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Enclosed herein for filing on behalf of Matrix Telecom, Inc. (“Matrix™) please find the
original application to expand its existing certificate of local authority to include the provision of
facilities-based local exchange services in the State of Tennessee.

Exhibit F to the filing is being provided under seal, in accordance with Commission
practice. This exhibit contains financial data for Matrix, These data constitute competitively
sensitive trade secret information that are proprietary to Matrix and are not routinely disclosed in
any public forum. Given the competitive nature of the telecommunications market, public
disclosure of these financial results would cause Matrix competitive harm by providing
competitors with information that could be used against Matrix in the market. Therefore, Matrix
respectfully requests that Exhibit F be accorded confidential treatment and not be made a part of
the public record in this proceeding or otherwise disclosed to the public.

Also, please find enclosed an extra copy of the filing for date-stamp and return attached
to a self-addressed, stamped envelope. Also enclosed is a check in the amount of $25 for the
prescribed filing processing fee.

Should you have any questions regarding this filing, please do no hesitate to contact me.

Enclosures

DC\947301.1

Very truly

o

Matthew A. Brill

Counsel for Matrix Telecom, inc. d/b/a
Matrix Business Technologies

033194-0021



BEFORE THE
TENNESSEE REGULATORY AUTHORITY

In the Matter of the Application of

Matrix Telecom, Inc. for a Certificate Docket No. D’] /OOOOB
To Provide Competing Local
Telecommunication Services

A

APPLICATION FOR CERTIFICATE TO PROVIDE
COMPETING LOCAL TELECOMMUNICATIONS SERVICES

Pursuant to applicable Tennessee Statutes and the Rules and Regulations of the
Tennessee Regulatory Authority and Section 253 of the Federal Telecommunications Act of
1996 (the “Act”), Matrix Telecom, Inc. (“Matrix”) respectfully requests that the Tennessee
Regulatory Authority (“TRA”) grant to Matrix authority to provide competing local
telecommunications services, including exchange access telecommunications services, within the
State of Tennessee. Matrix is willing and able to comply with all applicable rules and
regulations in Tennessee pertaining to the provision of competing local telecommunications
services. T.C.A. 65-4-201.

In support of its Application, Matrix submits the following:

1. The full name and address of the Applicant is:

Matrix Telecom, Inc.

7171 Forest Lane

Suite 700

Dallas, Texas 75230
Telephone: (214) 432-1453
Fax: (214) 432-1576
dhoyle@matrixbt.com

Questions regarding this application should be directed to:

Richard R. Cameron
Latham & Watkins LLP
555 11" StNW
Washington, DC 20009
Telephone: (202) 637-2200
Facsimile: (202) 637-2201
richard.cameron@lw.com

DC\947236.1



Contact name and address at the Company is:

Scott Klopack, Vice President of Regulatory Affairs and General Counsel
Matrix Telecom, Inc.

7171 Forest Lane

Suite 700

Dallas, Texas 75230

Telephone: (214)432-1453

Fax: (214) 432-1576

sklopack@matrixbt.com

2. Organizational Chart of Corporate Structure: Include any pertinent acquisition or merger
information.
See Exhibit A.

3. Corporate information:

Matrix Telecom, Inc. was incorporated in the state of Texas on June 13, 1990. A copy of
Matrix’s Articles of Incorporation and amendments are provided in Exhibit B. A copy
of Matrix’s Authority to transact business in the State of Tennessee is provided in
Exhibit C. The names and addresses of the principal corporate officers are in Exhibit D.
There are no officers in Tennessee. The biographies of the principal officers and other
key technical staff are in Exhibit E.

4. Matrix possesses the managerial. technical. and financial ability to provide local
telecommunications service in the State of Tennessee as demonstrated below:

A, Financial Qualifications:

In support of its financial qualifications, Matrix submits its audited 2005 financial
statement in the Exhibit F, filed confidentially and under seal, which
demonstrates that Matrix has the financial resources necessary to operate as a
competitive local service provider in Tennessee. Exhibit F also includes Matrix’s
projected income statement for the next five years and its forecasted gross margin
for 2007.

Matrix’s own financial resources are further reinforced by those of its corporate
parent. Since 1999, Matrix has been a wholly-owned, indirect subsidiary of
Platinum Equity, a limited liability company formed under the laws of Delaware
and headquartered in Beverly Hills, California. Platinum Equity is a global firm
specializing in the merger, acquisition and operation of companies that provide
services and solutions to customers in a broad range of business markets,
including information technology, telecommunications, and logistics,
manufacturing, and entertainment distribution. Since its founding in 1995,
Platinum Equity has acquired more than 60 businesses with more than $12 billion
in aggregate revenue at the time of acquisition.

DC\947236.1



Matrix intends to initially meet customer needs through, for instance, the use of
leased unbundled network elements from Incumbent Local Exchange Carriers
(“ILECs”), or commercial wholesale agreements (similar to the UNE-P
replacement agreements that [ILECs have recently reached with other CLECs), or
any combination thereof, in addition to resale. Matrix intends to deploy and
maintain Company-owned facilities only after customer saturation can support
such deployment. Matrix understands that there is variability in the timing of
customer saturation. Therefore, Matrix has not developed detailed plans
regarding the construction or lease of facilities and thus cannot provide a capital
expenditures budget.

Matrix has already filed a $20,000 corporate surety bond in Tennessee in
connection with Matrix’s authority to provide telecommunications serviced in
Tennessee as a reseller.

B. Managerial Ability:

As shown in Exhibit E to this Application, Matrix has the managerial expertise to
successfully operate a telecommunications enterprise in Tennessee. As described
in the attached biographical information, Matrix’s management team has
extensive management and business experience in telecommunications.

C. Technical Qualifications:

Matrix services will satisfy the minimum standards established by the TRA. The
Company will file and maintain tariffs in the manner prescribed by the TRA and
will meet minimum basic local standards, including quality of service and billing
standards required of all LECs regulated by the TRA. Applicant will not require
customers to purchase CPE, which cannot be used with the Incumbent Local
Exchange Carrier’s systems. As noted in the biographies Exhibit E of the
principal officers, Matrix’s Senior Vice President of Technology has over 25
years of experience in the communications industry and extensive experience in
technical and engineering matters. Thus, Matrix is certainly technically qualified
to provide local exchange service in Tennessee.

5. Proposed Service Area:

Matrix is already authorized to provide resold local and/or long-distance
telecommunications services in forty-four states and the District of Columbia. Matrix is
currently applying to expand its existing resale authorities to include facilities-based
service where necessary and for facilities-based CLEC authority in the remaining six
states.

The applicant proposes to offer its services throughout the State of Tennessee—initially,
to areas currently being served by BellSouth, which are designated open to competition.
As mentioned above, Matrix intends to offer this broad range of telecommunications
services through the use of its own facilities, leased unbundled network elements from
ILECs, and commercial wholesale agreements (similar to the UNE-P replacement

3
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10.

11.

12.

agreements that ILECs have recently reached with other CLECs), or any combination
thereof, in addition to resale.

Types of Local Exchange Service to be provided:

Matrix is currently authorized by the TRA to provide resold local exchange and
interexchange services in Tennessee. Matrix seeks to expand its authority to include
authority to provide local exchange services using facilities-based arrangements to
businesses and residential consumers in the State of Tennessee. Grant of this application
would give Matrix additional flexibility to meeting its customers’ needs, for instance
through the use of its own facilities, leased unbundled network elements from ILECs, and
commercial wholesale agreements (similar to the UNE-P replacement agreements that
ILECs have recently reached with other CLECs), or any combination thereof, in addition
to resale.

Repair and Maintenance:

Matrix understands the importance of effective customer service for local service
customers. Matrix has made arrangements for its customers to call the Company at its
toll-free customer service number 1-888-411-0111.

In addition, customers may contact the Company in writing at the headquarters address,
as well as via email at www.matrix.com. The toll-free number will be printed on the
customer’s monthly billing statements. The contact person knowledgeable about
providers operations is

Dana Hoyle

Director of Regulatory Affairs
Matrix Telecom, Inc.

7171 Forest Lane

Suite 700

Dallas, Texas 75230
Telephone: (214) 432-1453
Fax: (214) 432-1576
dhoyle@matrixbt.com

Small and Minority-Owned Telecommunications Business Participation Plan:
(65-5-212): Exhibit G

Toll Dialing Parity Plan: Exhibit H

Applicant has served notice of this application to the eighteen (18) incumbent local
exchange telephone companies in Tennessee with a statement regarding the Company’s
intention of operating geographically. See Exhibit I for the list.

Numbering Issues: Statement provided in Exhibit J.

Tennessee Specific Operational Issues: Statements provided in Exhibit K.

4
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13. Miscellaneous:

A. Sworn Pre-filed testimony: Exhibit L
B. Applicant does not require customer deposits.
C. Matrix has been subject to a limited number of complaints in some of the states
in which it currently does business, as described in Exhibit M.
D. A copy of our tariff is enclosed. Exhibit N
CONCLUSION:

Matrix respectfully requests that the TRA enter an order granting it a certificate of
convenience and necessity to operate as a competing telecommunications service
provider and authority to provide a full range of local exchange on a facilities-based and
resale basis throughout the State of Tennessee, initially in the service area of Bell South.
For the reasons stated above, Matrix’s provision of these services would promote the
public interest by providing high quality service at competitive prices and by creating
greater economic incentives for the development and improvement for all competing
providers.

Respectfully submitted this 29th day of December, 2006.

Ton

Matthew A. Brill

Latham & Watkins LLP

555 Eleventh Street, NW

Suite 1000

Washington, DC 20004-1304
Counsel for Matrix Telecom, Inc.

DC\947236.1



EXHIBIT A

ORGANIZATIONAL CHART
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EXHIBIT B
MATRIX’S ARTICLES

OF INCORPORATION AND
AMENDMENTS THERETO

DC\947236.1



f2desd

The State of Texas

SECRETARY OF STATE

IT IS HEREBY CERTIFIED that the attached is/are true and correct copies of the
following described document(s) on file in this office:

MATRIX TELECOM, INC.
FILE NO. 1156915
ARTICLES OF INCORPORATION JUNE 13, 1990
ARTICLES OF AMENDMENT JANUARY 21, 1992
CHANGE OF REGISTERED OFFICE AND/OR AGENT MARCH 2, 1994
CHANGE OF REGISTERED OFFICE AND/OR AGENT DECEMBER 31, 1994
ARTICLES OF AMENDMENT AUGUST 9, 1995
ARTICLES OF AMENDMENT NOVEMBER 27, 1995
CHANGE OF REGISTERED OFFICE AND/OR AGENT DECEMBER 11, 1995
ARTICLES OF AMENDMENT APRIL 9, 1997

IN TESTIMONY WHEREOF, I have hereunto
signed my name officially and caused to be
impressed hereon the Seal of State at my office in
the City of Austin, on November 17, 1997,

o0}

Antonio 0. Garz, Jr. BAM
Secretary of State
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The Btate of Texas
ﬁecrttarg of Btate

CERTIFICATE OF INCORPORATION
OF

MIGAs INC.
CHARTER NUMBER 01156915

THE UNDERSIGNEDs AS SECRETARY OF STATE OF THE STATE OF TEXASs
HEREBY CERTIFIES THAT ARTICLES OF INCORPORATION FOR THE ABOVE
CORPORATIONs DULY SIGNED HAVE BEEN RECEIVED IN THIS OFFICE AND ARE
FOUND TO CONFORM TO LAN.

ACCORDINGLY THE UNDERSIGNEDs AS SUCH SECRETARY OF STATEs AND BY
VIRTUE OF THE AUTHORITY VESTED IN THE SECRETARY BY LANs HEREBY ISSUES
THIS CERTIFICATE OF INCORPORATION AND ATTACHES HERETUO A COPY OF THE
ARTICLES OF INCORPORATION,

ISSUANCE OF THIS CERTIFICATE OF INCORPORATION DOES NOT AUTHORIZE
THE USE OF A CORPORATE NAME IN THIS STATE IN VIOLATION OF THE RIGHTS OF
ANOTHER UNDER THE FEDERAL TRADEMARK ACT OF 1946, THE TEXAS TRADEMARK LAMW,

THE ASSUMED BUSINESS OR PROFESSIONAL NAME ACT CR THE COMMON LAW.

DATED JUNE 13, 1990

OQJN\—S»PD {\‘g‘

\ Secretary te




FILED
In the Office of the

Secretary of State of Texas
ARTICLES OF INCORPORATION
JUN1 31930
STATE OF TEXAS g Corporations Section
COUNTY OF TARRANT §

I, the undersigned natural person of the age of twenty-one
(21) years or more, who is a citizen of the State of Texas, acting
as incorporator of a corporation under the Texas Business
Corporation Act, do hereby adopt the following Articles of
Incorporation for such corporation.

ARTICLE ONE

The name of the Corporation is MIGA, INC.

ARTIC TH

The period of its duration is perpetual.

ARTICLE THREE

The purpose or purposes for which the Corporation is organized

(a) to conduct, engage in, and carry‘on general business; (b)
to manufacture, purchase and sell goods, wares, and merchandise of
every kind and description, and to receive and sell the same as
agent or on commission; (c) to buy and sell goods; (d) to transact
and engage in any mercantile or trading business; (e) to erect or
repair any building or improvement; (f) to buy, sell, acquire by
lease, grant by lease, rent, sublease and subdivide real property
in towns, cities, villages and suburbs not extending more than two
{2) miles beyond their limits; (g) to do everything necessary and
proper for the accomplishment of any of the purposes, or the
attainment of any of the objects or furtherance of any of the

1



powers hereinbefore set forth, either alone or in association with
other corporations, firms or individuals, and to do every act or
acts, thing or things, incidental to or arising out of or connected
with the aforesaid business, or any part or parts thereof;
provided, the same is not inconsistent with the laws under which
this Corporation is organized and subject to Part Four of the Texas
Miscellaneous Corporation Laws Act; (h) to be an organizer,
partner, member, associate, or manager of any partnership, jeint
venture, or other business entity; 1 and to be an incorporator of

any other corporation of any type or kind.

ARTICLE FOUR
aggregate number of shares which the Corporation shall
have authority to issue is the following: 1,000 shares common

stock, such stock shall have no par value.

ARTI
Corporation will not commence business until it has
received for the issuance of the shares consideration of ONE
THOUSAND DOLLARS ($1,000.00), consisting of money, labor done or

property actually received.

ARTICLE SIX
The street address of its initial registered office is 2705
Summertree Lane, Colleyville, Texas 76034, and the name of its

registered agent at such address is Dennis Miga.



TIC N
The number of Directors constituting the initial Board of
Directors is one (1), and the name and address of the person who is
to serve as Director until the first annual meeting of the
Stockholders or until his successors are elected and qualified is
as follows:
{1 Dennis Miga

2705 Summertree Lane
Colleyville, Texas 76034

ART I
The name and address of the incorporator is:
Mark A. Haney

9001 Airport Freeway, Suite 650
Fort Worth, Texas 76180

IN WITNESS WHEREOF, I have hereunto set my hand this the 12th

Mﬂ%«/

MARK A. HANEY

day of June, 1990.

THE STATE OF TEXAS §

§
COUNTY OF TARRANT §

I, MARILYN L. GOULD, a Notary Public in and_for said County
and State, do hereby certify that on this the {oA day of June,
1990, personally appeared before me MARK A. HANEY, who being by me
first sworn, declared that he is the person who signed the
foregoing document as incorporator, and that the statements therein
contained are true and correct.

