennessee Regulatory Authority, or any other agency of the State of Tennessee, any 
federal agency or any agency of any other state ever initiated a regulatory action or order 
against the applicant or any of its parent companies, subsidiaries, affiliates, owners, partners, 
LLC members, directors, officers, five percent (5%) more shareholders or beneficiaries (of a 
trust)? 

0 Yes 0 No If yes, please explain fully. 

(1) Has the applicant or any of its parent companies, subsidiaries, affiliates, owners, 
partners, LLC members, directors, officers, five percent (5%) more shareholders or 
beneficiaries (of a trust), been enjoined or restrained by order by any court or state or federal 
regulatory or law enforcement entity from engaging in any conduct or practice related to the 
telecommunications business7 0 Yes 0 No If yes, please explain fully. 

F. Has the applicant or any of its parent companies, subsidiaries, affiliates, owners, partners, 
LLC members, directors, officers, five percent (5%) more shareholders or beneficiaries (of a 
trust) been associated with a business who has ceased providing telecommunications 
services in any state, describe the circumstances. (Use additional pages if necessary) 



G Has the applicant or any of its parent companies, subsidiaries, affiliates, own.ers, partners, 
L.L.C. members, directors, officers, f~ve percent (5%) or more shareholders or benefiqiaries 
(of a trust) been convicted of any crime or crimes, or charged in court with any fraudulent or 
dishonest acts in any transaction of any kind, or conflned in any penal institution? If so, list 
such persons,give . - details, . state results and final outcome. (Use additional pAges if i 
necessary) j N o  

! 
I 
I 

L-- ." I 

(1) Has the applicant or any of its parent companies, subsidiaries, affiliates, owners, 
partners, L.L.C. members, directors, officers, five percent (5%) or more shareholders / 
or beneficiaries (of a trust) been indicted, convicted, pled guilty or pled nolo 
contendre to a felony in Tennessee or elsewhere? ! 

0 YES 0 NO If yes, please explain fully. 

H. Name and telephone number of contact person authorized to respond to I 
Authority inquiries regarding company operations Monday through Friday. 

-------- 
M~chael Bourne rT 1 ~ 9 0  3507-4202 I m 1 7 5 8 .  1667 

i ........ .-.. ............. ... I ...................... 
Name Phone No. Fax No. 

(1) Name and telephone number of contact person authorized to respond to , 
Authority inquiries regarding this flling Monday through Friday. 

- .--- 
7 90 5 Michael Bourne I ... .............. " (m-!202 .......... ............ ........ 

Name Phone No. Fax No. 
- - ---- 

(800) .. - . - - 7  e-mall Address Irnlchael@teksell corn 
1 1 

I. List a toll-free telephone number and mailing address that consumers can call or write ;to 
report service problems andlor request refunds or adjustments. 

/901_84i=---‘-- I_ --r..r ....... . . - - - - -  1 Lm81.842.5404 --- j 
i 

ALTERNATE PHONE NUMBER PHONE NUMBER --.-----___-* f--" 

j1835 Moriah Woods Blvd., ------- Suite 1, Memphis, TN -- -.-.- 381 17 1 
ADDRESS CITY , ST ZIPCODE 

(J) Provide the name and address of the registered agent for service of process: 
-.- . . .... --- ............. 

/National Registered Agents 
.... ... .. 

r- 
1 !--. .----dm-. 

7 ,  

11900 Church Street, Suite 400, Nashville, TN 37203 1 ,  
1 i 

I 

(K) Identify all authorized agents in the stite, if any by name, address, business and home 
phone numbers and any other businesses conducted by the agent at the same locatiori: 
(use additional sheets if necessary) 

Part II: 
A. Check the type of telecommunication services you plan to provide in Tennessee. 

a ~ e s e l l  Interexchange long dlstance services 
mopera to r  Services , 

IJIResell local services 
m o t h e r  (describe) WIP 

B If providing operator services, list company name, address and contact person for all : 
reseller carriers you serve In Tennessee. Provide the above information on Appendix I. 

3 ! 



C. List the state(s) where the applicant, its parent company, and all affiliates is authorizeg to 
operate in at this time. For each such state, describe applicant's current activities along with 

, . 
For the above states, list the number and types of complaint(s) flled against applicant,, and 
the complaint(s)'urrent . , , - - -- status. Provide this information --- on a separate attachment, if : 
necessary. ] 

L"...-- .---. 
7 

If applicant has affiliate(s) or parent company, or constituency corporations, 
engaged in providing telecommunications services, or operating under any trade 
name, assumed name or fictitious name used by the above, provide the above I 
requested information for all as well as~for  the applicant. Provide this information 
on a separate attachment, if necessary. I 

D. List any states that the applicant or any affiliate, parent company, or constituency. 
corporation operating under any trade name, assumed name, or fictitious name, has : 
been denied authority to provide service (Use additional pages if necessary) i 

E AB.s_inT~n~.e~s.e__etoksSeerved. 
Statewide 7 1 " . . , - - . . - - -  "."" . . . ~ . . . . . . . . . - . - . . , - - w _ _ _ - . ~ . . ~ . .  ".*.- 

F What type of customers will the applicant serve? 
a. Business IJJ 
b. Res~dential IJJ 
c. Aggregators IJI 

(e.g. Hotels, Pavphones -- 
d. Other (specify)[ . I-- - -  - - - -  . "--I 

G Does the applicant allow a property imposed fee (PIF) to be added fp&earis;s of ; 

intrastate telephone calls over ~ t s  network? If yes, specify amount.;No I 

H Are your prrces for intrastate services plus any PIF equal to or less than the dominant [ 
carriers' price for similar services? Yes 0 No 0 

I Describe the type of services and price that the applicant will be offering in Tennessee on 
the Informational Tar~ff Form found in Appendix 11'. 

J What is the applicant's 10XXX or 800 access code, if applicable? !N/!- - ."---.-- 1 ' 

K Does the applicant now have or plan to have any telecommunication's facilities 
be. g..-~~wit~ches,~f ib_eLljmss)-i~enmsSeee,? -... - _. ._ - - - - -  - . -- - . I 

IN0 I ' 

' ~ ~ ~ l l c a l ~ t  I S  rcqulrcd to till out an Infortl~at~o~lal TarlITforln Fallure to fill O L I ~  t h ~ s  form w ~ l l  causc the 
al)pl~ca~lt 's  request to be rcjccted 

4 4 

! 



I 

L -..... Whose . .--. ........ facility-based ......... . netwo*) ......- wlll the applicant be reselling? ...... . .......... ................................................... A. .--- 

1 ~ e l l ~ o u t h  

M W i 11 the a P PI icant be uL!iz~n.s_the!.~caIte!e_eh.o.~ee_com~n.~.I.bill~~.~ste m or b i l l i n a  
customers directly2? be Company w ~ l l  utlllze a third party vendor for blll!ng of customers. 1 

N Describe br~efly how the applicant plans to market their services in Tennessee? 
...... .--_.---...... .... -.. . . llll.-...-. . - - - . . . . .  . .- ......... - ....... .-.-. ---.- ... - - . . - - - *  -7 

l ~ h e  Company will market its services via print and other media. 1 

0 lr independent telemarketers are to be used, l~st the name, contact person, address ' 

phone~numb~eraod~fe~der.aIItaxpayexX1D~for~each~c.ompan~~~ INO independent telemarketers wlll be used. ---"--I 
-- I 

CITY COMPANY NAME CONTACT ADDRESS' '̂ ST ZIP- ' PHONE-, 
I- 

. I L ......... --- . -- ___. . -- .. - ........- - ............. - - ..........--..-. - - - -.-- 
_C_q??-PA_N ?/-NA?n.EEECQNTACCrr _AD.QRES.sSS CITY- - 5 1  ? I P _ _ P H Q ! ! h _  
I 

!- -2 
COMPANY -NAMECONTACT -- ADDRESS CITY ST ZIP PHONE 

P Describe the methods and procedures by which the applicant will use to switch a consumer's 
preferred interexchange service, and to prevent unauthorized switching of a consumer's 
interexchange service. Use additional pages if necessary. If you have written procedures or 
company guidelines, attach coples. 

I -- - - -. - 
/ ~ h e  Company will use written LOAs or independent third party v e r i f i c a t i o n G I  
jto switching customers. :I 

Q. Applicant has the ability and agrees to honor the form of call blocking that the 

consumer has subscribed to with their local telephone company. Yes O No 0 

R Applicant gives permission to the local telephone company to provide the Authority 
a periodic sample of the reseller's Intrastate toll calls. The purpose of this analysis is to 
audit the reseller's rates to assure they are at or below the dominant carrier's tariffed ; 
rates. Yes No 0 

'I\ copy 01.3 bill IS rcqu~rcd ~f t l ~ c  a p l ~ l ~ c a n t  IS golng lo  b~ll tlic customer directly. 

5 



Part Ill: Oraanizat~on Structure 

A. Applicant's organizational structure 

Corporation 

Publicly Traded Corporat~on 

Subsidiary of a Publicly Traded Corporation 

Limited Liability Corporation Attach a copy of the articles of orgsnizatidn,arid ojlerating 
agreement along with amend~nents. 

= I  

other Form of Corporation 

~ i s t  type ? r i v ~ ~ + e \ ~  hc\d (Example S Corporation) 
.-\ttach a copy of the charter, bYl:ldr*s ar~dlor certiticilte of incorporation. 

Association ,-\ttach a copy of the charter, bylaws a ~ ~ t l l o r  certificate of incorporation 
ant1 Letter of ~\uthorizntion from Tennessee Sccrctary of State, 

Joint Stock Association Attach n copy of the charter, bylaws nrldlor certificateof incorporation. 
ant1 Letter of Autl~orization fro111 Tennessee Secretary of State: 

Trust ' 

l ndiv~dual 

:\ttach il copy of the trust agree~lle~lt  and Ixtter of Authorization from 
l'e~lnessee Secretary of State. 

Attach n copy of the I.etter of Authorizatio~l fro111 Tennessee Scci.etary of 
State 

SEC'TION (a)-(q) is to be completed if applicant is a Corporation Association or Trust ; 
hugust 2003 (Tennessee) (a) The date and state of formation1incorporation: . . ------.,.v.~-......---. 1 

(I ) parent company, if a p p ~ i c a b ~ e ~ ~ ~ ~ ~ . ~ . . , . ~ . ~  *. ..--- !J 

(b) Attach a certificate of good standing from the state in which the applicant was : 
incorporated/formed. I 

(1 ) Attach a copy of Certificat~on of Authority issued by Tennessee Secretary of State 
showing corporation's authority to engage in business in Tennessee. I 

(d) Describe the corporate structure of the applicant, including the identity of any 
parent or subsidiary of the applicant. Disclose whether any parent or subsidiary 

is publ~cly traded on any stock exchange. 

(e) Prov~de the history of mater~al litigation and criminal convictions of every current 
director, executive officer, or key shareholder of the applicant for the ten-year i 
period prior to the date of this application. 

(f) If applicable, attach a copy of the instrument creat~ng the trust and all amendments 
thereto: 

6. Proprietorship 

0 Partnership 



General Attaclc ;I copy o f  the partrlerslcip agreement along with ally amendcnents. 

Limited At tac l~  a cop! o f  tlce certificicte o f  limited partnerslcip and the partnership 
agrccnlent alorcg wit11 any an~e~ctlcnents. 

0 Other (Explain on separate sheet) i 

All of the above will be required to submit a valid business Ilcense. 

(a) Identify the place and date of the applicant's qualifications to provide 
telecommunications services in this state. 