MARILYN L GOULD

Notary Public — Statoof Twios § 3
Commission Experey: 07/08/83




The State of Texas
SECRETARY OF STATE

CERTIFICATE OF AMENDMENT
OF

MATRIX TELECOM, INC.
FORMERLY
MIGA, INC.

The undersigned, as Secretary of State of the State of Texas, hereby certifies that the
attached Articles of Amendment for the above named entity have been received in this
Office and are found to conform to law.

ACCORDINGLY the undersigned, as Secretary of State, and by virtue of the authority
vested in the Secretary by law, hereby issues this Certificate of Amendment.

Dated JANUARY 21 19 92 .
Effective JANUARY 21 ;19 g7 atyyyy am/pam.
] Secretary of State ;

LC

Team 2/Certif. of Amendmeny/All Entitics/07/91




‘FILED

In the Office of the
Secretary of State of Texas
ARTICLES OF AMENDMENT JAN 211892
TO ARTICLES OF INCORPORATION OF
MIGA, INGC. Corporations Section

Pursuant to the provisions of Articla 4.04 of the Texas
Business Corporation Act, tha undersigned corporation adopts the
following Article of Amendment to its Articles of Incorporation:

ARTICLE ONE
The name of the corporation is MIGA, INC.

ARTICLE TWO

The following amendment to the Articles of Incorporation was
adopted by the shareholders of the corporation on January 14, 1992:
the name of the corporation shall ba changed to MATRIX TELECOM,
INC,

ARTICLE THREE
Tie uwwWee VL pLaZ«dy ©I TNEe COrpoOratidn outstanding at the

time of tha adoption was one hundred (100)r ond tha number of
sharas entitled to vote on the amendmant was one hundred (100).

ARTICLE FOUR
The, Number of shares that voted for the amendment was one
hundred (100):; and the number of shares that voted against the
amendmant was zexo (0).

pATRED, Bresisdy 46 , 1994,

MATRIX TELECOM, INC.
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STATEMENT OF CHANGE OF REGISTERED OFFICE
OR REGISTERED AGENT OR BOTH BY FILED |
" A PROFIT CORPORATION In the Office of 07

Secretary of State of Texas
gae 2 1994
The e of the corporation is___Matrix Telecom, Inc. e
Atdl P Sl
The corporation’s charter number is__01156915-00

The address of the CURRENT registered office as shown in the records of the Texas secretary
of state is: (Please provide street address, city, state and zip code. The address must be in
Texas).

2705 Summertree Lane, Colleyville, Texas 76034

A. X The address of the NEW registered office is: (Please provide street address, city, state
and zip code. The address must be in Texas).

9003 Airport Freeway, Suite 340, Fort Worth, Texas 76180

B..  The registered office address will not change.

The name of the CURRENT registered agent as shown in the records of the Texas secretary
of state is Dennis Miga .

A The name of the NEW registered agent is

B._X The registered agent will not change.

Following the changes shown above, the address of the registered office and the address of
the office of the registered agent will continue to be identical, as required by law.

The changes shown above were authorized by: {check one)

A.___ The board of directors.
B._X  An officer of the corporation so authorized by the board of directors.

/ AR Authorized Officer

if'lease refer to the back of this form for additional instructions)
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FILED
in the Office of the
STATEMENT OF CHANGE OF REGISTERED OFFICE ~ S°°"®/3 of State of Texas
OR REGISTERED AGENT OR BOTH BY Vel 31 1994
A PROFIT CORPORATION
Corporations Sectien
The name of the corporation is Matrix Telecom, Inc.

The corporation’s charter number is 01156915-00

The address of the CURRENT registered office as shown in the records of the Texas
secretary of state is:

9003 Airport Freeway, Suite 340, Fort Worth, Texas 76180

A, The address of the NEW registered office is:

B. X___ The registered office address wilt not change.

The name of the CURRENT registered agent as shown in the records of the Texas
secretary of state is ___Dennis Mi .

A. __ X The name of the NEW registered agent is __Gary Friedman .

B. The registered agent will not change.

Following the changes shown above, the address of the registered office and the
address of the office of the registered agent will continue to be identical, as required
by law.

The changes shown above were authorized by:

A. The board of directors.
B. __X _ An officer of the corporation so authorized by the board of directors.

Cheh—hyl?(-.- Authgrized Officer

LA aie - & J/,;;I'.'.o&) JAL- R Ples DENT
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in-thy
ARTICLES OF AMENDMENT Secses-. M08 o tho
TO ARTICLES OF INCORPORATION OF .
MATRIX TELECOM, INC. AUG 0 9 1995

Cotpnvssiavns Section
Pursuant to the provisions of article 4.04 of the Texas Business Corporation Act, the
undersigned corporation adopts the following Article of Amendment to its Articles of
Incorporation:
ARTICLE ONE
The aggregate number of shares which the corporation shall have authority to issue is the
following: 1,000 shares of common stock, such stock shall have no par vahue.
ARTICLE TWO
The following amendment to the Articles of Incorporation was adopted by the shareholders
of the corporation on July 31, 1995: the aggregate number of shares which the corporation shall

have authority to issue is changed to 100,000 shares of common stock, such stock shall have no
par value.

ARTICLE THREE
The number of shares of the corporation outstanding at the time of the adoption was one
thousand (1,000); and the number of shares eatitled to vote on the amendment was one thousand
(1,000).
ARTICLE FOUR

The number of shares that voted for the amendment was one thousand (1,000); and the
number of shares that voted against the amendment was zero (0).

DATED: July 31, 1995

MATRIX TELECOM, INC.




ARTICLES OF AMENDMENT FILED
TO ARTICLES OF INCORPORATION OF Sec :gtthe Office of the
MATRIX TELECOM, INC. ary of State of Texas

NOV 27 1995

Pursuant to the provisions of Article 4,04 of the Texas Business Corpcg&f&? ’ﬁﬂe hSection
undersigned corporation adopts the following Article of Amendment to its Articles of Incorporation:

ARTICLE ONE

The aggregate number of shares which the corporation shall have authority to issue is the
following: 100,000 shares of common stock, such stock shall have no par value.

ARTICLE TWO
The following amendment to the Articles of Incorporation was adopted by the shareholders
of the corporation October 6, 1995: the aggregate number of shares which the corporation shall have
authority to issue is changed to 200,000 shares of common stock, such stock shall have no par value.
ARTICLE THREE
The number of shares of the corporation outstanding at the time of the adoption was one
hundred thousand (100,000); and the number of shares entitled to vote on the amendment was one
hundred thousand (1060,000).
ARTICLE FOUR

The number of shares that voted for the amendment was one hundred thousand (100,000):
and the number of shares that voted against the amendment was zero (0).

DATED: November 10, 1995

MATRIX TELECOM, INC.
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Office of the
recretary of State

Corporations Section

P.Q. Box 13697
Austin, Texas 78711-3697

STATEMENT OF CHANGE OF REGISTERED OFFICE OR
REGISTERED AGENT OR BOTH BY A CO
LIMITED LIABILITY COMPANY OR LIMITED P

rete=/ ~¢ State of Texas

in th D
Sec e Office of the
/ DEC 11 1905

1. The name of the entity is Makeix Yeletom
The entity’s charter/certificate of authority/file number is WS L)O\\ )

2. The reaisiered office address as PRESENTLY shown in the records '
is: o003 Q‘C\Q\Dof\ Yooy, e, Zle Ao TR A0

3. A, £ The address of the NEW registered office is: (Please provide street address, city, state and
zip code. The address must be in Texas.)

UMD Aoulewesk Tung, S 200, Vovekoo TR 037

OR B.__ The registered office address will not change.

4, The name of the registered agent as PRESENTLY shown in the records of the Texas secretary
of state is @Q_‘f\l‘ Triedman

5. A.__ The name of the NEW registered agent is

OR B. The registered agent will not change.

6. Following the changes shown above, the address of the registered office and the address of the
office of the registered agent will continue to be identical, as required by law.

7. The changes shown above were authorized by:
Business Corporations may select A or B Limited Liability Companies may select D or E
Non-Profit Corporations may select A, B, or C Limited Partnerships select F

A e board of directors; OR

B._v~ An officer of the corporation so authorized by the board of directors; OR

C.___ The members of the corporation in whom management of the corporation is vested
pursuant to article 2,14C of the Texas Non-Profit Corporation Act.

D.___ Its members

E.___ Its mapagers

F. The limited partnership

'(Anthorized Officer of Corporation)
(Authorized Member or Manager of LLC)
(General Partner of Limited Partnership)




Decretary of Btate

CERTIFICATE OF AMENDMENT
FOR

MATRIX TELECOMs INC.
CHARVER NUMBER 01156915

Thz UNDERSIGNEDs AS SECRETARY OF STATE OF THE STATE OF TEXAS,
HEREBY CERTIFIES THAT THE ATTACHED ARTICLES OF AMENOMENT- FOR THE ABOVE
MAMED ENTITY HAVE BEEN RECEIVED IN ThIS OFFICS AND ARE FOUND TO
CONFORM TO LAW

ACCOIRDINGLY THE UNDERSIGNED, A4S SECRETARY OF STATE, AND 8Y VIRTUE

OF THE AUTHORITY VESTED IN THE SECRETARY BY LAWs HEREBY JSSUES THIS
CERTIFICAYE OF AMENDMENT.

DATED AaPR. 9y 1997

EFFECTIVE APR. 9+ 1997

o\ .

Antonio O, Garza, Jr., Secrefary of State
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* FILED ~ .
in the Office of the

Secretary of State of Texas

APR 09 1997
ARTICLES OF AMENDMENT TO ARTICLES OF INC DR&ORAaTnION
OF orparations Section J
MATRIX TELECOM, INC.

Pursuant to the provisions of Article 4.04 of the Texas Business Corporation Act, the
undersigned corporation adopts the following Articles of Amendment to its Articles of Incorporation,
as adopted by the unanimous consent of all of the shareholders of the corporation at the December
16, 1996 Special Meeting:

ARTICLE 1
AUTHORIZED SHARES

The authorized shares of common stock of the Corporation shall be increased to ten million
{10,000,000) shares. The common stock shall be without par value. The Board of Directors have
authority to establish series or classes of unissued shares and may increase or decrease the shares of
any class of shares or series established, and to establish the rights granted to the holders of such
shares. The Board of Directors shall have the right to set the par value of shares at the time of
issuance. The Board of Directors shall have the authority to exchange, reclassify, or cancel all or part
of any shares of the class or series, and exchange or create a right of exchange of all or any part of
the shares or one class or series into the series or class of another. The Board of Directors may

change or alter the designations, preferences, limitations or relative rights of the shares of the class
or series.

ARTICLE 2
PRINCIPAL PLACE OF BUSINESS AND REGISTERED AGENT

The principal place of business for the corporation shall be 8721 Airport Freeway, North
Richiland Hills, Texas 76180. The name and address of its registered agent shall be Mr. Gary L.
Friedman, 8721 Airport Freeway, North Richland Hills, Texas 76180.

ARTICLE 3
NUMBER OF DIRECTORS

The number of directors constituting the Board of Directors shall be five (5).

ARTICLE 4
DENIAL OF PREEMPTIVE RIGHTS

No shareholder or other person shall have any preemptive rights whatsoever.

AMENDMENT TO ARTICLES OF INCORPORATION PAGE |
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ARTICLE 5
PLURALITY VOTE

Directors shall be elected by plurality vote. Cumulative voting shall not be permitted.

ARTICLE 6
AMENDMENTS TO BYLAWS

The power to alter, amend, or repeal the Bylaws of the corporation shall be vested in the
Board of Directors; however, the Bylaws made by the Board of Directors may be repealed or
changed, or new bylaws made, by the shareholders of the corporation, and the shareholders may

prescribe that any bylaw made by them shall not be altered, amended, or repealed by the Board of
Directors.

ARTICLE 7
LIMITATION ON DIRECTOR LIABILITY

A director of the corporation shall not be liable to the corporation or its shareholders for
monetary damages for any act or omission in such director’s capacity as a director of the corporation,
except to the extent otherwise required, at the time of such act or omission, by a statute of the State
of Texas. Any repeal or amendment of this Article by the corporation shall be prospective only, and
shall not adversely affect any limitation on the liability of the director of the corporation for any act
or omission occurring prior to the time of such repeal or amendment. If the corporate laws of the
State of Texas are amended to authorize corporate actions further eliminating or limiting the personal
liability of directors, the lLiability of a director of the corporation shall be eliminated or limited to the
full extent then permitted. Notwithstanding anything herein to the contrary, any such further
elimination or limitation of Lability shall apply retroactively to acts or omissions occurring prior to
any such amendment of the corporate laws of the State of Texas.

ARTICLE 8
RELIANCE BY DIRECTORS AND OFFICERS

Each director, officer, or member of any committee designated by the Board of Directors
shall, in the performance of his or her duties, be fully protected and absolved from liability if relying
in good faith upon any records of the corporation or upon the books of account or reports made to
the corporation by any of its officials, an independent public accountant, an attorney for the
corporation, or by any other person, including an appraiser or investment banker, who is selected with
reasonable care by the Board of Directors or by any officer or committee with regards to matters
which the director, officer, or member reasonably believes is within such other person’s professional
training or within their competence. This Article is in addition to and shall not in any manner limit
the scope of the director’s liability limitation set forth in Article 11, or as otherwise provided by law.

AMENDMENT TO ARTICLES OF INCORPORATION PAGE 2
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ARTICLE 9
INDEMNIFICATION/INSURANCE

The corporation shall indemnify, to the fullest extent possible or permitted by law, any person
who is named a defendant or respondent in any action, suit, or proceeding, whether civil or criminal,
administrative or arbitrative or investigative, or in any appeal in such an action, suit or proceeding,
by reason of the fact that he or she is or was a director, advisory director, committee member, or
officer of the corporation, against all expenses, (including attorney’s fees incurred), judgements, fines,
penalties, amounts paid in settlement or otherwise, actually reasonably incurred by such director
advisory director, committee member, or officer in connection with nay such action, suit, or
proceeding. The corporation shall pay or reimburse expenses to directors, advisory directors,
committee members, or officers and may pay or reimburse expenses to other persons as permitted
by law. The corporation may purchase and maintain insurance, create a trust fund, establish any form
of self-insurance, secure its indemnity obligations by grant of a security interest or other liens on the
assets of the corporation, establish a letter of credit, guaranty or surety arrangement, or other
arrangement on behalf of the directors, advisory directors, committee members, officers, or other
persons permitted by law, against any liability asserted against such person or persons in their
capacities as directors, advisory directors, committee members, or officers, or otherwise, of the
corporation, whether or not the corporation would have the power to indemnify such directors,

advisory directors, committee members, officers or other persons against such liability, as permitted
by law.

ARTICLE 10
ACTION BY CONSENT OF SHAREHOLDERS

To the fullest extent permitted by law, any action required or permitted to be taken at any
annual or special meeting of the shareholders may be taken without a meeting, without prior notice
and without a vote, if a consent or consents in writing, setting forth the action so taken, shall be
signed, bearing the date of each signature, by the holder or holders of shares or party entitled to vote
any shares, having not less than the minimum number of votes that would be necessary to take such
action at any meeting or special meeting at which the holders of all shares entitled to vote on the
action were present and voted.

ARTICLE 11
MAJORITY VOTES

For any matter that the affirative vote of the holders of a specified portion in excess of a
majority, of the shares entitled to vote, or of the shares of any series or class, is required by the Texas
Business Corporation Act, the affirmative vote of the holders of a majority of the shares entitled to
vote, or of the series or class of shares, is sufficient.

AMENDMENT TO ARTICLES OF INCORPORATION ’ PAGE 3
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ARTICLE 12

The number of shares of the corporation outstanding at the time of the adoption was one
hundred ninety-three thousand, five hundred seventy (193,570); and the number of shares entitled to
vote on the amendment was one hundred ninety-three thousand, five hundred seventy (193,570).

ARTICLE 13

The number of shares that voted for the amendment was one hundred thirty-five thousand,

one hundred seventy-two (135,172); and the number of shares that voted against the amendment was
zero (0). .

Executed this [éﬁ’ day of December, (996,

MATRIX TELECOM, INC.

AMENDMENT TO ARTICLES OF INCORPORATION PAGE 4



Office of the
Secretary of State
Coporations Section

P.0. Box 13697
Austin, Texas 78711-3697

OR

STATEMENT OF CHANGE OF REGISTERED OFFICE OR
REGISTERED AGENT OR BOTH BY A CORPORATION,
LIMITED LIABILITY COMPANY OR LIMITED PARTNERSHIP

The name of the entity is Matrix Telecom, Inc.

The entity's charter/certificate of authority/file number is 01156915-00

The registered office address as PRESENTLY shown in the records of the Texas
secretary of state is: 8721 Airport Freeway, North Richland Hills, TX 76180

A. X The address of the NEW registered office Is: (Please provide street address,
city, state and zip code. The address must be in Texas.)

8721 Airport Freeway, Fort Worth, TX 76180
B.__  The registered office address will not change.

The name of the registered agent as PRESENTLY shown in the records of the Texas

secretary of state is Gary L. Friedman

A.X_ The name of the NEW registered agent is Michael Ussery
B.__ The registered agent will not change.

Following the changes shown above, the address of the registered office and the
address of the office of the registered agent will continue to be identical, as required
by law.

The changes shown above were authorized by:
Business Corporations may select A or B Limited Liability Companies may select D or E
Non-Profit Corporations may select 4, B, or C Limited Partnerships select F

A.__ The board of directors;

B. X_ An officer of the corporation so authorized by the board of directors;

C The members of the corporation in whom management of the corporation is
vested pursuant to article 2.14C of the Texas Non-Profit Corporation Act;

D.__ Its members;

E

F

Its managers; or
The limited partnership. / j
WL s

{Authorized Officer of prﬁra(l{)ﬁ)
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The 5 of Texas

SECRETARY OF STATE
CERTIFICATE OF MERGER

The undersigned, as Secretary of State of Texas, hereby certifies that the attached Articles
of Merger of

BEST CONNECTIONS, INC.
A Texas corporation
with
MATRIX TELECOM, INC.
A Texas corporation

have been received in this office and are found to conform to law. ACCORDINGLY, the
undersigned, as Secretary of State, and by virtue of the authority vested in the Secretary
by law, hereby issues this Certificate of Merger.

Filed October 18, 1999

Effective October 18, 1999

Elton Bomer
Secretary of State
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B CONNECTIONS, [NC.
(Subsidiary Corporation)

INTO

MATRIX TELECOM, INC,
(Parent Corporation)

Pursuant to the provisions of Article 5.16 of the Texas Business
Corporation Act, MATRIX TELECOM, INC., a business corporation organized
under the laws of the State of Texas and owning at least ninety percent of the
shares of BEST CONNECTIONS, INC., a business corporation organized under
the laws of the State of Texas, hereby executes the following articles of merger.

1. The following is a copy of a resoiution of MATRIX TELECOM, INC.,
adopted by the Board of Directors on June 8, 1999, and in accordance with the
laws of its jurisdiction and its constituent documents:

RESOLVED: The Corporation shall merge Best Connections,
Inc., its wholly owned subsidiary, with and into itself and shall
assume all of the obligations of Best Connections, Inc., pursuant to
the provisions of the Texas Business Corporation Act.

2. The total number or percentage of outstanding shares identified by
class, series or group of the subsidiary corporation(s) and the number or
percentage of shares in each class, series or group owned by the parent
corporation is:

Class, Series Number or Percentage of Number or
Percentage of

Or Group _Shares Outstanding Shares Owned by Parent
common stock 1,000 shares 1,000 shares

3, MATRIX TELECOM, INC., the surviving corporation hereby: (a)
appoints the Texas Secretary of State as its agent for service of process to
enforce an obligation or the rights of dissenting shareholders of each domestic

TX040 - C T System Oniina 1
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corporation that is a party to the merger; and (b) agrees that it will promptly pay
to the dissenting shareholders of each domestic corporation which is a party to
the merger the amount, if any, to which they shall be entitied under the
provisions of the Texas Business Corporation Act with respect to the rights of
dissenting shareholders.

5.  The surviving corpaoration will be responsible for the payment of all
fees and franchise taxes of the merged corporation(s) and will be obligated to pay
such fees and franchise taxes if the same are not timely paid.

SERPTEMBER 15, 1998
Dated:; RGO 00DER
PARENT RP N

MATRIX TELECOM, INC,,

By

LT SN
Wgcuﬁve Officer
B <

84 P. Pisani, Secretary
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Corporatigns Section
P.UBox 13697
Austin, Texas 78711-3697

Geoffrey S. Connor
Secretary of State

Office of the Secretary of State

CERTIFICATE OF MERGER
The undersigned, as Secretary of State of Texas, hereby certifies that the attached articles of merger of
Matrix Acquisition Holdings Corp.
Foreign Business Corporation
DE, USA
[Entity not of Record, Filing Number Not Available]
Into
MATRIX TELECOM, INC.
Domestic Business Corporation
[Filing Number: 115691500]
have been filed in this office as of the date of this certificate.

Accordingly, the undersigned, as Secretary of State, and by the virtue of the authority vested in the
secretary by law, hereby issues this certificate of merger.

Dated:12/31/2003

Effective:12/31/2003

Geoffrey S. Connor
Secretary of State

Come visit us on the internet at hitp://www.sos.state.tx.us/
PHONE(512) 463-5555 FAX(512) 463-5709 TTY7-1-1
Prepared by: Lisa Sartin



FILE'E of the
Sochtary of State of Texas

ARTICLES OF MERGER PEC 31 2003
OF
MATRIX ACQUISITION HOLDINGS CORP. Section
INTO Corporetions

MATRIX TELECOM, INC.

Pursuant to the provisions of Article 5.04 of the Texas Business Corporation Act, the
undersigned corporations do hareby certify that:

1. The name and state of incorporation of each of the constituent corporations are:

(@) Matrix Acquisition Holdings Corp., a Delaware corporation (the "Matrix
Acquisition”); and

{b) Matrix Telecom, Inc., a Texas corporation (the “Surviving Corporation™).

2. An agreement of merger has been approved, adopted, certitied, executed and
acknowledged by the respective boards of diractors and the shareholders of Matrix Acquisition
and the Surviving Corporation.

3. Tha name of the surviving corporation is Matrix Talecom, Inc.

4, The articles of incorporation of the Surviving Corporation shall be the articles of
Incorporation of the surviving corporation.

5. The exacuted agresmant of merger is on file at the principal place of business of
the Surviving Corporation, 222 W. Las Colinas Boulevard, Sulte 250, Irving, Texas 750389,

6. A copy of the agresment of merger wilt be fumished by the Surviving
Corporation, on written request and without cost, to any shareholdar of Matrix Acquisition or the
Surviving Corporation.

7. For each of the parties to the agreament of merger, the number of shares
outstanding and the designation and number of outstanding shares of each class or series of
stock that are entitled ta vote as a class on the agreement of merger are as follows:

Entitled to Vote as a Class or Series
No. of Shares Designation of Numbar
Name of ration Outstanding Class or Serias of Shares
Matrix Acquisition Holdings Corp. 1,000 Common Stock, 1,000
$0.01 par vakie
Matrix Telecom, Inc. 3,860,887 Common Stock, 3,860,987
$0.01 par vakie




8. For each party to the merger, the number of shares that voted for and against the
agreement of msrger, and the number of each class or series that voted for and against the
agreement of merger are as follows:

Number ot Shares Entitied to Yotes as a Class
Name of Corporation Class or Series Voted For  Voted Against

Matrix Acqulsition Holdings Corp. Common Stock, $0.01 par value 1,000 0
Matrix Telecom, Inc. Common Stock, $0.01 par value 3,860,987 0
9. The approval of the agreement of merger and performance of lts terms were duly

authorized by all action required by the laws of the states under which Matrix Acquisition and the
Surviving Comporation were incorporated and by their respective constituent documents.

10. The Surviving Corporation will be responsible for the payment of all franchise
taxes and fees andthe Surviving Corporation will ba obligated to pay such franchise taxes and
fess if the same are not timely paid.

1. The maergar of Matrix Acquisition into the Surviving Corporation shall be effective
upon the date of the execution of these Asticles of Merger, December 31, 2003,

IN WITNESS WHEREOF, Matrix Acquisition Holdings Corp. and Matrix Telecom, Inc.
hava caused these articles of maerger to bae signed by their respective authorized officers on
December 31, 2003.




AGREEMENT OF MERGER

THIS AGREEMENT OF MERGER (this “Agreemant™ Is made and entered into as of
December 31, 2003 by and between Matrix Acquisition Holdings Corp., a Delaware corporation ("MAHC")
and Matrix Telecom, Inc., a Texas corporation ("MATRIX" or, after the Effective Time (as defined in Article
V hereof), the “Surviving Corporation®).

WHEREAS, MAHC is a corporation organized and validly existing under the laws of the
State of Delawars;

WHEREAS, MATRIX is a comoration organized and validly existing under the laws of the
State of Texas;

WHEREAS, the Board of Directors and the shareholders of each of the parties have duly
authorized the merger of MAHC with and into MATRIX pursuant to the terms of this Agreement (the
"Merger’);

WHEREAS, It is intended that the Merger be a non-taxabie transaction for tax purposes;
and

WHEREAS, all other conditions precedent to the Merger have been, or prior to the
Eftective Time will be, satisfled or validly waived;

NOW, THEREFORE, for good #&nd valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties hereby agree as follows:

ARTICLE |
MERGER

At the Effective Time, MAHC shall be merged with and into MATRIX, the separate
existence of MAHC shall coease, MATRIX shali continue in existence as the Surviving Corporation, and
the Merger shall in all respects have the effects provided for by the Texas Business Corporation Act.

Prior to the Effective Time, MAHC and MATRIX shall take all such action as shall be
necessaly or appropriate in order to effectuate the Marger. 1f at any time after the Effective Time,
MATRIX shall consider or be advised that any further assignments, conveyances or assurances in faw
are necessary or desirable to carry out the provisions hereof, the proper former officers or other agents of
MAHC shall execute and deliver any and all proper deeds, assignments, and assurances in law, and do
all such additional things necessary or properto carry out the provisions heraof.

ARTICLE Il
TERMS OF MERGER

Al the Effective Time, all of the shares of MAHC's common stock issued and outstanding
immediately prior to the Effective Time shall, by virtue of the Merger and without any action on the part of the
officers or directors of MARC be converted into the right to receive an equal number of shares of MATRIX,

Al the Effective Tims, all of the shares of MATREX's cormmon stock issued and outstanding
immediately prior to the Effective Time shall be cancelled and retired.




EXHIBIT C

AUTHORITY TO TRANSACT
BUSINESS IN TENNESSEE
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ISSUANCE DATE: 12/28/2006
Secretary of State NP RN CONTACT: " (&75) 741-6488
Division of Business Services CHARTER/QUALTFICATION DATE: 02/18/1992
312 Eighth Avenue North CORPORATE EBEIQRA'(I)'IOE DATE: PERPETUAL
6th Floor, William R. Snodgrass Tower JURISDICTION:

Nashville, Tennessee 37243

: REQUESTED BY:
CF§ CFS

8161 HWY 100 8161 HWY 100
NASHVILLE, TN 37221 NASHVILLE, TN 37221

CERTIFICATE OF AUTHORIZATION
I, RILEY C DARNELL, SECRETARY OF STATE OF THE STATE OF TENNESSEE DO HEREBY CERTIFY THAT

A CORPORATION FORMED IN T
TRANSACT BUSINESS IN THIS STATE;
THAT ALL FEES, TAXES, AND PENALTIES OWED TO THIS STATE WHICH AFFECT THE
AUTHORIZATION OF THE CORPORATION HAVE BEEN PAID;
TH AT ¥n% MOSTI§ECEN£DC0RPORATION ANNUAL REPORT REQUIRED HAS BEEN FILED.

WITH S OFF
THAT AN APPLICATiON FOR CERTIFICATE OF WITHDRAWAL HAS NOT BEEN FILED,

FOR: REQUEST FOR CERTIFICATE ON DATE: 12/28/06
FEES
FROM: RECEIVED: $600.00 $0.00
gqg%Tﬁ%GEILINGOSERVICE (CFS) TOTAL PAYMENT RECEIVED: $600.00
#172 RECEIPT NUMBER: 00004062276
NASHVILLE, TN 37221-0000 ACCOUNT NUMBER: 00101230

@CW

EY C. DARNELL
SECRETARY OF STATE




Secretary of State
Division of Business Services
312 Eighth Avenue North
6th Floor, William R. Snodgrass Tower

ISSUANCE DATE: 12/28/2006
REQUEST NUMBER: 0636252
TELEPHONE CONTACT: (615) 741-6488

g#ﬁ?TER/QU%E&EICATION DATE: 02/18/1992
RPORATE EXPIRATION DATE PERPETUAL

CONTROL NUMBER: 025010
JURISDICTION: TEXAS

—I0

Nashville, Tennessee 37243

REQUESTED BY:

CFS

8161 HWY 100
NASHVILLE, TN 37221

CF$
8161 HWY 100
NASHVILLE, TN 37221

CERTIFICATE OF AUTHORIZATION
I, RILEY C DARNELL, SECRETARY OF STATE OF THE STATE OF TENNESSEE DO HEREBY CERTIFY THAT

CORPORATION FORMED IN T
TRANSACT BUSINESS IN THIS STATE,
THAT ALL FEES, TAXES, AND PENALITES OWED TO THIS STATE WHICH AFFECT THE
AUTHORIZATION'OF THE CORPORATION HAVE BEEN PAID:
HAT THE OS] AECENT CORPORATION ANNDAL REPORT AEQUIRED HAS BEEN FILED
WITH THIS OFFICE. AND
THAT AN APPLICATION FOR CERTIFICATE OF WITHDRAWAL HAS NOT BEEN FILED
FOR: REQUEST FOR CERTIFICATE 7777777 ON DATE: 12/28/06
FEES
crom: RECEIVED:  $600.00 $0.00
CAPTTAL FILING SERVICE (CFS) TOTAL PAYMENT RECEIVED:  $600.00
#172 RECEIPT NUMBER: 00004062276
NASHVILLE, TN 37221-0000 ACCOUNT NUMBER: 00101230

RILEY C. DARNELL
SECRETARYTDFSTAIE




EXHIBIT D

NAMES AND ADDRESSES OF
PRINCIPAL CORPORATE OFFICERS
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BEFORE THE TENNESSEE REGULATORY AUTHORITY

In the Matter of the Application of )
)
Matrix Telecom, Inc. for a Certificate ) Docket No.
To Provide Competing Local )
Telecommunication Services )
NAMES AND ADDRESSES OF

PRINCIPAL CORPORATE OFFICERS

Mr. Russell Lambert

President and Chief Executive Officer
Matrix Telecom, Inc.

7171 Forest Lane

Suite 700

Dallas, Texas 75230

Charles G. Taylor

Vice President and Chief Financial Officer
Matrix Telecom, Inc.