(b) List the full name, social security number and address of the owners, if a s'ole ' 
proprietorship, or all partners identifyiqg the percentage of ownership: 
AlTACH ADDITIONAL PAGES AS NECESSARY 

C. Number of employees: 19 I .  

Employer ldentif~cation Number (E.1 N.) 120-0225633 ---"1: 
Part IV: Financial Information 

A. Address where business records are kept: 11835 Moriah Woods Blvd , Suite 1 
: I  

3 

/i\nernph~s TN 38117 (901 ) 842-5400 I 
CITY STATE ZIP CODE PHONE NUMBER 

. , 

B. Attach a copy of the applicant's most recent unconsolidated and consolidated audited'iinancial 
statements for the immediately preceding three-year period. Provide in detail the ayplicant's 
financlal condition, including balance sheet and income statement, or a copy of IRS form 1120 
or 1065 filed by your business for the previous year. Attach, if available, a copy, of your 
company's 1 OK andlor stockholder reports. 

(1 ) Fiscal year end: Month E c e m b e r  Day 

(2) Date of most recent audited, unconsolidIa_fed financial statement of Ap 
1 NIA 

If appl~cable, name and address of independent certified public accountant: I (3) . " . ".-" ......... " . ............. . "."--." -----7 I 

i 
,Ison and Decosimo -. . rn 

S ,  11'4 m.30 

(4) Period covered by financlal statement attached: 1 0 ~ 0 4 -  - -- 1 , 

7 

C. Does the applicant currently have an internal audrtor andlor internal audit program?w--.-. i 
--- 

If so, Name of internal auditor , F A  1. 
D. If applicable, provide a history of applicant's mater~al litigation and criminal convictions~for the 

ten-year period prior to the date this application is made. Materlal llt~gation is defined as any 
litlgat~on that, according to generally accepted accounting principles, is deemed significant to 
a person's financial health and would be required to be referenced in annual audited financial 
statements, reports to shareholders or slmilar documents. 

7 



Part VI. Rule Compliance Aqreement 

A. Attach a copy of a Small and Minor~ty-Owned Telecommunications Business : 
Partic~pat~on Plan Pursuant to Tennessee Code Annotated § 65-5-21 2. 

. . 

B. Have you read and understand the Tennessee Regulatory Authority's 
(TRA) Rules and Regulations for Resellers, 1220-4-2 located at the TRA's website 
I~t tp: / /~w\~.state . tn . i~s/ t r i i  electron~c fileroom in its entirety? 

O Yes 0 No 

C. Do you understand the penalt~es for non-compliance, and all associated fees to 
provide such service7 O Yes 0 No 

Mall the completed application and a check for S50 00 to Tennessee Regulatory Authority, P.O. Box 198907, 
Nashville, TN 37219-8907 Should you have any quest~ons, call (615) 741-7489, ext 163. 

The Reseller or Operator Service Provider applicant, hereby, affirms the following: 

Will comply with the TRA Reseller Rules and all other applicable Authority Rules and 
state laws, including T.C.A. Section 65-5-206 located at the TRA's website ; 
I~ttp://ww\~.state.tn.~~s/tra electronic fileroom under the External Site of Lexis Law 
Publishing. 

Having been duly sworn, and under the penalties of perjury, I hereby certify thai the 
representations i n  this RESELLER APPLICATION and all attachments and appendices 
are true and correct to the best of my knowledge and belief. I further understand that 
omissions or inaccuracies may result in  denial of the APPLICATION and groui-ids for 
revocation of Certificate of Authority. 



For lndlv~dual and Partners: 

Signature Signature 
" 

1 r. 7 
I/._. -- 

PRINTED NAME PRINTED NAME 
:I 
! 

Signature Signature 

-21 
PRINTED NAME PRINTED NAME 

For Corporat~ons 
and Other Organizations 

BY: 

.* -.............. " .---- ............ " *.--." -. ...................................... .... .............. 

1 ~ 0 2  Networx. Inc. , I  
I / 

I ~ i c h a e l  Bourne 
1 

i 

PRINTED NAME 

l~resident and CEO I I 

On this the 2-1 day of #FL~ .a?() before me, a Notary PU blic , 

LA! iciq,, t~ , ~ l l ~ / r f l ~ ~  
known to me to be the person(s) named in, and who executed the forego~ng . 
application, being duly sworn according to law, deposes and says that the statements 
and representations set forth in the above appl~cat~on are true and correct to the best 
of hislher knowledge and belief. 



CI-IART OF CORl'OR!lTE ST.RUCTI!RE 

l'he :\ppllcant's parcllt company 1s Teksell, 111c \\~111cli l ~ a s  bee11 in operation for a p p r n s ~ ~ i i a l y  L'uul- (4) yra1.s 
'I'lie Appllca~lt has no s u b s ~ d ~ a n e s  or any other affil~ares .An n ~ g a ~ l l z a t ~ o n a l  cliart I S  pl-o\;~dc.cl belo\\: 

TEKSELL, INC. 
I 

I 
Vo2 NETWORX. INC. 





Secretary of State 
Division of Busincss Services 

312 Eighth Avenue North 
6th Floor, William R. Snodgrass Tower 

Nashville, Tennessee 37243 

DATE. L48 /@4/@3 
REQUEST NUMBER: 4 8 7 7 - 1 3 0 6  -. 

TRLIWHONN1.: CONTACT: A6151 7 4 1  - 27.86 
F I L E  D A T E I T I M E :  0 8 1  110 1 1 4 3  
EFFECTTVE DATE/'I'IMFi. a8/G?3 /(13 1.143 
CONTROL N U M B E R :  0 4 5 1 3 8 7  

TO : 
C:FS TNC 
8161 HWY 1 0 0 - 1 7 2  

CONGRATULATTONS UPON THE INCORPORATION O F  THE AROVE ENTITY I N  T H E  S'I'ATE 
OF TENNESSEE,  WHICH IS  E F F E C T I V E  A S  INDICATED.  

WHEN CORRESPONDING WITH T H I S  O F F I C E  OR SUBMITTING DOCUMENTS FOR 
F I I . , I N G ,  PLEASE REFER TO THE CORPORATION CONTROL NllMRER GIVEN ABOVE 
PLEASE BE ADVISED THAT THIS DOCUMENT MUST ALSO BE FILED I N  THE OFFICE 
OF' 'THE REGISTER O F  DEEDS I N  THE COUNTY WHEREIN A CORPORATION HAS I T S  
P R I N C I P A L  O F F I C E  I F  SUCH P R I N C I P A L  O F F I C E  IS  I N  TENNESSEE.  

___-___- - -__-_- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -  
F O R :  CHARTER - POR P R O F I T  ON DATE: B R / B 4 / 6 3  

FROM : 
C F S  
8161  HIGHWAY 100 
# I 7 2  

. N A S H V I L L E ,  TN 3 7 2 2 1 - @ @ 0 8  

F E E S  
RECEIVED : $100.00 $ 0 . 0 0  

TOTAL PAYMENT RECEIVED: S106. 6P) 

R E C E I P T  NUMBER: a080333972 
ACCOUNT NUMBER: 0 0 1 0 1 2 3 0  

RILEY C. DARNELL , 

SECRETARY OF STATE 



I .. 
I . ,  I I I t : .  

CHARTER 
OF 

V02,  INC. 

a - . . . ,  -- I , 1 / .' : *' '? 
The undersigned person under the Tennessee Business Corporation Act adopts the 

following charter for the above named corporation: . I - .- . . -. - 
. . .  ; , ,  , - ;  ,;:-L-- 

L; I . (  1: 

1. The name of the corporation is V02, Inc. 

2. The number of shares the corporation is authorized to issue is ten thousand 
(1'0,000) shares of common stock, $.01 par value per share. Such shares of common stock 
collectively shall have unlimited voting rights and the nght to receive the net assets of the 
corporation upon dissolution. 

I 

3. The complete address of the corporation's initial registered office in Tennessee is 
100 Peabody Place, Suite 900, Memphis, Shelby County, Tennessee 38103, and the name of the 

., initial'registered agent to be located at such office is Oscar L. Thomas. 

4. The name and complete address of the sole Incorporator are Oscar L. ~homas ,  
100 Peabody Place, Suite 900, Memphis, Shelby County, Tennessee 38103. 

5 .  The complete' address of the co~poration's initial principal office is 1835 Monah.. 
Woods, Suite I ,  Memphis, Tennessee 38 1 17. 

6. The corporation is for profit. 

7. No director of this corporation shall be personally liable to the corporation or its 
shareholders for monetary damages for breach of fiduciary duty as a director, except: (i)'for any 
breach of the director's duty of loyalty to the corporation or its shareholders; (ii) for acts or 
omissions not in good faith or which involve intentional m~sconduct or a knowing violation of 
law; or (ii i)  under Tenn. Code Ann. $48-18-304. 

Dated: July 3 1,2003 

. .. 
V L 

Oscar L. Thomas, Sole Incorporator 
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ACTIONS TAKEN BY WRITTEN CONSENT 
OF TI-IE INCORPORATOR 

OF 
V02, INC. 

In lieu of an organizational meetlng, the unders~gned, being the sole Incorporator of V02, 
Inc. (the "Corporation"), a Tennessee corporation, in accordance with the provisions of Section 
48-12-105 of the Tennessee Business Corporation Act, hereby consents to talung action without 
a meeting, by wntten consent, and hereby takes the following actions: 

1. Approval of Charter of the Cornoration. ' , I  

RESOLVED, that the Charter of the Corporation filed w~th the Secretary of State of 
Tennessee on August 1, 2003 be, and it hereby is, accepted by the Incorporator as the / 
Charter of the Corporation. 

2. Election of Initial Directors. 

RESOLVED, that the following individuals are hereby elected to serve as the initial 
Directors of the Corporation until the first annual shareholders' meeting or until each of 
their respective successors' are duly elected and qualified: 

~ i c h a e l  Bourne 
Dena Mullen 

M. Andrew Forsdick 

The undersigned, bcing the sole Incorporator of the Corporation, by signing this consent, 
waives all notice of the date, time and place of the organizational meeting of the Incorporator 
and consents to the transaction of the business of said meeting by wntten consent of the said sole 
Incorporator in lieu of such meeting. This written consent of the Incorporator of the Corporation 
shall be included in the minute book of the Corporation. 

Dated: August 1, 2003 

 WED AND CONSENTED TO: 

Oscar L. Thomas 
Sole Incorporator of the Corporation 



KESIGNATION AND WAIVER 

The undersigned, being the sole Incorporator of V02 ,  Tnc., does hereby reslgn as the 
Incorporator of said corporation and does further waive all rights which he may have to 
subscnbe for any of the capltal stock of said corporation. 

Date: August 1,2003 

Oscar L. Thomas, Jr. 
Sole Incorporator 

'Y 



BY-LAM" '; 

OF 
V 0 2 ,  INC. 

PROVISIONS RELATING TO SI-IAREI-IOLDERS 

Annual Meeting 

The annual meeting of the 'shareholders of this Corporation shall be held in or out of the State of 
Tennessee at ,such place as the Directors may designate on the second Thursday of the fifth 

. month followhg the close of the fiscal year, unless such date is a legal holiday, In which case the 
meeting shall be held on-the next following business day, of each and every year for the election 
of Directors and such other business as may properly come before said meeting.   he Corporation 
shall notify shareholders of the date, tlme. and place 'of each annual shareholders'. meeting no 
fewer than ten (10) days nor more than two (2) months before the meeting date. Unless the laws 
of the State of Tennessee require othenvise, the Corporation shall give notice only to 
shareholders ent~tled to vote at the meeting, and that notice need not include a descnption of the 
purpose or purposes for which the meeting is called. Notice shall be in writing, eicept that oral, 
notice shall be effectlve if i t  is reasonable under the circumstances, and shall be communicated in , 
person, by telephone, telegraph, teletype or other form of wire or wireless communication, or by 
mail or private carrier. If these forms of personal notice are impracticable, notlce shall be 
communicated by a newspaper of general c~rculation in the a'iea where published, or by radio, 
television or other form of public broadcast communication. If mailed, written notice by the 
Corporation tp the shareholders, if in a comprehensible form, shall be effective when mailed, if  
mailed postpaid and correctly addressed to the shareholder's address shown in theCorporation's 
current record of shareholders. If not mailed, wntten notice, if in a c ~ m ~ r e h e n s ~ b l e  form, shall 
be effective when received. Oral notice shall be effectlve whcn communicated if communicated 
in a comprehensible manner. 

If the annual meeting is adjourned to a different date, time, or place, notice need not be 
given of the new date, time, or place if the new date, time, or place is announced at the meeting 
before adjournment. However, i f  a new record date for the adjourned meeting is or must be 
fixed, notice of the adjourned meeting must be given to persons who are shareholders as of the 
new record date. 

Special Meeting 

The Corporation shall hold a special meeting of shareholders on call of the Board of Directors, or 
if the holders of at least fifty percent (50%) of all the votes entitled to be cast on any issue 
proposed to be considered at the special meetlng sign, date, and deliver to the Corporation's 
Secretary one (1) or more wntten demands for the meeting describing the purpose or purposes 
for which i t  is to be held. Special shareholders' meetings may be held in or out of the State of 
Tennessee at such place as the Directors may designate, or, in the absence of such designation, at 



.. - 

the Corporation's principal office. The Corporation shall notlfy shareholders of the date, time, 
and place of each special shareholders' meeting no fewer than ten (10) days nor more than two - 

(2) months before the meeting date, prov~ded, however, that notlce of the special meeting shall in 
any event be given within one ( I )  month after the date that written demand(s) for such meetlng 
by the holders of at least ten percent (10%) of all the votes entitled to be cast is delivered to the 
Corporation's Secretary. Unless the laws of the State of Tennessee require otherulise, the 
Corporation shall give notice only to shareholders entitled to vote at the meeting. Notice of a 
special meeting shall include a description of the purpose or purposes for which the meeting is 
called, and only business within the purpose or purposes descnbed in the notice shall be 
conducted at the special shareholders' meeting. Notice shall be in wnting, except that oral notice 
shall be effective i f  i t  IS  reasonable under the circumstances, and shall be communicated in 
person, by telephone, telegraph, teletype, or other form of wire or wireless communication, or by 
mail or private camer. If these forms of notice are impracticable, notice shall be communicated 
by a newspaper of general circulation In the area where published, or by radio, television, or 
other form of public broadcast communication. If mailed, written notlce by the Corporation to 
the shareholders, if in a comprehensible form, shall be effective when mailed, if  mailed postpaid 
and correctly addressed to the shareholder's address shown in the Corporation's current record of 
shareholders. If not mailed, written notice, i f  in a comprehensible form, shall be effective when 
received. Oral notice shall be effective when communicated i f  communicated in a 
comprehensible manner. 

If a special meeting is adiourned to a different date, time, or place, notice need not be 
given of the date, time, or place if  the new date, time, or place is announced at the meeting 
before adjournment. However, i f  a new record date for the adjourned meeting is or must be 
fixed, notice of the adjourned meeting shall be given to persons who are shareholders as of the 
new record date. 

Action Without Meeting 

Action required or permitted by any provision of the Tennessee Business Corporation Act, as 
now in  effect or hereafter amended, to be taken at a sharcholders' meeting may bc taken without 
a meeting. If all shareholclers entitled to vote on the action consent to taking such action without 
a meeting, thc affirmative vote of the number of shares that would be necessary to authorize or 
take such action at a meeting shall be the act of the shareholders. The action must be evidenced 
by one (1) or more written consents describing the action taken, signed by each shareholder 
entitled to vote on the action in one (1) or more counterparts, indicating each signing 
shareholder's vote or abstention on the action, and delivered to the Corporation for inclusion i n  
the minutes or filing with the corporate records. If not otherwise determined under these By- 
Laws or the laws of the State of Tennessee. the record date for determining shareholders entitled 
to take action without a meeting is the date the first shareholder signs the written consent. A 
consent signed under this section shall have the effect of a meeting vote and may be descnbed as 
such in any document. If any provlsron of the Corporation's Charter or the laws of the State of 
Tenncssee requires that notlce of proposed action be given to nonvoting shareholders and the 
actlon is to be taken by consent of the voting shareholders, then the Corporation must give its 
nonvoting shareholders written notice of the proposed action at least sen (10) days before the 
actlon is taken. The notice must contain or be accompanied by the same material that, under the 



laws of the State of Tennessee, would have been required to be sent to nonvoting shareholders in 

a notice of meeting at which the proposed action 'would have been submitted to the shareholders 
for action. 

Waiver of Notice' 

A shareholder may waive any not~ce required by the Charter, these By-Laws, or by any provision 

of the Tennessee Business Corporation Act, before or after the date and time stated in the notice. 
The waiver must be in writing, be signed by the shareholder entitled to the notlce, and be 
delivered to the Corporation for inclusion in the minutes or filing with the corporate records. A 
shareholder's attendance at a meeting waives .objection to lack of notice or defective notice of 
the meeting, unless the shareholder at the beginning of the meeting (or promptly upon his amval) 

: objects to holding the meeting or transacting business at the meeting, and waives objection to 
consideration of a particular matter at the meeting that is not within the purpose or purposes 
descnbed in the meeting notice, unless the shareholder objects to considering the matter when it 
is presented. 

Fixing of Record Date 

The Board of Directors may fix the record date for one (I) or more voting groups in order to 
determine the shareholders entitlcd to notice of a shareholders' meeting, to demand a special ' 

meeting, to vote: or to take any other action. As used in thesc By-Laws, "voting group" shall 
mean all shares of one (I) or more classes or series that under the Corporation's Charter or the 
provisions of the Tennessee Business Corporation Act are entltIed to vote and be counted 
together collectively on a mattcr at a meeting of shareholders. I-Iowever, a record date shall not 
be more than sevcnty (70) days before the meeting or actlon requiring a detemunation of 
shareholders. If not otherwise fixed hereunder, the record date for determining shareholders 
entitled to notice of and to vote at an annual or special shareholders' meeting shall be the close of 
business on the day before the first notice is delivered to shareholders, and the record date for 
determining shareholders entitled to demand a special meeting shall be the date the first 
shareholder signs the demand. A determination of shareholders entitled to notice of or vote at a 
shareholders' meeting shall be effective for any adjournment of the meeting unless the Board of 
Directors fixes a new record date, which i t  must do if the meeting I S  adjourned to a date more 
than four (4) months after the date fixed for the original meeting. 

Quorum 

Unless any of the provisions of the Tennessee Business Corporation Act or the Charter provide 
otherwise, a majority of the votes entitled to be cast on a matter by a voting group constitutes a 
quorum of that voting group for action on that matter. Once a share is represented for any 
purpose at a meetlng, ~t is deemed present for quorum purposes for the remainder of the meeting 
and for any adjournment of that meetlng unless a new record date is or must be set for that 
adjourned meetlng. 



Proxies 

A shareholder may vote his shares In person or by proxy. A shareholder may appoint a proxy to 
vote or otherwise act for him by s ~ g n ~ n g  an appointment form, either personally or by hls 
attorney-in-fact. An appointment of proxy shall be effective when received by the Secretary or 
other offlcer or agent authonzed to tabulate votes. An appointment shall be valid for eleven ( I  I )  
months unless another penod is expressly provided in  the appointment. form. An appointment of 
a proxy shall be revocable by the shareholder except as otherwise provided in T.C.A. Section 
48-17-203, as now in effect or hereafter amended. 

Cumulative Voting 

Directors shall be elected by a plurality of the votes cast by the shares entitled to vote in the 
. ,  election at a meetlng at which a quorum is present. The Charter of this Corporation does not 

provide for cumulative voting for Directors, and i t  is hereby expressly stated that shareholders do 
not have the right to cumulate their .votes for Directors. - 

Shareholders' List for Meeting 

After fixing a record date for a meeting, the Corporation shall prepare an alphabetical list of the 
names of all its shareholders who are entitled to notice of a shareholders' meeting. The list shall 
be arranged by voting group (and within each voting group by class or series of shares) and show 
the address of and number of shares held by each shareholder. The shareholders' list must be 
available for inspection by any shareholder, beginning two (2) business days after notice of the 
meeting is glven for which the list was prepared and continuing through the meeting, at the 
Corporation's principal office or at a place identified in the meeting notice in the city where the 
meetlng will be held. A shareholder, his agent, or attorney shall be entitled on written demand to 
inspect and to copy the list, during regular business hours and at his expense, during the period - ,. 

that i t  is available for inspection; provided, however, that the aforesaid written demand to copy 
said list must be made in  good faith and for a proper purpose, that the shareholder must describe 
with reasonable ponicularity his purpose and the records he desires to inspect, and that the 
records must be, directly connected with his purpose. The Corporation shall make the 
shareholders' list available at the meeting, and any shareholder, his agent, or his attorney shall be 
entitled to inspect the list at any time dunng the meeting or any adjournment. If the nght to vote 
at any meeting is challenged, the person presiding thereat may rely on such list as evidence of the 
right of the person challenged to vote at such meeting. 

Voting Entitlement to Shares 

Unless the Charter provides otherwise, each outstanding share, regardless of class, shall be 
entitled to one (1) vote on each matter voted on at a shareholders' meeting. Only shares shall be 
entitled to vote. However, absent special circumstances, shares of the Corporation shall not be 

- entitled to vote if they are owned, indirectly or directly, by a second corporation, domestic or 
foreign, and the Corporation owns, directly or indirectly, the majority of the shares entitled to 
vote for Directors of the second corporation, and no such shares shall be counted in determining 
t h e  number of outstanding shares of the Corporation at any given time; but this doesnot limit the 



powcr of a corporatlon to vote, any shares. including ~ t s  own shares, held by ~t In a fiduc~ary 
capacity. Redeemable shares lhall not be ent~tled to vote after notlce of redempt~on ~s,mailed to 
the holders and a sum sufficient to redeem the shares has been depos~ted with a bank, trust 

a company, or othcr financia1,lnstitutlon'bnder an ~rrevocable obligat~on to pay the holders the 
redempt~on pnce on surrender of the shares. and no such shares shall be counted in  determining 
the total number of outstanding shares of the Corporat~on at any glven t~me.  Shares standing In 
the name of another corporation, domestic or foreign, may be voted by such officer, agent, or 
proxy as the By-Laws of such corporation may prescribe or-, In the absence of a By-Law 
provision, as the Board of Directors of such corporation may determine. The Corporat~on may 
rely on the representatlon of such officer, agent, or proxy as to the authonty unless such authority 
is questioned. 

8 .  