7171 Forest Lane

Suite 700

Dallas, Texas 75230

DC\947236.1



EXHIBIT E

BIOGRAPHIES OF PRINCIPAL OFFICERS AND
OTHER KEY TECHNICAL STAFF

DC\947236.1



BEFORE THE TENNESSEE REGULATORY AUTHORITY

In the Matter of the Application of

Matrix Telecom, Inc. for a Certificate
To Provide Competing Local
Telecommunication Services

Docket No.

N N N N g’

BIOGRAPHIES OF PRINCIPAL OFFICERS
AND OTHER KEY TECHNICAL STAFF

Russell Lambert — President and Chief Executive Officer

Russ Lambert is an accomplished business executive and turnaround specialist with Fortune 500
experience in operational and strategic management positions, a proven 20 year track record in
new service and technology product development, and extensive B2B and B2C sales and
marketing credentials.

Mr. Lambert’s industry experience encompasses distribution, service, construction logistics and
telecommunications. He has authored and implemented strategic plans in international
development and technology and led the e-commerce strategic planning function of a multi-
billion dollar publicly traded company. Lambert has built his career on leading organizations
through challenging market conditions, including: turnarounds in Chapter 11, rapid expansion,
new product development, consolidation, and strategic redefinition.

Lambert holds a Bachelors Degree with dual majors in finance and accounting (honors) and a
Doctorate in Jurisprudence from South Texas College of Law. He has passed the Certified Public
Accounting examination, and is licensed to practice law in the State of Texas. Mr. Lambert is a
published author of The Executive’s Guide to the Wireless Workforce, a business book on
productivity improvements possible through wireless computing.

Charles G. Taylor — Vice President and Chief Financial Officer

Mr. Taylor has over 17 years of telecommunications experience. He was hired in October of
2001 as CFO with responsibility for all financial matters for the Company. Prior to rejoining
Matrix in 2001, Mr. Taylor was founder and Vice President of Finance for Vartec Telecom
from 1987 to 1990, founder and COO for Matrix Telecom, Inc. from 1990 to 1996, EVP —
Retail Business Development for Pacific Gateway Exchange from 1996 to 2000 and founder
and President of Local Gateway Exchange from 2000 to 2001. Mr. Taylor graduated cum
laude with a BS in Accounting from Lamar University and has been a Certified Public
Accountant in Texas since 1984.

Paul Bird — Sr. Vice President of Technology

Paul Bird has over 25 years of consistent success and background in the telecommunications

DC947236.1



industry and enterprise networking field. Mr. Bird has held several technical positions as
Network Engineer, Network Architect, IT Director and Manager of Voice and Data Networks
in fortune 500 company environments. Mr. Bird’s most recent position was IT Director of
Networks with a Platinum Equity sister company. Mr. Bird joined Matrix Business
Technologies in April of 2006, and is currently, Sr. Vice President of Technology. The
primary responsibilities of his position at Matrix are: full responsibility for Application
Development, Network Operations, Switch support, Provisioning, and NOC Operations. Mr.
Bird also works closely with all the other Matrix Technologies Divisions to align the IT Group
with Matrix Technologies business objectives.

Stephen A. Wagner — Vice President of Sales and Client Services

Stephen A. Wagner, Vice President of Sales and Client Services, joined Matrix Business
Technologies in December 2005 after serving over 10 years in various management roles at
Global Crossing and Frontier Communications in sales, client services, account management
and channel sales. Prior to that, Mr. Wagner worked in the shipping and transportation
industry. Mr. Wagner is responsible for all customer facing operations at Matrix Business
Technologies; including sales, account management, customer service and provisioning. He is
a graduate of St. John Fisher College in Rochester, New York and has attended the Simon
Business School at the University of Rochester.

Kevin P Gorman — Vice President of Marketing

Kevin P Gorman, Vice President of Marketing, joined Matrix Business Technologies in
October 2006 after serving eleven years in a management role in account management, channel
sales, sales operations and marketing at Frontier Communications/Global Crossing
Telecommunications, providing telecommunications solutions over the world’s first integrated
global IP-based network. Prior to that, Mr. Gorman served as a sales and strategic marketing
manager at a large business forms and office supplies provider. In his current capacity, Mr.
Gorman is responsible for market management activities, marketing communications, and
product management/marketing. Mr. Gorman obtained his BA from the University at Buffalo.

Brian Gustas — Vice President of Wholesale Services

Brian Gustas has been continuously working in the telecommunications industry for over 20
years. In November of 2004, Mr. Gustas joined Matrix Telecom, Inc. as its Vice President of
Wholesale Services. He is responsible for managing wholesale relationships and negotiating
vendor contracts, all with the objective of reducing the cost of goods and improving
operational efficiencies. From 1989 to 1996, Mr. Gustas worked in various capacities for
Westel, Incorporated. In 1996, he co-founded ComSource, Inc., an international wholesale
telecommunications brokerage firm. In 1999, Mr. Gustas sold his interest in ComSource to
pursue other opportunities in telecommunications. From 1999 through 2004, he was the
President of Business Development Group, LLC. This organization provided specialized
consulting, outsourcing, and strategic venture capital investments. Additionally, from 1999 to
2002, Mr. Gustas was President and CEO of Zenex Communications. Zenex was a wholesaler
of prepaid platform minutes to card providers across the United States. Mr. Gustas obtained
his BS in Management with a Minor in Economics from Oklahoma State University.

DC\947236.1



Scott Klopack — Vice President of Regulatory Affairs and General Counsel

Scott Klopack is responsible for leading Matrix’s legal and regulatory department. Mr.
Klopack has a broad background as an attorney, working primarily as a litigator for his first
several years out of law school. As a sole practitioner, his practice expanded to include
transactional work, including corporate structuring, drafting and negotiating commercial
leases, purchase agreements, and similar documents. He then spent several years as in-house
counsel, including as Senior Counsel for Nucentrix Broadband Networks, responsible for a
variety of issues, from managing litigation and negotiating tower leases to advising the
company’s executives and directors as necessary. Mr. Klopack obtained a B.A. in political
science from Austin College and his Juris Doctorate from Baylor Law School.

Laurie Rodriguez ~ Vice President of Financial Planning and Analysis

Laurie Rodriguez is currently responsible for all budgeting/forecasting and strategic financial
planning within Matrix. She also has responsibility for monthly operational and financial
reporting/analysis against plan. With over 20 years of experience in varying finance-related
positions, and over 15 years of telecommunications experience, she fills a vital role in the
planning and analysis of the Company. Her experience includes strategic and financial
planning, financial accounting and reporting, cash flow/working capital management, product
profitability analysis, process/performance reengineering, business restructuring, organization
design, management and development, and internal control management. She holds a
Bachelor’s Degree in Accounting from Murray State University and is a CPA (licensed in
Texas) and CMA.

DC\947236.1



EXHIBIT F

2005 AUDITED FINANCIAL STATEMENT

CONFIDENTIAL - FILED UNDER SEAL
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EXHIBIT G
SMALL AND MINORITY-OWNED

TELECOMMUNICATIONS BUSINESS
PARTICIPATION PLAN
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BEFORE THE TENNESSEE REGULATORY AUTHORITY

In the Matter of the Application of

Matrix Telecom, Inc. for a Certificate
To Provide Competing Local
Telecommunication Services

Docket No.

o e N N’ N’

SMALL AND MINORITY-OWNED TELECOMMUNICATIONS
BUSINESS PARTICIPATION PLAN

Pursuant to T.C.A. §65-5-212, as amended, Matrix Telecom, Inc. (“Matrix™) submits this
small and minority-owned Telecommunications business participation plan (the “Plan”) along
with its Application for a Certificate of Public Convenience and Necessity to provide competing
intrastate and local exchange services in Tennessee.

I PURPOSE

The purpose of §65-5-212 is to provide opportunities for small and minority-owned
businesses to provide goods and services to Telecommunications service providers. Matrix is
committed to the goals of §65-5-212 and to taking steps to support the participation of small and
minority-owned Telecommunications businesses in the Telecommunications industry. Matrix
will endeavor to provide opportunities for small and minority-owned Telecommunications
businesses to compete for contracts and subcontracts for goods and services. As part of its
procurement process, Matrix will make efforts to identify and inform minority-owned and small
businesses that are qualified and capable of providing goods and services to Matrix of such
opportunities. Matrix’s representatives have already contacted the Department of Economic and
Community Development, the administrator of the small and minority-owned
Telecommunications assistance program, to obtain a list of qualified vendors. Moreover, Matrix

will seek to increase awareness of such opportunities so that companies not otherwise identified

DC\947236.1



(3)

(4)

)

(6)

(7

(8

Preparing and submitting such forms as may be required by the Tennessee
Regulatory Authority, including the filing of required annual updates.

Serving as the primary liaison to and cooperate with the Tennessee Regulatory
Authority, other agencies of the State of Tennessee, and small and minority-
owned businesses to locate and use qualified small and minority-owned
businesses as defined in §65-5-212.

Searching for and developing opportunities to use small and minority-owned
businesses and encouraging such businesses to participate in and bid on
contracts and subcontracts.

Providing records and reports and cooperate in any authorized surveys as required
by the Tennessee Regulatory Authority.

Establishing a record-keeping system to track qualified small and minority-owned
businesses and efforts to use such businesses.

Providing information and educational activities to persons within Matrix and
training such persons to seek out, encourage, and promote the use of small and
minority-owned businesses.

In performance of these duties, the Administrator will utilize a number of resources, including:

Chambers of Commerce
The Tennessee Department of Economic and Community Development
The United States Department of Commerce
Small Business Administration
Office of Minority Business
The National Minority Supplier Development Counsel
The National Association of Women Business Owners
The National Association of Minority Contractors
Historically Black Colleges, Universities, and Minority Institutions

The efforts to promote and ensure equal opportunities for small and minority-owned

businesses are primarily spelled out in the Administrator’s duties above. Additional efforts to

provide opportunities to small and minority-owned businesses will include offering, where

appropriate and feasible, small and minority-owned businesses assistance with technical,

insurance, bonding, licensing, production, and deadline requirements.

DC\947236.1



will have sufficient information to participate in the procurement process.
II. DEFINITIONS

As defined in §65-5-212:

Minority-Owned Business. Minority-owned business shall mean a business which is
solely owned, or at lease fifty-one percent (51%) of the assets or outstanding stock of which is
owned, by an individual who personally manages and controls daily operations of such business,
and who is impeded from normal entry into the economic mainstream because of race, religion,
sex or national origin and such business has annual gross receipts of less than four million dollars
(54,000,000).

Small Business. Small Business shall mean a business with annual gross receipts of less
than four million dollars ($4,000,000).

III. ADMINISTRATION

Matrix’s Plan will be overseen and administered by the individual named below,
hereinafter referred to as the Administrator, who will be responsible for carrying out and
promoting Matrix’s full efforts to provide equal opportunities for small and minority-owned
businesses. The Administrator of the Plan will be:

Dana Hoyle

Matrix Telecom, Inc.

7171 Forest Lane Suite 700
Dallas, Texas 75230
Telephone: (214) 432-1453
Fax: (214) 432-1576

dhoyle@matrixbt.com

The Administrator’s responsibilities will include:

(1)  Maintaining an updated Plan in full compliance with §65-5-212 and the rules and
orders of the Tennessee Regulatory Authority.

(2) Establishing and developing policies and procedures necessary for the successful
implementation of the Plan.

DC\947236.1



IV. RECORDS AND COMPLIANCE REPORTS

Matrix will maintain records of qualified small and minority-owned business and efforts
to use the goods and services of such businesses. In addition, Matrix will maintain records of
educational and training activities conducted or attended and of the internal procurement
procedures adopted to support this plan.

Matrix will submit records and reports required by the Tennessee Regulatory Authority
concerning the Plan. Moreover, Matrix will cooperate fully with any surveys and studies

required by the Tennessee Regulatory Authority.

Russell Lambert
President and Chief Executive Officer
Matrix Telecom, Inc.
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EXHIBIT H

TOLL DIALING PARITY PLAN
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BEFORE THE TENNESSEE REGULATORY AUTHORITY

In the Matter of the Application of

Matrix Telecom, Inc. for a Certificate
To Provide Competing Local
Telecommunication Services

Docket No.

A A

INTRALATA TOLL DIALING PARITY PLAN

L. PURPOSE

The intent of this Plan is to provide customers the ability to select the telecommunications
carrier of their choice for routing of their intraLATA toll calls.

II. GEOGRAPHIC AVAILABILITY

IntraLATA presubscription (ILP) is available in all LATAs where the Company provides its
local services within the state. Intralata toll dialing parity will be provided in each of the
exchanges in which Matrix provides service. Initially, this will include all exchanges served
by Bell South. See attached list of exchanges.

1. IMPLEMENTATION SCHEDULE

ILP is immediately available in all areas currently served by Matrix Telecom, Inc. d/b/a Matrix
Business Technologies (“Matrix”) or no later than 30 days following approval of the plan by
the Commission. Matrix proposes an implementation date of June 30, 2007, or as soon as
practicable after Matrix has received expanded authority sought in this Application and
completed negotiations for interconnection.

IV.  CARRIER SELECTION PROCEDURES

Matrix will implement the full 2-PIC carrier selection methodology (or the methodology that
the underlying carrier has implemented). Matrix provides its local exchange services on resold
or an unbundled network element basis, reselling services or leasing the underlying facilities of
local exchange carriers. As such, Matrix must submit all interexchange carrier (“IXC”)
requests and customer (i.e., end user) requests for ILP to the underlying local exchange carrier
for implementation. With the full 2-PIC methodology, customers will be able to presubscribe
to one telecommunications carrier for interLATA toll calls and presubscribe to the same or
different participating telecommunications carrier, including Matrix, for all intraLATA calls.

Accordingly, existing customers may either contact Matrix’s business offices directly to
request a change in their ILP carrier, or they may contact the IXC of their choice directly, who
will in turn contact Matrix. Upon receipt of the ILP request, Matrix will forward that request
to the underlying carrier for processing.
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Should a new customer switch to Matrix’s local exchange services, Matrix will notify that
customer when they sign up that they have the option to select their ILP carrier. Customers
who make no selection will be considered a “no-PIC” and will be required to dial an access
code to make intraLATA calls. Customers will be notified that they have a 90-day grace
period to make a free intraLATA presubscription selection. New customers or existing
customers adding new lines will have 30 days to make a free intraLATA presubscription
selection. There will not be a per line charge for initial PIC selections made within the
applicable day grace periods.

Matrix has procedures in place to prevent slamming and cramming of customers. Petitioner
uses written letters of authority in addition to third party verification on all orders. New orders
are not provisioned without these two required steps.

V. CUSTOMER EDUCATION/NOTIFICATION

Matrix will notify its existing customer base via a bill message and/or bill insert of their ability
to choose an ILP carrier with instruction to contact either the IXC directly or the Matrix
business offices upon approval of this plan by the Commission. Should Matrix obtain any new
customers, they will be provided this information at the time they sign up for services. As
noted in Section IV above, customers will be notified of the applicability of all PIC change
charges.

VI.  CARRIER NOTIFICATION

IXCs will be notified via letter that they must contact Matrix directly if an end user using
Matrix local services wishes to change to that IXC. Matrix will obtain a list of current IXCs
from the Commission for mailing to all currently certificated IXCs.