PROVISIONS RELATING TO BOARD OF DIRECTORS 

Board of Directors 

The Board of Directors shall conslst of three (3) ind~viduals. A Director need not be a resident 
of this state or a shareholder of the Corporat~on. Only the shareholders may change the number 
of ~ i rcc tors  or change from a f~xcd  to vanable-range size Board; provided, however, that a 
decrease In the number of Directors shall not shorten an incumbent 'Director's term. Initial 
Directors may be named In the Charter or, if  not, may be elected by the Incorporator(s) of the 
Corporat~on. Thereafter, D~rectors shall be elccted at the first annual shareholders' meettng and 
at each subsequent annual mcetlng, and the terms of the Initial Directors o( the corporatlon shall 
expire at the first shareholders' mcetlng at which Directors are elected. The terms of all othcr 
Directors shall expire at the next annual shareholders' meeting follow~ng their election. Despite 
the expirat~on of a Director's term, he shall continue to serve untll his successor IS elected and 
qualified or unt~l there is a decrease In the number of Directors. A Director may resign at any 
time by delivering wntten notlce to the Board of Directors, its Chairman or President, or to the 
Corporation. A rcs~gnation shall be eifcctlvk when the noticc I S  del~vered unless the notlce 
specifies a later effective date. A vacancy created by a res~gnation that will occur at a specific 
later date may be filled before the vacancy occurs but the new Director may not take office until 
the vacancy occurs. If a vacancy occurs on the Board of Directors, either the shareholders or the 
Board of Directors may fi l l  the vacancy. If the vacant office was held by a Director elected by a 
voting group of shareholders, only the holders of shares of that voting group shall be entitled to 
,vote to f i l l  the vacancy i f  it is filled by the,shareholders. Unless the Charter provides otherwise, 
the Board of Directors may fix the compensation of Directors. 

Removal of Directors 

The shareholders may remove a D~rector with or without cause. However, if  a Director is 
elected by a voting group of shareholders, only the shareholders of that voting group may 
participate in the vote to remove him. A D~rector may be removed only if the number of votes 
cast to remove him exceeds the number of votes cast not to remove him. 



Regular Meetings of the Board of Directors 

The regular meetlng of the Board of Directors shall be held in or out of the State of '~ennessee  on 
the second Thursday of the fifth month following the close of the f~scal year, unless such date is 
a legal holiday, in which case the meeting shall be held on the next following business day, of 
each and every year immediately follow~ng the adjournment of the annual meeting of 
shareholders of the Corporation. The Board of Directors shall permit any or all Directors to 
participate in a regular meeting by, or conduct the meeting through the use of, any means of 
communication by which all Directors participating may simultaneously hear each other dunng 
the meeting. A Director participating in a meeting by t h ~ s  means shall be deemed to'be present 
in person at the meeting. Regular meetings of the Board of Directors shall be held without notlce 
of the date, tlme, place or purpose of the meeting. 

Special Meetings of the Board of Directors 

The Board of Directors may hold special meetings in or out of the State of Tennessee, and such 
meetings may be called by the President or any Director. The Board of Directors shall permit any 
or all Directors to participate in a special meeting by, or conduct the meet~ng through the use of, 
any means of communication by which all Directors participating can simultaneously hear each 
other during the meeting. A Director participating in a meeting by this means shall be deemed to 
be present in person at the meeting. Special meetings of the Board of Directors shall be preceded 
by at least two (2) days' notlce of the date, time and place of the meetlng. The notice need not 
describe the purpose of the special meeting. Notice shall be in writing, except that oral notice 
shall be effective i f  i t  is reasonable under the circumstances, and shall be communicated in  
person, by telephone, telegram, teletype, or other form of wire or wireless communication, or by 
mail or pnvate camer. If these forms of personal notice are impracticable, notice shall be 
communicated by a ncwspaper of general circulation in the area where published, or by radio, 
television, or other form of public broadcast communication. Written notice, if  in a 
comprehensible form, shall be effective at the earliest of: (i) when received; (ii) five (5) days 
aftcr its deposit in the United States mail, i f  mailed correctly addressed and with first class 
postage affixed thercon; (iii) on the datc shown on thc return receipt, i f  sent by rcgistercd or 
certified mail, return receipt requested, and the receipt is signed by or on behalf of the addressee; 
or (iv) twenty (20) days after its deposit in the United States mail, as evidenced by thc postmark 
if ma~led correctly addressed, and with other than first class, registered or certified postage 
affixed. Oral notice shall be effective when communicated i f  communicated in a comprehensible 
manner. Notice of an adjourned meeting need not be given if the time and place to which the 
meeting is adjourned are fixed at the meeting at which the adjournment is taken, and if the period 
of adjournment does not exceed one (1) month in any one (1) adjournment. 

Action Without Meeting 

Action required or permitted to be taken by the laws of the State of Tennessee at a Board of 
Directors' meeting may be taken without a meeting. If all the Directors consent to taking such 
action without a meeting, the affirmative vote of the number of Directors that would be 
necessary to authorize o r ' to  take such action at a meeting shall be the act of the Board. The 
action must be evidenced by one (1) or more written consents, describing the action taken, signed 



by each Director In one ( I )  or more counterparts, indicating each signing Director's vote or 
abstention on the action, and which shall bc included in the minutes or filed with the corporat? 
records retlecting the actlon taken. Action taken under this section shall be effect~ve when the 
last Director slgns the consent, unless the consent specifies a different effective date. .4 consent 
s~gned under the section shall have the effect of a meeting vote and may be descnbed as such in 
any document. I 

Waiver of Notice 

A Director may waive any notice required by these By- Laws, the Charter, or by any provision of 
the laws of the State of Tennessee, before or after the date and time stated in the notlce. The 
waiver must be in writing, signed by the Director entitled to the notice, and filed with the 
minutes or corporate records. In addition, a Director's attendance at or participation in a meeting 
waives any requ~red notice to him of the meeting unless the Director at the beginning of the 
meeting (or promptly upon his amval) objects to holding the meeting or transacting business at 
the meeting and-does not thereafter vote for or assent to action taken at the meeting. 

Ouorum and Votinq 

A quorum of the Board of Directors shall consist of a majority of the number of Directors (or, if 
the Corporation has a vanable range sue  Board, a majority of the number of Directors 
prescribed, or i f  no number is prescnbed, the number in office immediately before the meeting 
begins). If a quorum is present when a vote is taken, the affirmative vote of a majority of 
Directors present shall be the act of the Board of Directors. A Director who is present at a 
meeting of the Board of Directors when corporate action is taken shall be deemed to have 
assented to the actlon takcn unless: (I) he objects' at the beginning of the meeting (or promptly 
upon his arrival) to holding i t  or transacting business at the meeting; (ii) his dissent or abstention 
from the action taken is entered in the minutes of the meeting; or (iii) he delivers wntten notice 
of his dissent or abstention to the presiding officer of the meeting before its adjournment or to 
the Corporation immediately after adjournment of the meeting. The nght of dissent or abstention 

; shall not be available to a Director who votcs in favor of thc action taken. 

Committees 

The Board of Directors may create one (1) or more committees. A cornmlttee may consist of one 
(1) member. All members of committees of the Board of Directors which exercise powers of the 
Board of Directors must be members of the Board of Directors and shall serve at the pleasure of 
the Board of Directors. The creation of a committee and appointment of a member or members 
to it  must be approved by a majority of all the Directors in office when the action is taken. The 
provisions of the Tennessee Business corporation Act, as now in effect or hereafter amended, 
and these By-Laws which govern meetings, action without meetings, notice and waiver of notice, 
and quorum and voting requirements of'the Board of Directors shall apply to committees and 
their members as well. To the extent specified by the Board of Directors, each committee may 
exercise the authority of the Board of Directors under,these By-Laws and the laws of the State of 
Tennessee. A committee shall not, however: (i) authorize distributions, except according to a 



formula or method prescribed by the Board of Directors: (ii) approve or propose to shareholders 
action that the laws of the State of Tennessee require to be approved by. shareholders;. ( i i i )  f i l l  

vacancies on the Board of Directors or on any of its committees: (iv) amend the Charter of the 
Corporation; (v) adopt, amend or repeal By-Laws; (vi) approve a plan of merger not requiring 
shareholder approval; (vii) authorize or approve reacquisition of shares, except according to a 
formula or method prescribed by the Board of Directors; (viii) authorize or approve the issuance 
or sale or contract for sale of shares, or determine the designation and relative nghts, preferences, 
and limitations of a class or series of shares, except that the Board of Directors may authorize a 
committee (or senior executive officer of the Corporation) to do so within limits specifically 
prescribed by the Board of Directors or (ix) take any action that the Board of Directors itself is 
not permitted to take, whether pursuint to the Tennessee Business Corporation Act, the 
Corporation's Charter, these Bylaws or othenvise. 

Dischar~e of Duties 

A Director shall discharge his duties as a Director, including his duties as a member of a 
committee, i n  good faith, with the care an ordinarily prudent person in a like position would 
exercise under similar circumstances, and in a manner he reasonably believes to be in the best 
interests of the Corporation. In discharging his duties, a Director shall be entitled to rely on :. 
information, opinions, reports, or statements, including financial statements and other financial 
data, i f  prepared or presented by one (1) or more officers or employees of the Corporation whom 
the Director reasonably believes to be reliable and competent in the matters presented; legal 
counsel, public accountants, or other persons as to matters the Director reasonably believes are 
within the person's professional or expert competence; or a committee of the Board of Directors 
of which he is not a member i f  the Director reasonably believes the committee merits confidence. 
However, a Director is not acting i n  good faith if he has knowledge concerning the matter in 
question that makes reliance otherwise permitted by this By- Law unwarranted. A Director shall 
not be liable for any action taken as a ~ i rec tor ,  or any failure to take any action, if he has 
performed the duties of his office in compliance w~th  this By-Law. 

PROVISIONS RELATING TO OFFICERS 

Officers 

This Corporation shall have a President and a Secretary. The Board of Directors, or a duly 
appointed officer if authorized by the Board of Directors, may also appoint a Chief Financial 
Officer, a Treasurer, any number of' Vice Presidents, Assistant Secretaries and/or Assistant 

. , .  Treasurers, and such other officers with such powers and duties as i t  shall deem necessary. The 
same individual may simultaneously hold more than one (I)  office in the Corporation, except the 
offices of President and Secretary. An officer may resign at any time by delivering notice to the 
Corporat~on. A resignation shall be effective when the notice is delivered unless the notice 
specifies a later effective date. If a resignation is made effective at a later date and the 
Corporation accepts the future effective date, the Board of Directors may fill the pending 
vacancy before the effective date if the Board of Directors provides that the successoishall not 



take ofrrce until the effective date. The Board of Directors may remove any officer at any time 
w~th or \v~thou~ cause, and any off~cer. or assrstant officer, appo~ntcd by another officer, may 
likew~se be removed by such officer. The appointment of an officer does not itself create 
contract nghts, and an officer's removal shall not affect the officer's contract rights. ~f any, with 
the Corporation. An off~cer's reslgnatlon shall not affect the Corporation's contract nghts, if 
any, with the officer. 

Duties of President 

The Pres~dent shall preside at all meetings of the Board of Directors and shall act as temporary 
Chairman at and call to order all meetings of the shareholders. He shall sign certificates of stock; 
sign and execute all contracts in the name of the Corporation, when authorized to do so by the 
Board of D~rcctors; appoint and discharge agents and employees subject to approval of the Board 
of Directors; and he shall have the authonty to generally manage the business and affairs of the 
Corporation and perform all the duties incidental to his office. The President shall also be the 
Chief Executive Officer of the Corporation. 

Duties of Vice President 

The Vice President shall, in any absence or incapacity of the Pres~dent, perform the duties of that : 

offlce and shall also perform those other duties prescribed by the Board of Directors. 
< -. 