VII.  ACCESS TO OPERATOR SERVICES AND DIRECTORY ASSISTANCE

Access to operator services and directory assistance will be available through the customer’s
local carrier (Matrix), its interLATA carrier or intraLATA carrier. Matrix will provide non-
discriminatory access to telephone numbers (if applicable), directory assistance (if applicable)
and directory listings (if applicable). Matrix provides local exchange by reselling services or
leasing the underlying facilities of local exchange carriers and is reliant on the underlying
carrier for the provision of the services. Matrix does not maintain its own telephone number
database. For operator services, customers dial “0” to reach the local exchange operator and
“00” to reach their interLATA operator. For Directory Assistance, customers dial “411” for
access local directory assistance or “1-NPA-555-1212” to reach their interLATA carrier for
directory assistance.

VIII. COST RECOVERY

Matrix will not seek any cost recovery for implementation of ILP. Accordingly, Matrix is not
filing a plan for cost recovery.
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IX. COMPLIANCE WITH FCC AND TRA RULES

Matrix will comply with all applicable FCC and TRA rules.

G krsd—

Russell Lambert
President and Chief Executive Officer
Matrix Telecom, Inc.
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Exchange

Adams-Cedar Hill

Arlington

Ashland City

Athens

Bean Station

Bells
Bent Creek

Benton
Bethel Springs
Big Sandy

Blanche

Bolivar
Brownsville
Bulls Gap

Camden
Carthage

Cedar Grove

Centenville
Charleston

Charlotte

Rate
Group

1
4

1c

N

Additional Exchanges

Cross Plains-Orlinda, Goodlettsville, Greenbrier, LaVergne (ICE)
(Davidson County subscribers only), Nashville, Nolensville
(Davidson County subscribers only), Old Hickory, Springfield,
White House

Collierville, Covington, Drummonds, (ICE) LaGrange, Mason
(ICE) Memphis, Millington (ICE), Moscow (including South
Moscow, MS and vicinity which is part of the Moscow exchange),
Munford (ICE),Rosemark (ICE), Shelby Forest (ICE), Somerville,
West Whiteville

Goodlettsville, LaVergne (ICE), (Davidson County subscribers
only), Nashville, Nolensville (ICE), (Davidson County subscribers

“only), Old Hickory, Pleasant View

Charleston, Decatur, Englewood (ICE), Etowah, Niota (ICE),
Riceville (ICE)

Bulls Gap, Concord (ICE), Halls Crossroads (ICE), Knoxuville,
Mascot-Strawberry Plains, Morristown, Powell (ICE), Rutiedge
(ICE), Solway, Tate Springs (ICE), Washburn (ICE)

Alamo (ICE), Friendship (ICE), Maury City (ICE)

Chestnut Hill, Concord (ICE), Halls Crossroads (ICE), Knoxville,
Mascot-Strawberry Plains, Newport (including Waterville, NC and
vicinity which is a part of the Newport exchange), Powell (ICE),
Solway

Cleveland, Copper Basin, Georgetown, Tennga, GA and vicinity
which is a part of the Benton exchange

Admsville (ICE), Milledgeville (687-XXXX numbers only) (ICE),
Selmer

Camden, Paris

Ardmore, AL (including Ardmore, TN and vicinity which is part of
the Ardmore, AL exchange), Fayetteville, Fllintville, McBurg (ICE),
Petersburg

- Grand Junction, Middleton, West Whiteville, Whiteville

Stanton (ICE)

Bean Station, Greenville (ICE), Morristown, Mosheim (ICE),
Rogersville, Surgoinsville

Big Sandy

Chestnut Mound (ICE), Defeated (ICE), Gordonsville (ICE),
Highland (ICE), Pleasant Shade (ICE)

Atwood (ICE), Bruceton (ICE), Huntingdon, McKenzie, Trezevant
(ICE)

Lyles, Spencer Mill

Apison (ICE), Athens, Chattanooga (Tennessee subscribers only),
Cleveland, Collegedale (ICE), Englewood (ICE), Etowah,
Georgetown, Niota (ICE), Ooltewah (ICE), Riceville (ICE), Soddy-
Daisy

Dickson, Goodlettsville, Kingston Springs, LaVergne (ICE)
(Davidson County subscribers only), Lyles, Nashville, Nolensville
(ICE) (Davidson County subscribers only), Old Hickory, Vanleer,
West Vanleer, White Bluff



Chattanooga

Chestnut Hill

Clarksville

Cleveland

Clinton

Collierville

Columbia

Copper Basin

Covington

Cross Plains-Orlinda

Culleoka

Cumberiand City
Cumberiand Gap

Apison (ICE), Chickamauga, GA, Collegedale (ICE), Georgetown,
High Point GA (ICE), Kensington, GA (ICE), LaFayette, GA (ICE),
Noble, GA (ICE), Ooltewah (ICE), Ringgold, GA (ICE), Rising
Fawn, GA (ICE), Rossville, GA and vicinity which is a part of the
Chattanooga exchange, Soddy-Daisy, Trenton, GA (ICE), Villanov,
GA (ICE), WestBrow, GA (ICE), Tennessee subscribers also
receive local calling to Charleston, Cleveland, College Station
(ICE), Dayton, Decatur, Dunlap (ICE), Fall Creek Falls (ICE),
Jasper, Nine Mile (ICE), Pikeville (ICE), South Pittsburg, Spring
City and Whitwell

Bent Creek, Concord (ICE), Halls Crossroads (ICE), Knoxville,
Mascot-Strawberry Plains, Newport (including Waterville, NC and
vicinity which is a part of the Newport exchange), Powell (ICE),
Solway

Cunningham, East Sango, Fredonia, Oak Grove, KY (including
South Oak Grove, TN and vicinity which is a part of the Oak
Grove, KY exchange), Paimyra, Sango, South Cunningham, South
Fredonia

Apison (ICE), Benton, Charleston, Chattanooga (Tennessee
subscribers only), Collegedale (ICE), Georgetown, Ooltewah (ICE),
Soddy-Daisy

Claxton (ICE), Concord (ICE), Halls Crossroads (ICE), Knoxville,
Lake City, Mascot-Strawberry Plains, Norris, Oak Ridge, Oliver
Springs, Powell (ICE), Solway

Arlington, Memphis, Millington (ICE), Moscow (including South
Moscow, MS and vicinity which is part of the Moscow exchange),
Mount Pleasant, MS and vicinity which is part of the Collierville
exchane, Rosemark (ICE), Shelby Forest (ICE), West Whiteville,
Tennessee subscribers also receive local calling to Covington,
Drummonds (ICE), LaGrange, Mason (ICE), Munford (ICE), and
Somerville

EECuIIeoka, Hampshire, Mount Pleasant, North Spring Hill, Santa Fe,

pring Hill, Summertown, Williamsport

enton, GA, Blue Ridge (ICE), Dial, GA (ICE), Lakewood, GA
ICE), Liberty, NC and vicinity which is part of the Copper Basin
xchange, McCaysville, GA and vicinity which is part of the Copper
asin exchange.

Arlington, Colliersville (Tennessee subscribers only), Drummonds
(ICE), Mason (ICE), (Tipton County subscribers only ), Memphis
(Tennessee subscribers only), Millington (ICE), Munford (ICE),
Rosemark (ICE), Shelby Forest (ICE)

Adams-Cedar Hill, Goodlettsville, Greenbrier, LaVergne (ICE)
(Davidson County subscribers only), Nashville, Nolensville (ICE)
(Davidson County subscribers only), Old Hickory, Springfield,

White House

Columbia, Hampshire, Mount Pleasant, North Spring Hill, Santa

" Fe, Spring Hill, Williamsport

Dover

Cumberland Gap, VA, Middlesboro, KY (including Fork Ridge, TN
which is part of the Middiesboro, KY exchange), New Tazewell
(ICE), Sharps Chapel (ICE)



Cunningham

Dandridge

Dayton

Decatur

Dickson

Dover
Dyer

Dyersburg
East Sango

Eagleville

Elkton
Etowah
Fairview
Fayetteville
Flintville

Fork Ridge

Franklin

Fredonia

3 Clarksville, East Sango, Fredonia, Oak Grove, KY (including South
Oak Grove, TN and viciniy which is part of the Oak Grove, KY
exchange), Palmyra, Sango, South Cunningham, South Fredonia

4 Concord (ICE), Halls Cross Roads (ICE), Jefferson City, Knoxuville,
Mascot-Strawberry Plains, Powell (ICE), Solway, White Pine

4 Apison (ICE), Chattanooga (Tennessee subscribers only),
Collegedale (ICE), Georgetown, Ooltewah (ICE), Soddy-Daisy,
Spring City

4 Apison (ICE), Athens, Chattanooga (Tennessee subscribers only),
Collegedale (ICE), Georgetown, Ooltewah (ICE), Soddy-Daisy

5 Charlotte, Goodlettsville, Kingston Springs, LaVergne (ICE),
(Davidson County subscribers only), Lyles, Nashville, Nolensville
(ICE) (Davidson County subscribers only), Old Hickory, Spencer
Mill, Vanleer, West Vanleer, White Bluff

1 Cumberland City

2 Bradford (ICE), Brazil (ICE), Gibson, Humboldt, Kenton, Medina,
Milan, Rutherford (ICE), Trenton, Yorkville (ICE)

2 Newbern, Trimble (ICE)

5 Clarksville, Cunningham, Fredonia, Goodlettsville, LaVergne (ICE),
(Davidson County subscribers only), Nashville, Nolensville (ICE)
(Davidson County subscribers only), Oak Grove, KY (including
South Oak Grove, TN and vicinity which is part of the Oak Grove,
KY exchange), OIld Hickory, Palmyra, Sango, South Cunningham,
South Fredonia

5 Fostervile (ICE) (Rutherford County subscribers only),
Goodlettsville, LaVergne (ICE), Murfreesboro, Nashville,
Nolensville (ICE) (Davidson County subscribers only), Old Hickory,
Smyrna

rdmore, AL (ICE), (including Ardmore, TN which is part of the

rdmore, AL exchange), Lynnville, Minor Hill, Pulaski

thens, Charleston, Englewood (ICE), Niota (ICE), Riceville (ICE)

!
5 College Grove (ICE), Franklin, Goodlettsville, LaVergne (ICE)
(Davidson County subscribers only), Nashville, Nolensville (ICE),
North Spring Hill, Old Hickory, Triune
lanche, Flintville, McBurg (ICE), Petersburg
| Blanche, Fayetteville, McBurg (ICE), Petersburg
See  Middlesboro, KY (of which Fork Ridge is a part), Pineville, KY,
A3.10.5 Cumberland Gap, Cumberland Gap, VA
5 College Grove (ICE), Fairview, Goodlettsville, LaVergne (ICE)
(Davidson County subscribers only), Nashville, Nolensville (ICE),
North Spring Hill, Old Hickory, Triune
3 Clarksville, Cunningham, East Sango, Oak Grove, KY (including
South Oak Grove, TN and vicinity which is part of the Oak Grove,
KY exchange), Palmyra, Sango, South Cunningham, South
Fredonia




Gallatin

Gatlinburg

Georgetown

Gibson
Gleason

Goodlettsville

Grand Junction

Greenback

Greenbrier

Greenfield

Halls
Hampshire

Harriman
Hartsville

Henderson
Hendersonville

Henning
Hohenwald

1
2

Bethpage (ICE), Goodlettsville, Hendersonville, LaVergne (ICE),
(Davidson County subscribers only), Nashville, Nolensville (ICE)
(Davidson County subscribers only), Oak Grove, Old Hickory,
Portland, Westmoreland (ICE), White House

Concord (ICE), Halls Crossroads (ICE), Knoxville, Mascot-
Strawberry Plains, Powell (ICE), Sevierville, Solway

Apison (ICE), Benton, Charleston, Chattanooga, Cleveland,
Collegedale (ICE), Dayton, Decatur, Jasper, Ooltewah (ICE),
Soddy-Daisy, South Pittsburg, Spring City, Whitwell

Bradford (ICE), Brazil (ICE), Dyer, Humboldt, Medina, Milan,
Rutherford (ICE), Trenton, Yorkville

Dresden (ICE), Greenfield, Latham (ICE), Martin (ICE),
%Palmersville (ICE), Sharon (ICE), Sidonia (ICE)

Adams-Cedar Hill, Alexandria (ICE) (Wilson county subscribers
only), Ashland City, Auburntown (ICE) (Wilson County subscribers
only), Charlotte, College Grove (ICE), Cross Plains-Orlinda,
Dickson, Eagleville, East Sango, Fairview, Fosterville (Rutherford
County subscribers only), Franklin, Gallatin, Greenbrier,
Hendersonville, Kingston Springs, LaVergne (ICE), Lebanon,
Liberty (ICE) (Wilson county subscribers only), Milton, Mount Juliet
(ICE), Murfreesboro, Nashville, Nolensville (ICE), Norene (ICE),
North Spring Hill, Old Hickory, Pleasant View, Portiand, Smyrna,
South Cunningham, South Fredonia, Spencer Mill, Springfield,
Triune, Vanleer, Watertown, West Vanleer, White Bluff, White
House, Woodbury (ICE) (Rutherford County subscribers only)

§BoIivar, LaGrange, Michigan City, MS and vicinity which is part of
he Grand Junction exchange, Middleton, West Whiteville,

. Whiteville
Concord (ICE), Halls Crossroads (ICE), Knoxville, Lenoir City,

Loudon, Maryville, Mascot-Strawberry Plains, Powell (ICE), Solway

Adams-Cedar Hill, Cross Plains-Orlinda, Goodlettsville, LaVergne
(ICE) (Davidson County subscribers only), Nashville, Nolensville
(ICE), (Davidson county subscribers only), Old Hickory,
Springfield, White House

Dresden (ICE), Gleason, Latham (ICE), Martin (ICE), Palmersville
(ICE), Sharon (ICE), Sidonia (ICE)

Henning, Ripley

Columbia, Culleoka, Mount Pleasant, North Spring Hill, Santa Fe,
Spring Hill, Williamsport

Concord (ICE), Halls Crossroads (ICE), Kingston, Knoxville,
Mascot-Strawberry Plains, Oakdale (ICE), Oliver Springs, Powell
(ICE), Rockwood, Solway

Green Grove (ICE), Hillsdale (ICE)

Milledgeville (668-XXXX numbers only) (ICE)

Gallatin, Goodlettsville, LaVergne (ICE) (Davidson county
subscribers only), Nashville, Nolensville (ICE) (Davidson County
subscribers only), Old Hickory, Portland, White House

Halls, Ripley

None



Hornbeak
Humboldt

Huntingdon
Huntland
Jackson
Jasper
Jefferson City
Jellico
Kenton

Kingston

Kingston Springs

Knoxville

LaFollete
LaGrange

Lake City

Lawrenceburg

Lebanon

Lenoir City

Lewisburg
Lexington
Loudon

Kenton, Troy, Union City

Bradford (ICE), Brazil (ICE), Dyer, Gibson, Medina, Milan,

Rutherford (ICE), Trenton, Yorkville (ICE)

. Atwood (ICE), Bruceton (ICE), Cedar Grove, McKenzie, Trezevant

(ICE)

still Springs (ICE), Francisco, AL and vicinity which is part of the

:Huntland exchange, Sewanee, Winchester

3 None

Apison (ICE), Chattanooga (Tennessee subscribers only),

Collegedale (ICE), Georgetown, Ooltewah (ICE), Soddy-Daisy,

South Pittsburg, Whitwell

4 Concord (ICE), Dandridge, Halls Crossroads (ICE), Knoxville,
Mascot-Strawberry Plains, Powell (ICE), Solway, White Pine

3 Corbin, KY, Jellico, KY and vicinity which is part of the Jellico
exchange, LaFollete, Williamsburg, KY

2 Dyer, Hornbeak, Mason Hall (ICE), Rutherford (ICE), Trenton,
Troy, Union City

4 Concord (ICE), Halls Crossroads (ICE), Harriman, Knoxville,
Mascot-Strawberry  Plains, Oliver Springs, Powell (ICE),
Rockwood, Solway