Duties of the Chief Financial Officer 

The Chief Financial Officcr shall kcep and malntaln, or cause to be kept and ma~ntained, 
adequate and correct books and rccords of accounts of the properties and business transactions of 
the Corporation, including accounts of its assets, liabilities, receipts, disbursements, gains, losses, 
capltal and retained earnings. The Chief Financial Officer shall have the care and custody of all . , 
of the funds and securities of the Corporation and deposit the same in the name of the 

: Corporat~on in such bank or banks as the Directors may elect. The Chief Financial Officcr shall 
'have the authonty dclegated to him by the Board of Direcrors to sign checks, drafts, notes and 
orders for the payment of money, and he shall have the authority to perform all the dutlcs 
~ncrdental to his office. In lieu of any contrary resolution duly adopted by the Board of Directors, 
the Chief Financial Officer shall also be the Treasurer of the Corporation. 

Duties of the Secretarv 

The Secretary shall sign all certif~catcs of stock signed by the President. He shall keep the 
minutes of the meetings of the Board of Directors and also the minutes of the meetings of 
shareholders; he shall authenticate rccords of the Corporation; he shall attend to the giving and 
serving of all notlces of the Corporation as required by him; he shall have charge of the stock 
transfer books, the minute book, and such other records of the Corporat~on as the Board may 
dlrect; he shall attend to such correspondence as may be assigned to him and perform all duties 

i ., ~ncidental to his office. 



Discharge of Duties 

An officer w ~ t h  discretionary authonty shall discharge h ~ s  duties under that authonly In good 
fairh, w~ th  the care an ord~nanly prudent person in a like posit~on would exercise under s ~ m ~ l a r  
circumstances, and in a manner he reasonably belleves to be In the best interest of the 
Corporatron. In discharging his duties, an officer shall be entitled to rely on informat~on, 
opinions, reports or statements, including financial statements and other financial data, if  
prepared or presented by one ( I )  or more officers or employees of the Corporation whom the 
officer reasonably believes to be reliable and competent in the matters presented; or legal 
counsel, public accountants, or other persons as to matters the officer reasonably belleves are 
within the person's professional or expert competence. However, an officer 1s not acting in  good 

' 

faith if he has knowledge concerning the matter in question that makes reliance othenvise 
permitted by this By-Law unwarranted. An officer shall not be liable for any action taken as an 
officer, or any failure to take any action, if he has performed the duties of his office In 
compliance with this By-Law. 

MISCELLANEOUS 

Indemnitication of Directors and Officers 

The Corporat~on shall Indemnify and advance expenses to any Director, off~cer, employee or 
agent of the Corporation, or any such person who 1s servrng at the request of the Corporat~on as a 
director, offlcer, employee, or agent w ~ t h  'another corporation, partnership, j'oint venture, trust, 
employee benefit plan or other enterprise, for the defense of any threatened, pending or 
completed action, s u ~ t  or proceeding, whether civil, criminal, administrative or investigative and 
whether formal or lnforma'l, including counsel fees actually incurred as a result of such action, 
s u ~ t  or proceeding or any appeal thereof, and agarnst all fines (rncluding any excise tax assessed 
wlth respect to an employee benefit plan), judgments and amounts pard in settlement thereof, 
provided that such action, suit or proceed~ng be instituted by reason of the fact that such person 
1s or was a Director, officer, employee or agent of the Corporation or is or was serving at the 
request of the Corporation i n  any such capacity w~th  another corporation, partnership, joint 
venture, trust or other enterprise, to the fullest extent permitted by laws of the State of Tennessee 
(both as now in effect and as hereafter adopted), and such indemnification shall continue as to 
any person who has ceased to be.a Director, employee or agent and shall inure to the benefit of 
t h e  heirs, executors and administrators of such a person. The rights to indemnification and 
advancement of expenses set forth in this section are nonexclusive of other similai rights which 
may be granted by law, a resolution of the Board of Directors or shareholders of the Corporation . 

or an agreement with the Corporation, wh~ch means of indemnification and advancement of 
expenses are hereby specifically authorized. The Corporat~on shall have the power to purchase 
and maintain insurance on behalf of an individual who is or was a Director, officer, employee, or 
agent of the Corporation, or who, while a Director, officer, employee, or agent of the 
Corporation, is or was serving at the request of the Corporation as a director, officer, partner, 
trustee, employee, or agent of another corporat~on, partnership, joint venture, trust, employee . 



benefit plan or other entcrpnse, against liability asserted against or incurred by him in that 
capacity or ansing from his status as a director, officer, employee or agent, whether or not the. 
Corporation would have the power to indemn~fy him against the same liability under this By- 
Law. 

Records 

The Corporation shall keep as permanent records,minutes of all meetings of its shareholders and 
Board of Directors, a record of all actions taken by the shareholders or Board of Directors 
without a meeting, and a record of all actions taken by a committee of the Board of Directors in 
place of the Board of Directors on behalf of the Corporation. The Corporation shall maintain 
appropriate accounting records and a record of its shareholders, in a form that permits 
preparation of a list of the names and addresses of all shareholders, in alphabetical order by class 
and senes, if  any, of shares showing the number, class, and series, i f  any, of shares held by each 
shareholder. The Corporation shall maintain its records in written form or in other form capable 
of conversion into wntten form within a reasonable time. The Corporation shall keep at its 
principal office a copy of its Charter or Restated Charter and all amendments thereto currently in 
effect; its By-Laws or Restated By-Laws and all amendments to them currently in effect; 
resolutions adopted by the Board of ~iredtors  creating one ( I )  or more classes or se"es of shares, 
and fixing their relative nghts, preferences, and limitations, if  shares issued pursuant to those 
resolutions are outstanding; the minutes of all shareholders' mectings and records of all action 
taken by the shareholders without a meeting, for thc past three (3) years; a1l~'~written 
communications to shareholders generally within the past three (3) years, including any financial 
statements prepared for the last three (3) years; a list of thc names and business addrcsscs of its 
current Directors and officers; and its most recent annual report delivered to the Secretary of 
State. A shareholder of thc Corporation is entitled to inspect and copy, during regular business 
hours at the Corporation's principal office, any of the above referenced iecords of. the 
Corporaiion i f  he gives the Corporation wntten notice of his demand at least five (5) business 
days before the date on which he wishes to inspect and copy. A shareholder of the Corporation 
is also entitled to inspect and copy, dur~ng regular business hours at a reasonable location 
specified by the Corporation, any other records of the Corporation as provided for in  T.C.A. 
Section 48- 26-102, as now in effect or hereafter amended; provided, however, that the 
shareholder may only inspect and copy such records if his demand is made in good faith and for 
a proper purpose, he descnbes with particularity his purpose and the records he desires to 
inspect, and the records are directly connected with his purpose. A shareholder's agent or 
attorney shall have the same inspection and copying rights as the shareholder he represents. 

Reports 

A Corporation shall prepare annual financial statements that include a balance sheet as of the end 
of the fiscal ycar, an income statement for that year, and a statement of changes in shareholders' 
cquity for the year unless that information appears elsewhere in the financial statements. If 
financial statements are prepared for the Corporation on the basis of generally accepted 
accounting principles, the annual financial statement must also be prepared on that basis. If the 
annual financial statements are reported upon by a public accountant, his report must accompany 



them. If not, the statements must be accomprunled by a statement of the President or the person 
responsible for the Corporation's accounting records statlng his reasonable belief whether thc 
statements were prepared on the basis of generally accepted accounting pnnciples and, i f  not, 
describing the basis of preparation, and describing any respects in which the statements were not 
prepared on a basis of accounting consistent with the statements prepared for the precehlng year. 
The Corporation shall mail the annual financial statements to each shareholder who has 
requested same in writing within one (1) month after notice of said request; provided, however, 
that with respect to the financial statements for the most recently completed fiscal year. 
statements shall be mailed to the requesting shareholder within four (4) months after . , th'e close of 
the fiscal year. 

If a Corporation indemnifies or advances expenses to a Director in connection with a 
proceeding by or in the right of the Corporation, the Corporation shall report the indemnification 
or advance in writing to the shareholders with or before notice of the next shareholders' meeting. 
If the Corporation issues or authorizes the issuance of shares for promissory notes or for 
promises to render services in the future, the Corporation shall report i n  writing to the 
shareholders the number of shares authorized or issued, and the-consideratiori received by the 
corporation, with or before the notice of the next shareholders' meeting. 

Distributions to Shareholders 

The ~ o a r d - ' o f  Directors may authorize and the Corporation may make distributions to its 
shareholders; provided, however, that no d~stribution shall be made if,  after glving i t  effect, the 
Corporation would not be able to pay ~ t s  debts as they become due in the usual course of 
business, or the ~orporation's total asskts would be less than the sum of ~ t s  total liabilities plus 
the amount that would be needed, if  the Corporation were to be dissolved at the time of the 
distribution, to satisfy the preferential rights upon dissolution of shareholders whose preferential 
rights are superior to those receiving the' distribution. The Board of Directors may base a 
determination that a distributlon is not prohibited hereunder either on financial statements 
prepared on the basis -of accounting practices and pnnciples that are reasonable in the 
circumstances or on a fair valuation or other method that is reasonable in the clrcu~nstances. The 
effect of a d~stribution IS measured in the case of distribution by purchase, redeniption, or other 
acquisition of the Corporation's shares, as of the earlier of the date money or other property is 
transferred or debt incurred by the Corporation, or the date the shareholder ceases to be a 
shareholder with respect to the acquired shares. The effect of a distribution is measured in the 
case of any other distribution of indebtedness, as of the date the indebtedness is distributed; and 
in all other cases, as of the date the distnbution is authorized if the payment occurs within four 
(4) months after the date of authorization or the date payment is made if it occurs more than four 
(4) months after the date of authonzation. If the Board of Directors does not fix the record date 
for determining shareholders 'entitled to a distributlon (other than one involving a repurchase or 
reacquisition of shares), i t  shall be the date the Board of Directors authorizes the distribution. 
The Corporation's indebtedness to a shareholder incurred by reason of a distribution made in 
accordance with this By-Law shall be at parity with the Corporation's indebtedness to its 
general, unsecured creditors except to the extent subordinated by agreement. 



The Corporation shall have the power to have a corporate seal, w111ch may be altered at wlll, and to use ~ t ,  or a 
facs~rnlle of ~ t ,  by impressing or aflislng it, or in any other maruler reproduc~ng ~ t ,  provided, however, that the 
Co~poratlon shall not be rcqiilred to have a seal and the absence of such seal on any document shall not affect 
its validity. 

Amcndrncnt o f  Rv-1,aws 
bv Hoard o f  Directors or Sharcholdcrs 

Thls Corporation's Board of Directors may amend or repeal thesc By-Laws unless the Corporation's Charter of 
any provision of the laws o f  the State of Tennessee leserves this power esclus~vely to the shareholders in whole 
or in part, or the shareholders amending or repealing a part ic~~lar By-Law provide expressly that the Board of 
Directors may not amend or repeal that By-Law If applicable, the shareholders nlay amend or repeal the 
Corporation's By-Laws even though the By-La\vs niay also be amended or repealed by the Board of Directors. 

ATTEST: 

47f&-.-. 
M~chael Bourne . ' 
President R: CEO 



EXHIBIT C 

NAMES AND ADDRESSES OF CORPORATE OFFICERS AND DIRECTORS 

hl~chael Bourne, CEO Andrew Forsd~ck, CFO 
1835 Morlah Woods 1835 Mor~ah Woods 
S u ~ t e  1 S u ~ t e  I 
~Mcmph~s, Th' 38 1 17 Memph~s, TN 381 17 

Lancc Forsd~ck 
Dlrector 
1835 Mor~ah Woods 
S u ~ l e  I 
Memphls, TN 38 11  7 

Beau Peyton , COO 
I835 Moriah Woods 
S u ~ t e  1 
Memph~s, TN 38 1 17 





Michael Bour~le' 
3031 Cotton Cross Drive 

Germantown, Tennessee 38138 
*.901-756-9152 

michael@,everythingtele.com 

CAREER S UMRIARY 

I have seven years hands-on experience in the communications industry, and during this time, 1. 
developed an extensive background and knowledge base in voice, data and video systems This 
experience includes designing, selling, implementing and supporting enterprise class systems, 
building sales and service organizations and developing profitable businesses in new markets 
Additionally, I am skilled at professionally obtaining and interacting with a vast number of 
resources to resolve issues at hand, while meeting and exceeding profitability objectives. 

EXPERIENCE 

EverythingTele.com, Inc./TekSell, Inc. - Mernphis,TN 
Atig~rst 1999 - Present. Presldet~t and CEO 
Founded EverythingTelecon~ and TekSell, Inc in 2000 and guided the profitable growth and 
developn~ent for both sales and operations for the first three years of operations. 
TekSell exceeded profitability projections for 2002, as well as retiring all debt 
Year to date, TekSell has exceeded its revenue and net income objectives for 2003, while' 
expanding operations and facilities, as well as creating a new sister company, ~ 0 2  Nctwom 

BlucStar Communications - ~ e n ~ i h i s ,  TN 
Febuary 1998 - A ugrlst 1999. Semor Acco~lt~t Manager. 
Role was Senior Account Manager responsible for development and maintenance of major 
accounts Selling focus on 'DSL and DSLIW./U'T technologies, firewall, remote LAN dial 'and 
customer premise equipment All other account management responsibilities as listed below 
Top Sales Award January, February and March 1999 The I"' Quarter Star of Excellence 

Intermedia Con~munications - Memphis, TN 
Decentbel- 199 7 - Febuury IY9X. Major Accotlttt M~nager .~  
Experienced in design and install management of communication n e t w ~ k s  to best serve 
customer needs Research and consulting on new equipment and services Consulting on the 
most productive ways to utilize telecommunications systems and services Developed a strong 
contact of telecoinmunications professionals through discussions on the utilization's of different 
networks Act as the liaison between network services and custoltler service issues Provide 
technical support to major account customers for the Memphis Branch. Project manage the 
design and implementation of complex network applications for major account customers 
President's Club 1998 Director's Award for Excellencejn Sales 1999 

Qwest Communications - Memphis, TN 
Ocloher 1996 - December 199 7. Mqor Accowlt Manager. 



Responsible for developnlent and management of large end accounts averaging 15-75K per 
month with multiple data and voice applications Adept at evaluating customer requirements 
from equipment to bandwidth ;whether on a new or existing networks Experienced wit IP 
networking, SNNSDLC networking, VPN's, LAN to LAN, native IAN service, network 
consulting, networWsystems integration, approved customer premise equipment and ATM 
services Certifications held in Dedicated Voice Services, January 1998, Data Management 
Services, March 1997; Enhanced Data Services, May 1997, Lucent -Frame Training, August 
1997, Digex Internet Train~ng Certified, June 1997 

EDUCATION 

University of Tennessee- Knoxville, TN 
Major - BA- Computer Science -92 - Present. 

Tulane Univeristy - Mini MBA Program 
Major - Business 2003 ( On-line program) 

ACCOMPLISHMENTS 

Continuously strive to polish abilities as a professional sales representative by beconling one of 
the top sales producers within each of the organizations afftliated with Consistently above 200% 
of quota. Repeatedly named one of the top five reps in the region 
UDDI Advisor. 
UDDI is the first cross-industq efTort driven by platform and software providers, marketplace 
operators and e-business leaders These technology and business pioneers are acting as the initial 
catalysts to quickly develop the CrDDI standard Other company members are Ariba, klicrosofl, 
lBM and CommerceOne 

REFERENCES 

Available upon request. 



Beau Peyton 
8444 Winthrop Court 

Germantown, TN 381 39 
bpeyton@midsou~th.rr.com 

Career Summary 

I have nearly twenty years experience in communications sales, marketing and 
management. Additionally, I have an equal amount of experience in strategic 
planning, design and lrr~plementation of converged, enterprise networks. My 
experience Includes a proven track record of success in direct sales, a 
demonstrated ability to build and manage successful sales and service teams, 
develop and manage new territories and the abiltty to design and implement 
successful sales and technical training programs. 

Employment History 

v02 NetwondTekSell, Inc. 
March 2003 to present 

Dlrector of Sales-TekSell 
Ch~ef Operating Offlcer- vo2 Networx 
Ach~evements 

Developed and implemented the business plan for the first managed, 
VolPICentrex offering in Memphis, TN 

Qwest, Inc. 
July 2002 to February 2003 
Sales Manager, Memphis 

-- Global Data Systems, Inc. 
~ ~ r i l 2 0 0 1  to June 2002 

Area Manager, Memphis 
Achtevements 

Increased territory sales by over 100% durlng the flrst five rrionths 
Des~gned and sold the flrst managed security platform at GDS for 
Memphis Area Teachers Credit Union 
Designed and sold Clsco VolP platform for ServiceMaster, Incorporated 
Corporate Headquarters, Downers Grove, lllino~s 



WorkNET Communications, Inc. 
April 2000 to ~ a r c t ?  2001 

General Manger, Memphis 
Ach~evements 

opened ~ 'emphls office and bu~lt the sales and servlce teams 
established and implemented.all the procedures for testing, ~nstallation and 
troubleshoot~ng wireless, broadband installations 
number one remote branch in the U.S. for Internet access sales in 2000 
sold the first private network In the U.S. for WorkNet 
number one branch for burlding access contracts 
built the number one Business Associate Program in the U.S. for WorkNET 

7 '  

Digital Connections, Inc. 
April 1998 to April 2000 

Area Manager, East Tennessee 
Achievements: 

opened Memphis territory 
sold nearly $1 million In capital equipment during first 12 months 
sold and successfully managed a nationwide network management (WAN) 
platform for Union Planters Corporation 
sold and successfully managed the installation of the first Cisco 6500 series 
network in the U.S. at Olan Mills corporate headquarters In Chattanooga, 
Tennessee 
des~gned, sold and implemented the first Nortel PassportIOptiv~ty integrated 
voice and data network In ~ennessee to Astec Industries, Inc. - 

I 

Southeastern Telecom, Inc. 
October 1996 to April 1998 

Sales Manager 
Memphls, Tennessee 
Ach~evements 

hir~ng, tra~ning and managing a sales and marketing team 
developing a major account program 
meeting and exceeding an annual revenue target of $2 5 millron 
improved reps at quota ratlo from below 55%, to over 75% 

, Presidents Club, 1997 
Increased Q1 1998 revenue by 73% over the same period for 1 997 



Marketing Manager . 
Nashville, Tennessee 
Achlevements 

developed and rmplemented a company wide sales training program 
developed and taught company wide classes on advanced applications such 
as data network~ng, ACD and computer-telephony integration 
developed and rmplemented a company wide base marketing program 
produced and organized company wide sales kickoff meeting 
developed a new company web s-ite 
directing the development of company marketing materials, including a new 
company brochure 
produced an internal electron~c newsletter (ONLINE NEWS) 
producing and managlng external news rele'ases 

MCI Telecommunications, Inc. 
July 1995 to October 1996 

Sales Manager 
Knoxville, Tennessee 
Achievements. 

hired, trained and managed the sales and marketing team 
developed marketing plans for sell~ng backbone internet and frame relay ' 

services In the east Tennessee market 
Masters Wlnner for 1995 
number three manager in Southeast Region for percentage of plan 
achievement (1 63%) 
number one manager in the Nashville (Nashville, Knoxville and"Chattano0ga) 

-. branch in 1995 for percentage of plan achievement 
sales reporting tools and,public speaking classes rece~ved "Best Practice" 
awards 

ATS Telephone 8 Data Systems, Inc. 
June 1988 to 1995 

D~str~ct Manager 
Knoxville, Tennessee 
Ach~evements 

hired, tra~ned and managed a sales and service team 
marntained expenses at or below budget (P&L) 
successfully marketed Sremens-ROLM and VTEL products to major accounts 



managed Unlvers~ty of Tennessee account (1 2,000 line ROLM 9751 Model . 
70) 
promoted to Senior Account Executive in 1991 and opened Jackson, 
M~ssiss~ppi branch 
promoted to'Branch Manager in 1992 (revenue for 1992 was 137% of plan) 
branch net income was 163% of plan in 1993 
sold numerous major accounts,' including a nine (9) node, backbone system 
to Deposit Guaranty Corporation 
designed, sold and implemented the first Siemens 90061Cornet network in 
the United States 
promoted to District Sales Manager, East Tennessee, in 1994 
Presidents Club 

Southeastern Telecom, Inc. 
November 1985 to June 1988 

Senior Account Executive 
Mernphls, Tennessee 
Achlevernents: 

successfully sold NEC and Siemens telecommunications systems to all 
market segments in the Merr~ph~s area. 
Salesman of the YearIMemphis, 1986 
Salesman of the YearJMemphls, 1987 

MCI Telecommunications, Inc. 
January 1985 to November 1985 

Account Executive 
Memph~s, Tennessee 
Responsibilities and achievements: 

marketrng to,small commercial accounts in the southeastern U.S. 
100% of plan for first year in sales 



Technical Background and Experience 
TELEPHONY Cisco CallManager, Unity, Cisco Unified Messaging, Nortel 
Passport, ROLM, S~emens 9006, Octel Messaging, NEAX 24001MS and 
20001VS, AVT CallXpress, lntertel Axxess 

INFRASTRUCTURE: All Cisco routing platforms, All Cisco switching platforms, . 

Content Directors, Cache Englnes, Nortel Accelar 

SECURITY. Cisco PIX firewalls, Intrusion Detection, NetForensics, managed 
platforms (MSS) 

MANAGEMENT: Managed Network ~ e r v ~ c e s  (MNS), Netscout, Visual Networks, 
CiscoWorks, HP Openview 

Education 
University of Memphis, 1980 to 1983, 1984 
University of Mississippi, 1983 
ECS (parochial) 1972 to1 980 
Honors and ach~evements 

,Universrty Dean's List (seven semesters) /Alpha Lamda Delta Nat~onal 
Honor Society I Golden Key National Honor Society 1 Phi Alpha Theta 

. National Historical Honor Society / Honors Program for English and History 
Belle McWilliamls Scholarship in History / University Inter-fraternity Counc~l / 
3.34 GPA 
(Transcr~pt available upon request) 

Community Involvement 
Memphis Area Chamber of Commerce Board of Advisors, 2001 
University of Memphis Tiger Clubs 
Knox Youth Sports Athletrc Coach, 1997-1 999 ' 
Volunteer, Knoxville Track Club and Knoxville County Schools 
Assistant coach, The Yard, competlt~ve youth baseball, 200012001 
Memphis Tigers Baseball 
Friends of The Great Smoky Mounta~ns 
Appalachian Trarl Conference 



Louie DeBacco 
MCI 
Memphis, Tennessee 
901 252.1 142 

~ i c k  Dupont 
Manager, Telecommunications 
Union Planters Corporation , 
Memphis, Tennessee 
901.580.6689 

Cindy Wallace 
Director of Communications 
ServiceMaster Corporation 
Memphis, Tennessee 
901.820.8212 

Ed Horrell 
Communication Consultant 
Memphis, Tennessee 
901.757 3768 

Brad Acree 
IS Manager 
McVean Trad~ng 
Memphis, Tennessee 
901.761.8400 



ÿ irk J. Guilbeau 
CCIE# 5420 

1427 l3aja1 Hd 
Caret1cr.0, L A  70520 

(33 7) 886-1 13 7 (hotncrj 
(337) 651-5018 (tt~obrlr) 