5 Charlotte, Dickson, Goodlettsvllle, LaVergne (ICE) (Davidson
county subscribers only), Lyles, Nashville, Nolensville (ICE)
(Davidson County subscribers only), Old Hickory, Spencer Mill,
Vanleer, West Vanleer, White Bluff

Bean Station, Bent Creek, Chestnut Hill, Claxton (ICE), Clinton,

%Concord (ICE), Dandridge, Gatlinburg, Greenback, Halls

rossroads (ICE), Harriman, Jefferson City, Kingston, Lake City,

enoir City, Loudon, Maryville, Mascot-Strawberry Plains,

aynardville, Norris, Oak Ridge, Oliver Springs, Powell (ICE),

ockwood, Rutledge (ICE), Sevierville, Sharps Chapel (ICE),

Solway, Tate Springs (ICE), Washburn (ICE), West Sweetwater,

D

%§White Pine
2 Jellico
5 Arlington, Collierville (Tennessee subscribers only), Grand

Junction, Memphis (Tennessee subscribers only), Millington (ICE),
Moscow (ICE), Rosemark (ICE), Shelby Forest (ICE), Somerville

4 Claxton (ICE), Clinton, Concord (ICE), Halls Crossroads (ICE),
Knoxville, Mascot-Strawberry Plains, Norris, Oak Ridge, Oliver
Springs, Powell (ICE), Solway

2 Ethridge (ICE), Five Points (ICE), Leoma (ICE), Loretto (ICE),
Saint Joseph (ICE), Summertown

5 Goodlettsville, LaVergne {ICE) (Davidson county subscribers only),
Mount Juliet (ICE), Nashville, Nolensville (ICE) (Davidson county
subscribers only), Norene (ICE), Old Hickory, Watertown

4 Concord (ICE), Greenback, Halls Crossroads (ICE), Knoxville,

Loudon, Mascot-Strawberry Plains, Powell (ICE), Solway

Belfast (ICE), Chapel Hill, Cornersville, Petersburg

Parsons, Sardis, Scotts Hill

4 Concord, Greenback, Halls Crossroads (ICE), Knoxville, Lenoir
City, Mascot-Strawberry Plains, Powell, Solway




Lyles 2B Centerville, Charlotte, Dickson, Kingston Springs, Spencer Mill,
Vanleer, West Vanleer, White Bluff

Lynchburg 1 None

Lynnville | Elkton, Minor Hill (ICE), Pulaski

Madisonville all Play (ICE), Coker Creek (ICE), Sweetwater, Tellico Plains
CE), Vonore (ICE), West Sweetwater

Manchester eech Grove (ICE), Hillsboro (ICE), Pelham (ICE), Tullahoma

Maryville 4 Concord (ICE), Greenback, Halls Crossroads (ICE), Knoxville,
Mascot-Strawberry Plains, Powell (ICE), Solway
Bean Station, Bent Creek, Chestnut Hill, Claxton (ICE), Clinton,
Concord (ICE), Dandridge, Gatlinburg, Greenback, Halls
Crossroads (ICE), Harriman, Jefferson City, Kingston, Knoxville,
Lake City, Lenoir City, Loudon, Maryville, Maynardville, Norris, Oak
idge, Oliver Springs, Powell (ICE), Rockwood, Rutledge (ICE),
‘Sevierville, Sharps Chape! (ICE), Solway, Tate Springs (ICE),
Washburn (ICE), West Sweetwater, White Pine

Mascot-Strawberry Plains

4

Maynardville Concord (ICE), Halls Crossroads (ICE), Knoxville, Mascot-

Strawberry Plains, Powell (ICE), Sharps Chapel (ICE), Solway
McEwen ) 1 New Johnsonville (ICE), Waverly

McKenzie twood (ICE), Bruceton (ICE), Cedar Grove, Henry (ICE),
o _ Huntingdon, Trezevant (ICE)
Medina 2 Bradford (ICE), Brazil (ICE), Dyer, Gibson, Humboldt, Milan,
Rutherford (ICE), Trenton, Yorkville
Memphis (Memphis 5 Arlington, Collierville, Marion, AR, Memphis, MS (which is part of
Metropolitan -Tennessee the Tennessee exchange), Millington (ICE), Moscow (including
Zone) South Moscow MS and vicinity which is part of the Moscow
exchange), Rosemark (ICE), Shelby Forest (ICE), West Memphis,
AR, West Whiteville, Tennessee subscribers also receive local
calling to Covington, Drummonds (ICE), LaGrange, Mason (ICE),
Munford (ICE), and Somerville
Michie See  Rienzi, MS (ICE), Corinth, MS (of which Michie is a part)
A3.10.6
Middleton {%% Bolivar, Grand Junction, West Whiteville, Whiteville
Milan Atwood (ICE), Bradford (ICE), Brazil (ICE), Dyer, Gibson,
Humboldt, Medina, Rutherford (ICE), Trenton, Yorkville (ICE)
Morristown ean Station, Bulls Gap

Moscow 5 Arlington, Collierville, LaGrange, Memphis, Memphis, MS,
Milllington (ICE), Rosemark (ICE), Shelby Forest (ICE), Somerville,
South Moscow, MS and vicinity which is a part of the Moscow
exchange

. Columbia, Culleoka, Hampshire, North Spring Hil, Santa Fe,

. Spring Hill, Summertown, Williamsport

Murfreesboro 5 Eagleville, Goodlettsville, Milton (ICE), Nashville, Old Hickory,

Smyrna, Fosterville (ICE) (Rutherford County subscribers only),
LaVergne (ICE), Nolensville (ICE) (Davidson county subscribers
only), Woodbury, Woodland

Mount Pleasant



Nashville

Newbern
Newport

Normandy

Norris

North Spring Hill

Oak Ridge

Old Hickory

Oliver Springs

Palmyra

Paris

Adams-Cedar Hill, Alexandria (ICE)(Wilson County subscribers
only), Ashland City, Auburntown (ICE) (Wilson county subscribers
only), Charlotte, College Grove (ICE), Cross Plains-Orlinda,
Dickson, Eagleville, East Sango, Fairview, Fosterville (ICE)
(Rutherford County subscribers only), Franklin, Gallatin,
Goodlettsville, Greenbrier, Hendersonville, Kingston Springs,
LaVergne (ICE), Lebanon, Liberty (ICE) (Wilson county
subscribers only), Milton (ICE), Mount Juliet (ICE), Murfreesboro,
Nolensville (ICE), Norene (ICE), North Spring Hill, Old Hickory,
Pleasant View, Portland, Smyrna, South Cunningham, South
Fredonia, Spencer Mill, Springfield, Triune, Vanleer, Watertown,
West Vanleer, White Bluff, White House, Woodbury (Rutherford
county subsribers only)

Dyersburg, Trimble (ICE), Yorkville (ICE)

ent Creek, Chestnut Hill, Waterville, NC and vicinity which is part
f the Newport exchange

lat Creek (ICE), Fosterville (ICE) (Bedford county subscribers
nly), Shelbyville, Tullahoma, Unionville (ICE), Wartrace

~ Claxton (ICE), Cliinton, Concord (ICE), Halls Crossroads (ICE),

Knoxville, Lake City, Mascot-Strawberry Plains, Oak Ridge, Oliver
Springs, Powell (ICE), Solway

Columbia, Culleoka, Fairview, Franklin, Goodlettsville, Hampshire,
LaVergne (ICE) (Davidson County subscribers only), Mount
Pleasant, Nashville, Nolensvile (ICE) (Davidson County
subscribers only), Old Hickory, Santa Fe, Spring Hill, Williamsport

Claxton (ICE), Clinton, Concord (ICE), Halls Crossroads (ICE),
Knoxville, Lake City, Mascot-Strawberry Plains, Norris, Oliver
Springs, Powell (ICE), Solway

Adams-Cedar Hill, Alexandria (ICE) (Wilson county subscribers
only), Ashiand City, Auburntown (ICE) (Wilson county subscribers
only), Charlotte, College Grove (ICE), Cross Plains-Orlinda,
Dickson, Eagleville, East Sango, Fairview, Fosterville (ICE)
(Rutherford county subscribers only), Franklin, Gallatin,
Goodlettsville, Greenbrier, Hendersonville, Kingston Springs,
LaVergne (ICE), Lebanon, Liberty (ICE) (Wison county subscribers
only), Milton (ICE), Mount Juliet (ICE), Murfreesboro, Nashville,
Nolensville (ICE), Norene (ICE), North Spring Hill, Pleasant View,
Portland, Smyrna, South Cunningham, South Fredonia, Spencer
Mill, Springfield, Triune, Vanleer, Watertown, West Vanleer, White
Bluff, White House, Woodbury (ICE) (Rutherford county
subscribers only)

Claxton (ICE), Clinton, Concord (ICE), Halls Crossroads (ICE),
Harriman, Kingston, Knoxville, Lake City, Mascot-Strawberry
Plains, Norris, Oak Ridge, Powell, Rockwood, Solway

Clarksville, Cunningham, East Sango, Fredonia, Oak Grove, KY
(including South Oak Grove, TN and vicinity which is part of the
Oak Grove, KY exchange), Sango, South Cunningham, South
Fredonia

Big Sandy, Cottage Grove (ICE), Henry (ICE), Puryear (ICE)



Petersburg

Pleasant View

Portland

Pulaski
Ridgely

Ripley
Rockwood

Rogersville
Sango

Santa Fe

Savannah

Selmer
Sevierville
Sewanee
Shelbyville
Smyrna
Sneedyville

Soddy-Daisy

Solway

elfast (ICE), Blanche, Chapel Hill (ICE), Comersvile (ICE),

ayetteville, Flintville, Lewisburg, McBurg

5 Ashland City, Goodlettsville, LaVergne (ICE) (Davidson County
subscribers only), Nashville, Nolensville (ICE) (Davidson county
subscribers only), Old Hickory

5 Gallatin, Goodlettsville, Hendersonville, LaVergne (ICE) (Davidson
County subscribers only), Nashville, Nolensville (ICE) (Davidson
county subscribers only), Oak Grove (ICE), Old Hickory, White
House

Ikton, Lynnville, Minor Hill (ICE), Veto, AL and vicinity which is

| part of the Pulaski exchange

1 Tiptonville

1 Halls, Henning

4 Concord (ICE), Halls Crossroads (ICE), Harriman, Kingston,
Knoxville, Mascot-Strawberry Piains, Oliver Springs, Powell (ICE),
Solway

- Bulls Gap, Surgoinsville

3 Clarksville, Cunningham, East Sango, Fredonia, Oak Grove, KY
(including South Oak Grove, TN and vicinity which is part of the
Oak Grove, KY exchange), Paimyra, South Cunningham, South
Fredonia

olumbia, Culleoka, Hampshire, Mount Pleasant, North Spring

Hill, Spring Hill, Williamsport

damsville (ICE), Milledgeville (ICE) (687-XXXX numbers only),

hiloh (ICE), (including Yellow Creek (ICE), MS and vicinity which

s part of the Shiloh exchange

damsville (ICE), Bethel Springs, Milledgeville (687-XXXX

- numbers only) (ICE)

4 Concord (ICE), Gatlinburg, Halls Crossroads (ICE), Knoxville,
Mascot-Strawberry Plains, Powell (ICE), Solway

still Springs (ICE), Huntland, Winchester

eech Grove (ICE), Flat Creek (ICE), Fosterville (Bedford County

ubscribers only) (ICE), Normandy, Unionville (ICE), Wartrace

5 Eagleville, Fosterville (ICE), Goodlettsville, LaVergne (ICE),
Murfreesboro, Nashville, Nolensville (ICE) (Davidson county
subscribers only), Old Hickory

1 None
Apison (ICE), Charleston, Chattanooga, Cleveland, Collegedale
(ICE), College Station (ICE), Dayton, Decatur, Dunlap (ICE), Fall
Creek Falls (ICE), Georgetown, Jasper, Nine Mile (ICE), Ootewah
(ICE), Pikeville (ICE), South Pittsburg, Spring City, Whitwell

Bean Station, Bent Creek, Chestnut Hill, Claxton (ICE), Clinton,
Concord (ICE), Dandridge, Gatlinburg, Greenback, Halls
Crossroads (ICE), Harriman, Jefferson City, Kingston, Knoxville,
Lake City, Lenoir City, Loudon, Maryville, Mascot-Strawberry
. Plains, Maynardville, Norris, Oak Ridge, Oliver Springs, Powell



Somerville

South Cunningham

South Fredonia

South Fulton
South Guthrie

South Oak Grove

South Pittsburg

Spencer Mill

Spring City

Spring Hill

Springfield

Summertown
Surgoinsville
Sweetwater
Tiptonville

Trenton

5 Arlington, Collierville (Tennessee subscribers only), LaGrange,
Mason (ICE) (certain subscribers in Fayette County only),
Memphis (Tennessee subscribers only), Millington (ICE), Moscow,
Rosemark (ICE), Shelby Forest (ICE)

5 Clarksville, Cunningham, East Sango, Fredonia, Goodlettsville,
LaVergne (ICE) (Davidson county subscribers only), Nashville,
Nolensville (ICE) (Davidson county subscribers only), Oak Grove,
KY (including South Oak Grove, TN and vicinity which is part of the
Oak Grove, KY exchange), Old Hickory, Palmyra, Sango, South
Fredonia

5 Clarksville, Cunningham, East Sango, Fredonia, Goodlettsville,
LaVergne (ICE) (Davidson county subscribers only), Nashville,
Nolensville (ICE) (Davidson county subscribers only), Oak Grove,
KY (including South Oak Grove, TN and vicinity which is part of the
Oak Grove, KY exchange), Old Hickory, Paimyra, Sango, South
Cunningham

See Cayce, KY, Fulton, KY (of which South Fulton is a part), Hickman,
A3.10.7 KY, Water Valley, KY
See Elkton, KY, Guthrie, KY (of which South Guthrie is a part), Sharon
A3.10.8 Grove, KY, Trenton, KY
See Bluff Springs, KY, Clarksville, Crofton, KY, Cunningham, East
A3.10.9 Sango, Fredonia, Gracey, KY, Hopkinsville, KY, Lafayette, KY,
Oak Grove, KY (of which South Oak Grove is a part), Palmyra,
Pembroke, KY, Sango, South Cunningham, South Fredonia

4 Apison (ICE), Chattanooga (Tennessee subscribers only),
Collegedale (ICE), Georgetown, Jasper, Ootewah (ICE), Soddy-
Daisy, Whitwell

5 Centerville, Charlotte, Dickson, Goodlettsville, Kingston Springs,

LaVergne (ICE) (Davidson county subscribers only), Lyles,
Nashville, Nolensville (ICE) (Davidson county subscribers only),
Old Hickory, Vanleer, West Vanieer, White Bluff

4 Apison (ICE), Chattanooga (Tennessee subscribers only),
Collegedale (ICE), Dayton, Georgetown, Ootewah (ICE), Soddy-
Daisy

olumbia, Culleoka, Hampshire, Mount Pleasant, North Spring

Hill, Santa Fe, Williamsport

5 Adams-Cedar Hill, Cross Plains-Orlinda, Goodlettsville,
Greenbrier, LaVergne (ICE) (Davidson county subscribers only),
Nashville, Nolensville (ICE) (Davidson county subscribers only),
Old Hickory, White House

2D Columbia, Ethridge (ICE), Five Points (ICE), Lawrenceburg,
Leoma (ICE), Loretto (ICE), Mount Pleasant, Saint Joseph (ICE)