Job Obiective: 
Seekme. Challengln~ Opportunit~es In Netufork Englneenng 

i ' Education 
Master of Science Degree in Telecommunicatiuns 
Univers~ty of Louls~ana at Lafayette Lafayette, Loulslana 
Date of Graduatlon May, 2000 
Grade Average 3 914 0 

Bachelor of Science Degree in Electrical Engineering (Computer Option) 
U~uvers~ ty  of Southwestern Lou~s~ana  Lafayctte, Lo~us~ana  
Date of Graduatlon December, 1992 
Major Grade Average 3 9514 0 
Overall Grade Average 3 7414 0 

Work Experience 
Apnl, 2003 V 0 2  Networn 
To Memphis, TN 
Present - Lead enguieer for deslgn and bulld-out of IP Centres ASP NOC and Data Ccnter 

January, 1999 Global Data Systems 
To Lafayette, Lou~s~ana  
Apnl, 2003 Principal Consultant 

- Lead englneer pelforrn~rlg des~gn and troubleshootmg of LAN and \VAN computer 
networks and cqu~pment ~ncludlng multl-layer G ~ g a b ~ t  Ethernet LANs, 100+ slle 
nat~onw~dc WANs, 2 0 0 t  user IY Telephony Implementations, ancl tirewallADS net\vork 
sectir~ty unplementat~ons 

- Network englneenng & ~ n g  Cisco products lncludlng routers, sw~tches, ATM, secunty, 
and volce equ~pnlcnt 

- Implementat~on and aud~tlng of nctwork ,md computer secunty 
- Team Icat!cricngagemcnt managcr nl largc netwhrk ~rnplenlcntat~orl and security aud~t  

projects 

.lanuary, 1992 Datacom \ 

-. 
to Lafayette, Lou~slana 
December, 1998 Systems Engineer 

- Des~gn and testmg of wrde-area networks and assoc~a~ed comrnunlcatlons equipment 

- Superv~s~ng soft\vare development projects 
- Developmg hardware and software for SCADA systems (lnvol\:lng PC and embedded 

systems des~gn) 

Personal Information - Graduated M a p a  Cum I..aude In BSEE 
- Recclved the ISA Cornputcr Engineering Scholarsh~p In 1991 
- Earned 50% of college expenses through part-t~me employ~nent 

Certifications - Cisco Cert~iied Network Espert (CCIE), Clsco Secunty Spec~a l~s t  I ,  Clsco IP Telephony 
Support Speclallst, Mcrosofi Certified Profess~onal (MCP) 

References - Business, personal, and cducat~onal references are available upon request 



M. Andrew Forsdick, C.P.A. 
6047 Syon Cove Andrew-Forsdic k@.yahoo.com 
Memphis, TN 38119 , 901-761 -7667 

Academic 

Christian Brothers University, M B A. (concentration in Finance), graduated May 2001 
Spring Hill College, B S in Accounting and Philosophy, graduated May 1993 

Professional 

Vice President, Stratford Hall Capital, 

Investment Advisor, September 1998 to present. manage portfolio of public and private 
investments 

Board of Directors, Teksell, May 2000-current 

Board of Advisors, CompleteTV, January 2002- current 

Adjunct professor, Southwestern Tennessee Community College (through American 
Institute of Banking), Spring 200 1, Principles of Accounting 

Adjunct professor, Christian Brothers University, Summer 2000, Managerial Account~ng 

Interim Manager of Corporate Reporting, Thomas & Betts, July - August 1998 and 
January - March 2000 duties included managing external reporting department 
responsible for Annual Report to ~harekolders, IOK, 10Q and other SEC reporting 

PricewaterhouseCoopers (Coopers & Lybrand), September 1993 - July 1998 last 
position held was Sr Associate responsible for onsite management of audit team, 

.; preparationlreview of audit reports, mentoring staff, and taught CPE classes 
...- 

Civic 

Member of the St Agnes Academy-St. Dominic School Board of Directors 2003-present 

Member of the Board of Directors of Hands on Memphis, 1996-2003, served one year as 
Chair of the Board and one year as Treasurer, serve on Budget Committee and Finance 
Committee 

Member of the Board of Advisors of Camp Marymount, 1997-2003 & Board of Tnlst ' 

2003-present; Finance Committee Chair 
(. 

commissioner of Christian Brothers High School Alumni Basketball League, 1994- 
present 



RESUME for BARRY MECHE 

EXPERIENCE Worklng as a specialist In project management and as a member of the hosp~tal admtnlstratlve team 
SUMMARY has extended my manager~al and techn~cal skllls Exposure to hosprtal, 011, retall, manufacturrng, 

baniclng and unlverslty systems has strengthened and Increased my comprehens~on of various 
Industry requlrements 

EXPERIENCE VoZnetworx (04R003 - PRESENT) 
(IP Centrex) 
Director o f  Customer Sewices respons~ble for understanding and del~verlng the expectat~ons of our 
Customers 

GLOBAL DATA SYSTEMS (04R000 - 04/2003) 
(Network Solut~ons) 
Director o f  Professional Services respons~ble for englneerlng and project management 
Understanding and dellverlng the expectations of our customers has been the key to our success In 
spite of the multiple locations the profess~onal servlces group functions as a seamless entlty 
support~ng every level of expertise 

OPELOUSAS GENERAL HOSPITAL (1 2/88 - 01/2000) 
(Med~cal Services) 
Vice Presidentaof lnformation Services responsible for all data processlng requlrements and PBX 
As an admlnlstratlve staff member I have gamed valuable lnslghts into the total operat~onal 
requlrements of the hosprtal Implemented a Hosp~tal Information System (Order Communlcatlon, 
Collect~ons, Accounts Recelvable, Pharmacy, Case MIX, Medlcal Records, 
Adm~ss~onsrTransfersID~scharges, General Ledger, and Accounts Payable) wlth HL-7 Interfaces to 
lab, rad~ology and physician Network I was the Executive Dlrector of Acadiana Medlcal Offices 
Systems, a (For Profit) subs~d~ary of the hospital, which marketed and installed physlclan practlce 
management software I Implemented Call Account~ng and upgraded the PBX system to.utllrze Radio 
frequency Phones operating on the campus w~de  fiber opt~c network 

COMPUSULT (04183 - 12/88) 
(Computer System Consulting) 
Owner and prlnc~ple consultant offering computer system support and project management Major 
clients ~nclude Carrler Corp Ottawa General Hosp~tal, Vlrgln~a Commonwealth Unlvers~ty, Kerr 
McGee Corporation, Lafayette General Med~cal Center, State of Louls~ana, and Chlcago Children's 
Memonal Hospltal 

GARBER INDUSTRIES (12181 - 04/83) 
(011 F~eld Serv~ces) 
Data processlng manager respons~ble for supporting the computer requlrements for nlne companies 

PENNZOIL (09n9 - 12181 ) 
(011 and Gas Product~on and Min~ng) 
Analyst for Payroll and Personnel system utlllzlng Games and Sarson techn~ques Respons~ble for 
Payroll s o h a r e  support 

TEXAS EASTERN TRANSMISSION (09178 - 09/79) 
(011 and Gas Transm~ssion) 
Analyst for Accounts Recelvable system utlllzlng Yourdon structured approach 

MANAGEMENT SYSTEM DESIGN INC (04/75 - 09178) 
(Computer Semces) 
Programmer responsible for the Des~gned and implementation of an AIR and bJP system and support 
for Payroll, Gener,al Ledger a?d DDA for a Bank customer 

EDUCATION B S In COMPUTER SCIENCE, mlnor In BUSINESS (12/74) 

E-Mail bmeche@vo2networx com 



EXHIBIT J 

LIST OF INCUMBENT LOCAL EXCHANGE CARRIERS 
UPON WHOM SERVICE HAS BEEN MADE 



I3EFOJIE 1'HE 
TENR'ESSEE IiEGULATOHY AUTHORITY 

NASHVILLE, TENNESSEE 

APPLICATIONOF V 0 2  NETWORX? INC. FOR A ) 
CEIITIFICATE 01: PUBLIC CONVENIENCIX 1 
AND NECESSITY TO OPERATE ‘4s A i 
COMPETITIVE, L.OCAL EXCHANGE 1 
CARRlER IN TENNESSEE ) 

NOTICE OF FILING OF THE APPLICATION OF 

Vo2 NET\I;ORY, INC. 

Vo2 Networx, Inc., has applied for a Certificate of Public (2onven1ence and Necessity with the 

Tennessee Regulatory Authority The Company requests au thor~v to provide resold and limited 

facilities-based local exchange telecommunications service in all geographic locations pernl~tted by the 

prov~sions of T.C.A Sect1011 65-4-201. The Company intends to ol'l'er voice over Internet protocol 

("VOIP") services 111 accordance w1t11 TRA rules and the terms set fol-tll in ~ t s  tar~fl'filed \\:~th thc ' I R A  

A copy of the Appl~cation and non-conlident~al E;sh~b~ts wrll be served at the request of the 

party receiving this Notice by contacting: M~cllael Bournc, Vo? Networs, Jnc., 1835 Moriah Woods 

Blvd, Suite 1, Memphis, TN 381 17; phone (901) 507-4202, fax (901) 758-1667. or enla11 

Michael(2$vo21let\\~ors.com Please reference the App l~ca~~ t ' s  name In all ~.cquests 

President and CEO 
\J02 Networx. Jnc. 
1835 h;lo~.~all Woods Blvd : S u ~ t e  1 
h/lemph~s, TN 38 1 1  7 



CERTlFICATE OF SERVICE 

I Ilereby certify t h a t  1 have th~s  day senled N o t i c e  of A\ la i l ab i l~ ty  of the fo rego i r lg  . 4pp l l ca t lon  on bch;rlfoiVo2 

i 
N e t w o r s ,  Inc . \'la U n i t e d  S t a t e s  mail, first class p o s t a g e  p r c p a ~ d  and properly addressed t o  t h e  follo\r.lng f a c l l ~ t l e s -  

based ILECs: 

lkllSoutl~ ~el tcomt~unlcal~ons,  Ins 
333 Commerce Street 
Nashville, TN 37201-3300 

Century Telqhons of A h n ~ v ~ l l e  
P O  Box405 
116 N Oak Street 
A d m ~ ~ v ~ l l e .  TN 383 10 

Century Telephone of Ooltewdi-CollegedaIc, Inc 
P 0 Box 782 
56 1 6 Mam Sweet 
Ooltewah, 37363 

C~t~zzns  Commun~cat~ons Company of the \ioluntccr Slate 
P 0 Box 770 
300 Bland Street 
Bluefield, W V  24701 

Mllllagton Tcldphone Conlpany. Inc 
P 0 Bo1423 

. 4880 Na\y Koad 
hl~lllnglon, '1'N 38083-0429 

TDS l'clecom-Concord Telephone 1':sshange. Ini 
Y 0 Bo\226lO 
70 1 Concord Koad 
Knovv~lle. 37933-0610 

TDS l'clecorn-Tell~co Tcltplionc Company, lnc 
P O  13019 
102 Spence Slreet 
Tclllco Plains. TN 373854009 

TEC-Crockett Telephone Company. Inc 
1' 0 Ros 7 
Fnendsh~p, Th' 38034 

kdmore Telephone Company. Inc 
5 17 ,%rdniorc Avenue 
*&nore. TN 38449 

Century Telephone of Cla~borne 
P O  Do\ 100 

- 507 Maln Street 
New Tazewell, TN 37825 

C~t~zens  Comn~u~uc ; l t~or~~  Cornpar~q of Th' 
P 0 Box 770 I 

300 Bland Street 
Dluefiuld. WV 24701 

Loreno Telephone Company, lnc 
P O  Box 130 
Lorcno. TN 38469 

Spnnt-Umted 
112 S tah  Street 
Br~siol. Thl 37620 

TDS Tc le~o~n- l  lomphreys County Tclephonc Compnn! 
P 0 Box 552 
203 Lon2 Streel 
Ncw Johnsol~v~lle. 'IT 37134-0552 

TDS Tclecon~-Tennessee Telephone Co?~p.rny 
P O  Hox 18139 
Know~lle. .1'N 37928-2139 

TEC-People's Telephone Conipeny. Inc 
P O  Don310 , 
E~I IS  TN 3706 1 

TEC-We9 Tennessee Telepllone ~ o m ~ i i i ! ~ .  IIIC 
1'0 n o s  10 
244 E hlaln Street 
Bradford, TN 383 16 

I!n~ted Telephone Company 
P O  Bo\ 38 
120 Taylor Street 
Chap4 t1111. Th' 37031 

l%gF- 
Mon~ca Bornc Haab 
N o n a l s k y ,  B r o n s t o n  & Gothard 



EXHIBIT K 

NUMBERING ISSUES 

1. What is [lie Company's expected demand for NXXs per NPA within a year of approval of the applicat~on'? 

The Company does not have ttus information available at this time 

2 How many NXXs does the Company esbmate wlll be requested from NANPA when it establishes its service 
footprlnl? 

The Coinpany 1s unable to predict its requested NXXs at thls time. 