Bulls Gap, Rogersville

Ball Play, Coker Creek, Madisonville, Tellico Plains, Voore, West

Sweetwater

1 Ridgely, Bessie Bend, KY and vicinity which is part of the
Tiptonville exchange

2 Bradford (ICE), Brazil (ICE), Dyer, Gibson, Humboldt, Kenton,

Medina, Milan, Rutherford (ICE), Yorkville (ICE)



Triune

Troy
Tullahoma
Union City

Vanleer

Wartrace

Watertown

Waverly
West Sweetwater

West Vanleer

West Whiteville

White Bluff

White House

White Pine

Whiteville
Whitwell

Williamsport

Winchester

5 College Grove (ICE), Fairview, Franklin, Goodlettsville, LaVergne

(ICE) (Davidson county subscribers only), Nashville, Nolensville

(ICE), North Spring Hill, Oid Hickory

Hornbeak, Kenton, Union City

illsboro (ICE), Manchester, Normandy, Pelham (ICE)

%Hornbeak, Kenton, Mason Hall, Troy, Jordan, KY and vicinity which

_is part of the Union City exchange

5 Charlotte, Dickson, Goodlettsville, Kingston Springs, LaVergne
(ICE) (Davidson county subscribers only), Lyles, Nashville,
Nolensville (ICE) (Davidson county subscribers only), Old Hickory,
“Spencer Mill, White Bluff

eech Grove (ICE), Flat Creek (ICE), Fosterville (ICE) (Bedford

_county subscribers only), Normandy, Shelbyville, Unionville (ICE)

&
&

5 Goodlettsville, LaVergne (ICE) (Davidson county subscribers only),
Lebanon, Mount Juliet (ICE), Nashville, Nolensville (ICE)
(Davidson county subscribers only), Norene (ICE), Old Hickory

1 McEwen, New Johnsonville (ICE)

4 Ball Play (ICE), Coker Creek (ICE), Concord (ICE), Halls
Crossroads (ICE), Knoxville, Madisonville, Mascot-Strawberry
Plains, Powell (ICE), Sweetwater, Solway, Tellico Plains (ICE),
Vonore (ICE)

5 Charlotte, Dickson, Erin (ICE), Goodlettsville, Kingston Springs,
LaVergne (ICE) (Davidson County subscribers only), Lyles,
Nashville, Nolensville (ICE) (Davidson County subscribers only),
Old Hickory, Spencer Mill, Tennessee Ridge (ICE), White Bluff

5 Arlington, Bolivar, Colliervile, Grand Junction, Memphis,
Middleton, Millington (ICE), Rosemark (ICE), Shelby Forest (ICE),
Whitevilie

5 Charlotte, Dickson, Goodlettsville, Kingston Springs, Lavergne
(ICE) (Davidson county subscribers only), Lyles, Nashville,
Nolensville (ICE) (Davidson county subscribers only), Old Hickory,
Spencer Mill, Vanleer, West Vanleer

5 Adams-Cedar Hill, Cross Plains-Orlinda, Gallatin, Goodlettsville,
Greenbrier, Hendersonville, LaVergne (ICE) (Davidson county
subscribers only), Nashville, Nolensville (ICE) (Davidson county
subscribers only), Old Hickory, Portland, Springfield

4 Concord (ICE), Dandridge, Halls Crossroads (ICE), Jefferson City,
Knoxville, Mascot-Strawberry Plains, Powell (ICE), Solway

. Bolivar, Grand Junction, Middleton, West Whiteville
4 Apison (ICE), Chattanooga (Tennessee subscribers only),
Collegedale (ICE), Georgetown, Jasper, Ootewah (ICE), Soddy-
Daisy, South Pittsburg

' Columbia, Culleoka, Hampshire, Mount Pleasant, North Spring

__Hill, Santa Fe, Spring Hill

| | Estill Springs (ICE), Huntland, Sewanee




EXHIBIT I

ILECs GIVEN NOTICE
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LISTING
INCUMBENT LOCAL EXCHANGE SERVICE PROVIDERS
CERTIFICATED IN TENNESSEE
(FACILITIES-BASED)

1)

2)

3)

4)

5)

6)

ARDMORE TELEPHONE COMPANY, INC.
P.O. Box 549

517 Ardmore Avenue

Ardmore, TN 38449

(205) 423-2131

(205) 423-2208 (Fax)

BELLSOUTH

333 Commerce Street
Nashville, TN 37201-3300
(615) 214-3800

(615) 214-8820 (Fax)

CENTURY TELEPHONE OF ADAMSVILLE
P.O. Box 405

116 N. Oak Street

Adamsville, TN 38310

(901) 632-3311

(901) 632-0232 (Fax)

CENTURY TELEPHONE OF CLAIBORNE
P.O. Box 100 507 Main Street

New Tazewell, TN 37825

(423) 626-4242

(423) 626-5224 (Fax)

CENTURY TELEPHONE OF OOLTEWAH-COLLEGEDALE, INC.
P.O. Box 782

5616 Main Street

Ooltewah, TN 37363

(423) 238-4102

(423) 238-5699 (Fax)

CITIZENS COMMUNICATIONS COMPANY OF TENNESSEE
P.O.Box 770

300 Bland Street

Bluefield, WV 24701
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LISTING
INCUMBENT LOCAL EXCHANGE SERVICE PROVIDERS
CERTIFICATED IN TENNESSEE
(FACILITIES-BASED)

7)

8)

9

10)

11)

12)

CITIZENS COMMUNICATIONS COMPANY OF THE VOLUNTEER STATE
P.O. Box 770

300 Bland Street

Bluefield, WV 24701

LORETTO TELEPHONE COMPANY, INC.
P.O. Box 130

Loretto, TN 38469

(931) 853-4351

(931) 853-4329 (Fax)

MILLINGTON TELEPHONE COMPANY, INC.
P.O. Box 429

4880 Navy Road

Millington, TN 38083-0429

(901) 872-3311

(901) 873-0022 (Fax)

SPRINT-UNITED
112 Sixth Street
Bristol, TN 37620
(423) 968-8161

(423) 968-3148 (Fax)

TDS TELECOM-CONCORD TELEPHONE EXCHANGE, INC.
P.O.Box 22610

701 Concord Road

Knoxville, TN 37933-0610

(423) 966-5828

(423) 966-9000 (Fax)

TDS TELECOM-HUMPHREYS COUNTY TELEPHONE COMPANY
P.O. Box 552

203 Long Street

New Johnsonville, TN 37134-0552

(931) 535-2200

(931) 535-3309 (Fax)
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LISTING
INCUMBENT LOCAL EXCHANGE SERVICE PROVIDERS
CERTIFICATED IN TENNESSEE
(FACILITIES-BASED)

13)

14)

15)

16)

17)

18)

TDS TELECOM-TELLICO TELEPHONE COMPANY, INC.
P.O.Box 9

102 Spence Street

Tellico Plains, TN 37385-0009

(423) 671-4600

(423) 253-7080 (Fax)

TDS TELECOM-TENNESSEE TELEPHONE COMPANY
P.O. Box 18139

Knoxville, TN 37928-2139

(423) 922-3535

(423) 922-9515 (Fax)

TEC-CROCKETT TELEPHONE COMPANY, INC.
P.O.Box 7

Friendship, TN 38034

(901) 677-8181

TEC-PEOPLE’S TELEPHONE COMPANY, INC.
P.O.Box 310

Erin, TN 37061

(931) 289-4221

(931) 289-4220 (Fax)

TEC-WEST TENNESSEE TELEPHONE COMPANY, INC.
P.O.Box 10

244 E. Main Street

Bradford, TN 38316

(901) 742-2211

(901) 742-2212 (Fax)

UNITED TELEPHONE COMPANY
P.O. Box 38

120 Taylor Street

Chapel Hill, TN 37034

(931) 364-2289

(931) 364-7202 (Fax)
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BEFORE THE TENNESSEE REGULATORY AUTHORITY

In the Matter of the Application of )
)
Matrix Telecom, Inc. for a Certificate ) Docket No.
To Provide Competing Local )
Telecommunication Services )
NUMBERING ISSUES

Matrix submits its answers to the Commission’s questions regarding numbering issues

within its proposed service area:

1.

What is your company’s expected demand for NXX’s per NPA within a year of approval
of your application?

As Matrix will be providing service by resale and by leasing the unbundled network
elements of the incumbent, Matrix does not expect to demand any NXXs.

How many NXX’s do you estimate that you will request from NANPA when you
establish your service footprint?

As Matrix will be providing service by resale and by leasing the unbundled network
elements of the incumbent, Matrix does not expect to demand any NXXs.

When and in what NPA do you expect to establish your service footprint?

Matrix intends to initially provide local services throughout the area currently served by
BellSouth.

Will the company sequentially assign telephone numbers within NXX’s?

Matrix will obtain numbers from BellSouth and therefore, does not assign telephone
numbers within NXXs.

What measures does the company intend to take to conserve Tennessee numbering
resources?

Matrix will obtain numbers from BellSouth and therefore, will not over-utilize numbering
resources in the State of Tennessee.

When ordering new NXX’s for growth, what percentage fill of an existing NXX does the
company use to determine when a request for a new NXX will be initiated?

As Matrix will be obtaining numbering resources from the incumbent, this question is not
applicable.
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In the Matter of the Application of

Matrix Telecom, Inc. for a Certificate
To Provide Competing Local
Telecommunication Services

Issues.

1.

BEFORE THE TENNESSEE REGULATORY AUTHORITY

Docket No.

N N N Nt N’

TENNESSEE-SPECIFIC OPERATIONAL ISSUES

Matrix provides the following answers with respect to Tennessee-Specific Operational

How does the company intend to comply with TCA § 65-21-114? In its description, please
explain technically how the company will not bill for countrywide calls within Tennessee.

The vehicle used to determine if a particular call is intra-county is the Taxing Area Rate
Code Masterfile (“TAR”). This file is maintained by the incumbent. Through
interconnection arrangements with the incumbent, Matrix will receive access to
documentation of physical file/record layout with a list of TAR Codes. Applicant will then
program its billing systems to zero rate any calls placed and received within the same TAR.

Is the company aware of the Tennessee County Wide Calling database maintained by
BellSouth and the procedures to enter your telephone numbers on the database?

Yes, Matrix is aware of the Tennessee County Wide Calling Database.

Is your company aware of the local calling areas provided by the Incumbent Local
Exchange Carriers in your proposed service areas?

Yes, Matrix is aware of the local calling areas provided by the incumbent LECs.

Explain the procedures that will be implemented to assure that your customers will not be
billed long distance charges for calls within the metro calling areas.

As indicated above, Matrix will have access to record layout information. Applicant will
program its billing systems to zero rate any calls placed and received within the metro-
calling areas.

Please provide the name and telephone number of an employee of your company that will
be responsible to work with the TRA on resolving customer complaints.

Dana Hoyle, Manager of Regulatory Affairs, (214) 432-1453

Does the company intend to telemarket its services in Tennessee? If yes, is the company
aware of the telemarketing statutes and regulations found in TCA § 65-4-401 ef seq. and
Chapter 1220-4-11?

No.
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BEFORE THE TENNESSEE REGULATORY AUTHORITY

In the Matter of the Application of

Matrix Telecom, Inc. for a Certificate
To Provide Competing Local
Telecommunication Services

Docket No.

PRE-FILED TESTIMONY OF RUSSELL LAMBERT

I, Russell Lambert, do hereby testify as follows in support of the application of Matrix
Telecom, Inc. (“Matrix”) for a Certificate of convenience and necessity as a competing
telecommunications services provider to provide telecommunication services throughout the
State of Tennessee.

Q: Please state your full name, business address, and position.

My name is Russell Lambert. My business address is 7171 Forest Lane, Suite 700,
Dallas, Texas 75230. I am President and Chief Executive Officer of Matrix Telecom,
Inc.

Q: Please briefly describe your duties.

As President and Chief Executive Officer, I am ultimately responsible for the
management and operations of Matrix .

Q: Please describe your business experience and educational background.

I am a business executive and turnaround specialist with Fortune 500 experience in
operational and strategic management positions, a proven 20 year track record in new
service and technology product development, and extensive B2B and B2C sales and
marketing credentials.

My industry experience encompasses distribution, service, construction logistics and
telecommunications. I have authored and implemented strategic plans in international
development and technology and led the e-commerce strategic planning function of a
multi-billion dollar publicly traded company. I have built my career on leading
organizations through challenging market conditions, including: turnarounds in Chapter
11, rapid expansion, new product development, consolidation, and strategic redefinition.

I hold a Bachelors Degree with dual majors in finance and accounting (honors) and a
Doctorate in Jurisprudence from South Texas College of Law. I have passed the
Certified Public Accounting examination, and am licensed to practice law in the State of
Texas. I am a published author of The Executive’s Guide to the Wireless Workforce, a
business book on productivity improvements possible through wireless computing.
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Q: Are all statements in Matrix Telecom, Inc.’s Application true and correct to the best of your
knowledge, information and belief?

Yes, all statements in Matrix Telecom, Inc.’s Application are true and correct to the
best of my knowledge, information and belief.

Q: Please describe the current corporate structure of Matrix Telecom, Inc.

Platinum Equity, LLC a limited liability company formed under the laws of Delaware
and headquartered in Beverly Hills, California, has indirectly held 100 percent of the
equity of Matrix since 1999, and 95 percent of the equity of Matrix’s sister corporation,
Americatel Corp. since July 2006. Platinum Equity is a global firm specializing in the
merger, acquisition and operation of companies that provide services and solutions to
customers in a broad range of business markets, including information technology,
telecommunications, and logistics, manufacturing, and entertainment distribution.
Since its founding in 1995, Platinum Equity has acquired more than 60 businesses with
more than $12 billion in aggregate revenue at the time of acquisition. Platinum Equity
currently holds its interests in Matrix and Americatel through its wholly-owned
subsidiary, Energy TRACS.

Matrix owns a single subsidiary, Matrix Telecom of Virginia, Inc., through which
Matrix provides service in Virginia.

Q: Does Matrix Telecom, Inc. possess the requisite managerial, financial, and technical
abilities to provide the services for which it has applied for authority?

Yes, Matrix possess the requisite managerial, financial, and technical abilities to
provide the facilities-based services.

Q: Please describe Matrix Telecom, Inc.’s financial qualifications.

Matrix’s financial qualifications are demonstrated by the audited financial statement
(Exhibit F) it has provided, filed confidentially and under seal, in support of its
application as well as by the corporate surety bond it already has on file in connection
with Matrix’s authority to provide telecommunications serviced in Tennessee as a
reseller.

Q: Please describe Matrix Telecom, Inc.’s managerial and technical qualifications.

Matrix’s managerial and technical abilities are demonstrated by the biographical
information of its key personnel provided in support of its application (Exhibit E).

Q: What services will Matrix Telecom, Inc. offer?

As described in the application, Matrix is currently authorized by the TRA to provide
resold local exchange and interexchange services. Matrix seeks to expand its authority to
include authority to provide local exchange services using facilities based arrangements

2
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to businesses and residential consumers in the State of Tennessee. Grant of this
application would give Matrix additional flexibility to meeting its customers’ needs, for
instance through the use of its own facilities, leased unbundled network elements from
Incumbent Local Exchange Carriers (“ILECs”), and commercial wholesale agreements
(similar to the UNE-P replacement agreements that ILECs have recently reached with
other CLECs), or any combination thereof, in addition to resale.

Q: Will Matrix Telecom, Inc. offer service to all consumers within its service area?

Yes.