3.  When and in what NPA does the Company ex~ec t  to establish its service footprint? 

The Company intends to offer its voice over internet semces tliroughout Tennessee, 

4 Will thc Company sequentially assign telephone numbers within NXXs? 

Ycs 

5 What measures docs the Company ~ntend to take to consen~c Tennessee aulnbenng resources? 

By offcr~ng voice ovcr internet scnices, a custoiner can take its nurnbcr ;olywhere. allowing for 
reduct~on In the need for new numbcrs or add~t~onal  numbers when momng from one locat~on to 
another or having ~nultiple locat~ons 

6 When ordering neur NXXs for growth, what percentage fill of an eslsting NXX does the Company use to 
determine when a request for a newr NXX will be in~hated? 

The Con~pany 1s unable to estlmate this information at thls bme 



EXHIBIT L 

OPERATIONAL ISSUES 

How does thecompany ~n t end  tocomply with TCA $65-21-1 14? In its d e s c r ~ p t ~ o i ~ ,  pleaseexplain tecllnically 
how the company w ~ l l  not b ~ l l  for countywlde calls \vtthin Tennessee. 

The  Company w ~ l l  not blII for local exchange calls placed between two point w i t l ~ ~ n  the same county 
w ~ t h ~ n  Tennessee 

2. Is the Company aware of the Tennessee County Wide Calltng database ma~n ta ined  by BellSouth and the 
procedures to enter your telephone numbers on the database? 

2 

Yes, the Company IS aware of the Tennessee County W ~ d e  Call ing database for local exchangc 
telecommuntcat~ons 

3. Is the Company aware of the local calling areas provided by the Incumbent Local Exchange Ca r r~e r s  in 11s 
proposed servlcc areas? 

Yes, the Company is aware of the local calling areas provided by the ILECs tn the proposed service 
area 

4. Exp l a~n  the procedures that w ~ l l  be ~rnplemcnted to assure that custoincrs will not be b~l led  long d~stailce 
charges for calls wit l i~n the metro calling arcas 

Thc  Company's third-party b i l l~ng vendor w ~ l l  have software w h ~ c h  can ~ d e n t ~ f y  and dist~ilgu~sh 
local from long d~s t ance  calls 

Please provtde the name and telephone number of an employee of the Company that will be respons~ble to 
work wtth the TRA on resolv~ng customer compla~nts. '  

Michael Bourne, President 
1835 Mor~ah  Woods, S u ~ t e  I 
h,lemphis, T N  38 1 17 
Ph (901) 758-8179 
Fx (901) 758-1667 

Docs the Company intend to telemarket its servlce In Tennessee? If yes, IS the Company aware of the 
telemarket~ng statutes and regulations found ti1 TCA $65-4-401 el seq And Chapter 1220-4-1 l 7  . 

The Appltcant cloes not intend to telemarket 111 Tennessee. 



EXHIBIT M 

PRE-FILED TESTIMONY 



BEFORE THE 
TEBNESSEE REGLILATORY AUTHOlUTY 

NASHVILLE, TENNESSEE 

APPLICATION OF Vo2 N ~ r w o n s ,  INC. FOR A ) 
CERTlFlCATE OF PUBLIC CONVENIENCE 
AND NECESSITY TO OPERATE AS A ) 
COMPETITIVE LOCAL EXCHANGE . 1 
CARRIER IN TENNESSEE 

PRE-PI LED TESTIMONY OF 
. . 
, 

I, Michael Bourne, do hereby test~fi as follows in support of the application of Vo3 Networx, Inc. 
,for a Certificate ofConvenieilce and Necess~ty to operate as a cornpetink telecominunications service 
provider within the State of Tennessee. 

Q. PLEASE STATE Y O U R  FULL N/ZhlE, BUSINESS ADDRESS,  A N D  POSITION. 

A. My name is Michael Bourne, IS35 Moriah Woods, Suite I ,  Memphis, TN 38 117. , 

Q. PLEASE B R I E F L Y  DESCRIBE Y O U R  DUTIES WITI-I THE APPLICANT C O M P A N Y .  

I. 

A. I am CEO of Vo2 Networx, Inc. 

A. I have seven years hands-on experience in the communications industry, and during this tilrie, 
I developed an extensive background and knowledge base m voice, data and video systems. 
This experience includes designing, selling, iniplementing and supporting cnterprise class 
systems, building sales and service organizations and developlllg profitable businesses in new 
markets. Additionally, I am skilled at professionally obtaining and interacting with a vast 
nunlber of resources to resolve Issues at hand, while meetmg and exceeding profitability 
objectives. 

Q. ARE A L L  STATEMENTS IN Y O U l i  APPLIC.4TION T R U E )  A N D  C O R R E C T  T O  T H E  BEST O F  Y O U R  

KNOWLEDGE, I N F O I ~ M A T [ O N  A N D  B E L I E F ?  

A. Yes. . 



PLEASE DESCRIBE TI-IE C U R l i E N T  CORPORATE STRUCTURE OF V02 NETWORX. 
, 

Vo2 Networx, Inc. is a Tennessee corporation organized in 1999, and is a subsidiqry of 
Teksell, Inc. 

DOES V02 NETWORX I'OSSESS TI-IE REQUISITE MANAGERIAL, FINANCIAL, A N D  TECHNICAL 

ABILITIES TO PROVIDE TI-IE SERVICES FOR WI.IICI4 IT HAS APPLIED FOR AUTHORITY? 

Yes. As evidenced In its application, Vo2 Networx has sufficient managerla], financial and 
technical abllity to prov~de the requested servlces on an ongoing basis. 

PLEASE DESCRIBE TI-IE FINANCIAL QUALIFICATIONS OF V02 NETWORX. 

Vo2 Networx will rely on the fmancial capability.ofits parent colnpanyTeksel1, Inc. Teksell's 
financial statements were submitted as an exhibit to the application. 

PLEASE DESCRIBE TI-IE MANAGERI/\L A N D  7'ECI-INICAL QUALIFICATIONS OF V02 NETWORX. 

The Comnpany's management team has extensive experience in general business operations 
as well as in the telecoi~~n~unlcations industry. The experience ofthe Company's management 
team and/or key personnel is attached to the Application as Exhibit E. 

WHAT SERVICES WILL V02 NETWORX OFFER? 

Vo2 Networx will initially offer local and long distance service via Voice Over Internet 
Protocol (VOIP). The Company may offer tradit~onal local exchange services at a later date. 

WILL V02 NETWORX OFFER SERVICE TO ALL CONSUMERS WITHIN ITS SERVICE AREA? 

Yes. The Company will on'er service to all consumers with the techca l  capability to utilize 
VOIP service. 

DOES V02 NETWORX PLAN TO OFFER ITS SERVICES IN AREAS S E R V E D  BY A N Y  INCUMBENT 

LOCAL E X C H A N G E  TELEPI-IONE C O M P A N Y  WITH F E W E R  THAN 100,000 TOTAL ACCESS LINES? 

Yes. The Company will offer VOIP services to all Tennessee consumers as allowed by the 
TRA. Traditional local exchange services would be limited to the servlce territories of ILECs 
with more than .100,000 access lines. 



W ~ L L T ~ - I E  G R A N T ~ N G O F  A CERTIFICATE OF C O N V E N I E N C E  A N D  NECESSITY TO V02 NET~VORX, 
INC. S E R V E  TI-IE PUBLIC INTEREST? 

Yes. By allowing the Company to prov~de VOIP services, consumers are provided'with a 
' 

lower cost alternat~ve to traditional teleco~~lrnunications services. 

DOESVO~NETWORX,INC. INTENDTO COMPLY W I T I ~ A L L T ~ R U L E S ,  STATUTES, A N D  OIIDERS 

PERTAINING TO THE PROVISION OF TELECOMMUNICATIONS SEIIVICES I N  TENNESSEE, 
I N C L U D I N G  THOSE FOR DISCONNECTION A N D  RECONNECTION OF SEIIVICE'? 

Vo2 Networx will co~nply with all TRA Rules, Statutes, and Orders applicable to the 
provision ofthe requested services in Tenncssee. Soine Rules, Statutes, and Order which are 
appl~cable to traditional telecommu~~ications providers may not be applicable to VOI P sc~vice 
providers. 

HAS A N Y  STATE E V E R  DENIED V02 NETWORX OR ONE OF ITS AFFILIATES AUTIIORlZAT10N TO 

PROVIDE INTRASTATE SEIIVICE? 

No. 

HAS V02 NETWORXOIIONEOF ITS AFFILIATES EVER B E E N  INVESTIGATED OR SANCTIONED BY 

A N Y  REGULATORY AUTI-IORITY FOR SERVICE OR BILLING IRREGULARITIES? 

No. 

WIIO IS K N O W L E D G E A B L E  ABOUT V02 NETWOIIX'S OPERATIONS A N D  WILL S E R V E  AS V03 
NETWORX'S REGULATORY A N D  CUSTOMER SERVICE CONTACT? 

Matthew Brown of CLEC Strategies will mitially act as the Coinpany's rcgulatory and 
customer service contact for Vo2 Networx, Inc. Should this infonnatioil changc in the future, 
1 will update the TRA with the new ~nfornlation.~ 

PLEASE EXPLAIN IN  DETAIL V02 NETWORX'S PROPOSED PROCEDURES FOR IIESI'ONDING '1-0 

INFORMATION REQUESTS FROM Tl lE  TRA,AND ITS STAFF. 

With respect to the Company's application before the TRA, the TRA can forward inforn~ation 
requests to Nowalsky, Bronston 8r Gothard. For ongoing rcquests for ~nfornlation, the TRA 
can contact Matthew Brown of CLEC Strategies as regulatory contact for the Company. 

Yes. 



I, Michael Bourne, do hereby swear that the foregoing Testinlony is true and correct to the best o r  
my knowledge, infornlation and belief. 

Michael Bouriie, CEO 
Vo2 Networx, Inc. 

Subscribed and sworn to me this 21 day of ~ e b  ,20& 