Q: Does Matrix Telecom, Inc. plan to offer local exchange telecommunications services in

areas served by any incumbent local exchange telephone company with fewer than 100,000
total access lines?

No, Matrix initially plans to offer service in the area currently served by Bell South,
which has more than 100,000 total access lines.

Q: Will the granting of a certificate of convenience and necessity to Matrix Telecom, Inc. serve
the public interest?

Commission approval of this application will serve the public interest by promoting
greater competition in Tennessee telecommunications markets, to the ultimate benefit of
consumers. Such competition promotes lower prices for telecommunications services
and higher service quality. At the same time, competition drives increased innovation by
carriers striving to best meet their customers’ needs.

Matrix is already a competitor in the Tennessee local and long distance
telecommunications markets, and offers high quality telecommunications services at a
low cost. Grant of this application will give Matrix greater flexibility in meeting the
needs of its customers, permitting it to provide service through resale, facilities-based
arrangements, commercial wholesale agreements, leased unbundled network elements, or
some combination of these. As a result, Matrix will be able to offer Tennessee
businesses and residential consumers more service choices, and greater opportunities to
customize services to meet those customers’ needs. Moreover, this increased flexibility
will make Matrix a stronger competitor by permitting it to realize significant economic
and marketing efficiencies, which in turn will allow Matrix’s operations more readily to
increase in size and scope, further accelerating the beneficial effects of competition
discussed above.

Q: Does Matrix Telecom, Inc. intend to comply with all TRA rules, statues, and orders

pertaining to the provision of telecommunications services in Tennessee, including those for
disconnection and reconnection of service?

Yes.
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Q: Has any state ever denied Matrix Telecom, Inc. or one of its affiliates authorization to
provide intrastate service?

No.

Q: Has any state ever revoked the certification of Matrix Telecom, Inc. or one of its affiliates?

No.

Q: Has Matrix Telecom, Inc. or one of its affiliates ever been investigated or sanctioned by any
regulatory authority for service or billing irregularities?

Yes, see Exhibit M.

Q: Who is knowledgeable about Matrix Telecom, Inc.’s operations and will serve as Matrix
Telecom, Inc.’s regulatory and customer service contact?

Dana Hoyle, Manager of Regulatory Affairs, (214) 432-1453.

Q: Please explain in detail Matrix Telecom, Inc.’s proposed procedures for responding to
information requests from the TRA and its staff.

Information requests should be directed to Dana Hoyle, Director of Regulatory Affairs.
Her contact information is as follows:

Dana Hoyle

Director of Regulatory Affairs
Matrix Telecom, Inc.

7171 Forest Lane

Suite 700

Dallas, Texas 75230
Telephone: (214) 432-1453
Fax: (214)432-1576
dhoyle@matrixbt.com

In addition, we have retained Latham & Watkins LLP in Washington, DC, to which
information requests may be directed. Such requests should be directed to the following:

Richard R. Cameron
Latham & Watkins LLP
555 11" StNW
Washington, DC 20009
Telephone: (202) 637-2200
Facsimile: (202) 637-2201
richard.cameron@lw.com
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Q: Does this conclude your testimony?

Yes.

I swear that the foregoing testimony is trug-and corzect to the best of my knowledge.
Russell Lambert
President and Chief Executive Officer
Matrix Telecom, Inc.

. i s “’é;:ﬂ %m R. WOODS
Subscribed and sworn to before me, a !Eé‘%:’é Na‘ 3ty Public, Stxta of Tma
Notary Public in and for the State and "““1‘5:,‘@3«;?1 My m‘.’?‘;‘&m
County named above, this day e

of December, 2006.

Nétary Public

///;;d%/ /:"-"‘ M . 0 S
S

My Commission expires: /#[// 7 i ,/7\_0/ 0
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BEFORE THE TENNESSEE REGULATORY AUTHORITY

In the Matter of the Application of

Matrix Telecom, Inc. for a Certificate
To Provide Competing Local
Telecommunication Services

Docket No.

A g S

COMPLAINTS AGAINST MATRIX

Since 2001, the Federal Communications Commission (“FCC”) has issued 13 orders
resolving informal complaints from subscribers against Matrix Telecom, Inc. (“Matrix™). Each
of these complaints alleged that Matrix had switched the subscriber’s primary interexchange
carrier without proper authorization. The FCC denied or found to be resolved nine of these 13
complaints. Of the remaining four, three found a technical violation of the FCC’s “slamming”
rules which resulted from Matrix’s reliance on a third party to verify the subscriber’s intent to
switch his or her carrier to Matrix. In these three cases, the third party failed to confirm the
telephone number to be switched. Matrix no longer uses the services of this third party
verification provider. The remaining case involved a customer transferred to Matrix after his
chosen carrier went out of business.

In 2001, the FCC issued an Order of Forfeiture, finding that Matrix had violated Section
254(d) of the Communications Act of 1934, as amended, 47 U.S.C. § 254(d), and Section 54.706
of the Commission's rules, 47 C.F.R. § 54.706, by failing to make required contributions to
universal service support programs. See Matrix Telecom, Inc., File No. EB -00-IH-0057,
Forfeiture Order, FCC 01-48, 16 FCC Rcd 10553 The events that led to this Order took place
prior to Platinum Equity’s acquisition of Matrix, and under prior management. In its Order, the
FCC cited with approval the efforts of the new Platinum Equity ownership and management both
to put in place remedial compliance measures and to pay overdue amounts. In view of these
efforts, the FCC reduced the base forfeiture amount it otherwise would have imposed by over 40
percent.

In 1995, the FCC issued a Notice of Apparent Liability alleging that Matrix had changed
the primary interexchange carrier of one of its customers without obtaining proper authorization
to do so. See Matrix Telecom, Inc., File No. ENF-96-02, Notice of Apparent Liability for
Forfeiture, DA 95-2421, 11 FCC Rcd 1258 (Com Car. Bur 1995). The parties later entered into
a Consent Decree resolving these allegations with no finding of wrongdoing. See Matrix
Telecom, Inc., File No. ENF-96-02, Order, DA 96-2108, 11 FCC Red 21539 (Com. Car. Bur.
1996) (approving Consent Decree). The underlying events took place under the prior ownership
and management of Matrix.

In 1993, again during the prior ownership and management of Matrix, the FCC issued a
letter of admonition to Matrix regarding the form of its Letter of Agency (“LOA”) used in signing
up new long distance customers. See Letter to Mr. Dennis Miga, Managing Partner, Matrix
Telecom, 9003 Airport Freeway, Suite 340, Fort Worth, Texas 76180, DA 93-886, 8 FCC Red
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5512 (Com. Car. Bur. 1993). The LOA is no longer used.

Matrix is periodically the subject of informal customer complaints filed before state public
utility commissions. There were 22 such complaints filed in 2005 and 28 such complaints filed in
2006. These generally concern minor billing issues or service questions. All but one of these
complaints has been resolved. In the remaining case, Matrix has requested additional information
from the customer and is awaiting a response.
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Matrix Telecom, Inc. d/b/a Matrix Business Technologies TRA Tariff No. 2
Replaces TRA Tariff No. 1 in its entirety
State of Tennessee Original Title Page

THIS TRA TARIFF NO. 2 REPLACES TRA TARIFF NO 1 IN ITS ENTIRETY

RULES, REGULATIONS, AND
SCHEDULE OF RATES AND CHARGES
APPLICABLE TO
LOCAL EXCHANGE TELECOMMUNICATIONS SERVICES
FURNISHED BY
MATRIX TELECOM, INC.
D/B/A MATRIX BUSINESS TECHNOLOGIES

WITHIN THE STATE OF TENNESSEE

Issued: Effective:
By: Scott Klopack,
Vice President of Regulatory Affairs and General Counsel
Matrix Telecom, Inc. d/b/a Matrix Business Technologies
7171 Forest Lane, Suite 700
Dallas, TX 75230
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APPLICATION OF TARIFF

This tariff sets forth the service offerings, rates, terms and conditions applicable to the furnishing
of local exchange service by Matrix Telecom, Inc. d/b/a Matrix Business Technologies ("the
Company") in the serving areas defined herein.

The provision of local exchange services is subject to existing regulations and terms and
conditions specified in this tariff and may be revised, added to or supplemented by superseding
issues.
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EXPLANATION OF SYMBOLS

The following symbols shall be used in this tariff for the purposes indicated below:

C To indicate changed regulation

D To indicate discontinued rate or regulation.

I To indicate increased rate.

M To indicate a move in the location of text.

N To indicate new rate or regulation.

R To indicate reduced rate.

S To indicate reissued matter

T To indicate a change in text but no change in rate or regulation
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Note: Future revisions to these tariff pages shall include an updated check sheet. Such check
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the Caption “XX Revised”.
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TARIFF FORMAT

A. Page Numbering: Each page is numbered at the upper right corner of the page. Pages are
numbered sequentially. New pages are occasionally added to the tariff between pages already in
effect. In this case the new page number appears with a decimal added.

B. Page Revision Numbers: Revision numbers also appear in the upper right corner of each page
where applicable. These numbers are used to indicate the most current page version on file with
the Commission. Consult the Check Sheet for the pages currently in effect.

C. Paragraph Numbering Sequence: There are nine levels of paragraph coding. Each level of
coding is subservient to its next higher level:

2.

2.1

2.1.1

2.1.1.A

2.1.1.A.1
2.1.1.A.1.(2)
2.1.1.A.1.(a)
2.1.1.A.1.(a).1.()
2.1.1.A.1.().LG).(1)

D. Check Sheets: When a tariff filing is made with the Commission, an updated Check Sheet will
accompany the tariff filing. The Check Sheet lists the pages contained in the tariff, with a cross-
reference to the current Revision Number. When new pages are added, the Check Sheet is
changed to reflect that revision. All revisions made in a given filing are designated by an asterisk
(*). The tariff user should refer to the latest Check Sheet to find out if a particular page is the
most current on Commission file.
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EXPLANATION OF TERMS

ADVANCE PAYMENT
Part or all of a payment required before the start of service.

AGENCY

For 911 or E911 service, the government agency(s) designated as having responsibility for the
control and staffing of the emergency report center.

AUTHORIZED USER

A person, corporation or other entity that is authorized by the Company's customer to utilize
service provided by the Company to the customer. The customer is responsible for all charges
incurred by an Authorized User.

ATTENDANT

An operator of a PBX console or telephone switchboard.

BUILDING

A structure enclosed within exterior walls or fire walls, built, erected and framed of component
structural parts and designed for permanent occupancy.

CALL INITIATION

The point in time when the exchange network facility is initially allocated for the establishment of
a specific call.
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EXPLLANATION OF TERMS (cont'd)

CALL TERMINATION

The point in time when the exchange network facility allocated to a specific call is released for
reuse by the network.

CENTRAL OFFICE

An operating office of the incumbent local exchange company where connections are made
between telephone exchange lines.

CUSTOMER

A person, firm, partnership, limited liability company, corporation, municipality, cooperative
association or organization, governmental agency, or other entity receiving telecommunications
services.

EMERGENCY
A situation that appears to present immediate danger to person or property.
EMERGENCY SERVICE (ENHANCED 911)

Allows customers to reach appropriate emergency services, including police, fire and medical
services. Enhanced 911 has the ability to selectively route an emergency call to the primary E911
provider so that it reaches the correct emergency service located closest to the caller. In addition,
the Customer's address and telephone information will be provided to the primary E911 provider
for display at the Public Safety Answering Point (PSAP).
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EXPLANATION OF TERMS (cont'd)

E911 SERVICE AREA

The geographic area in which the government agency will respond to all E911 calls and dispatch
appropriate emergency assistance.

E911 CUSTOMER

A governmental agency that is the customer of record and is responsible for all negotiations,
operations and payment of bills in connection with the provision of E911 service.

ERROR

A discrepancy or unintentional deviation by the Company from what is correct or true. An "error”
can also be an omission in records.

EXCHANGE

An area, consisting of one or more central office districts, within which a call between any two
points is a local call.

EXCHANGE ACCESS LINE

A central office line furnished for direct or indirect access to the exchange system.

FINAL ACCOUNT

A customer's outstanding charges still owed to the Company.

INVESTIGATIVE OR LAW ENFORCEMENT OFFICER

An officer of the United States, a state or a political subdivision of the United States which is

empowered by law to investigate or make arrests for crimes related to communications, or an
attorney authorized by law to prosecute those crimes.
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EXPLANATION OF TERMS (cont'd)

LAST NUMBER REDIAL

Enables a station line user to redial the last called number by use of an access code rather than
dialing the entire number.

LATA

A Local Access and Transport Area established pursuant to the Modification of Final Judgment
entered by the United States District Court for the District of Columbia in Civil Action No. 82-
0192; or any other geographic area designated as a LATA in the National Exchange Carrier
Association, 1$0.00. Tariff F.C.C. No. 4.

LOCAL CALL

A call which is not rated as a long distance call.

LOCAL CALLING AREA

The area, consisting of one or more central office districts, within which a subscriber for exchange
service may make telephone calls without a long distance charge.

LOCAL EXCHANGE CARRIER

A company that furnishes exchange telephone service.
LOCAL SERVICE

Telephone exchange service within a local calling area.
MOVE

The disconnection of existing service at one location and reconnection of the same service at a new
location in the same building or in a different building on the same premises.
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EXPLANATION OF TERMS (cont'd)

PBX
A private branch exchange.
PRESUBSCRIPTION

An arrangement whereby a Customer may select and designate to the Company an Exchange
Carrier it wishes to access, without an access code, for completing intraLATA and interLATA toll
calls. The selected Exchange Carrier is referred to as the End User's Primary Interexchange Carrier

(PIC).
PRIVATE BRANCH EXCHANGE SERVICE

Service providing facilities for connecting central office trunks and tie lines to PBX stations, and
for interconnecting PBX station lines by means of a switchboard or dial apparatus.

RATE CENTER
Company-designated service locations from which service is rendered or rated.
RECURRING CHARGES

The monthly charges to the Customer for services, facilities and equipment, which continue for the
agreed upon duration of the service.

SERVICE COMMENCEMENT DATE

The first day following the date on which the Company notifies the customer that the requested
service or facility is available for use, unless extended by the Customer’s refusal to accept service
which does not conform to standards set forth in the Service Order or this tariff, in which case the
Service Commencement Date is the date of the Customer’s acceptance. The Company and
Customer may mutually agree on a substitute Service Commencement Date.
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EXPLANATION OF TERMS (cont'd)

SERVICE ORDER

The written request for Services executed by the Customer and the Company in the format devised
by the Company. The signing of a Service Order by the Customer and acceptance by the Company
initiates the respective obligations of the parties as set forth therein and pursuant to this tariff, but
the duration of the service is calculated from the Service Commencement Date.

SERVING CENTRAL OFFICE

The central office from which local service is furnished

SPEED CALLING

Permits a station line user to dial selected numbers by using fewer digits than normally required.
This is accomplished through the assignment of abbreviated codes to frequently called numbers.
The speed calling list is customer-changeable.

TELECOMMUNICATIONS RELAY SERVICE (TRS)

Enables deaf, hard-of-hearing or speech-impaired persons who use a Text Telephone (TT) or
similar devices to communicate freely with the hearing population not using TT or vice verse. A
customer will be able to access the state provider to complete such calls.

TELEPHONE CALL

A voice connection between two or more telephone stations through the public switched exchange
system.

TERMINATION OF SERVICE

Discontinuance of both incoming and outgoing service.

Issued: Effective:
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EXPLANATION OF TERMS (cont'd)

TOLL BLOCKING
Allows end users to block direct-dialed long distance calls from their telephones.
TOLL CALL

Any call extending beyond the local exchange of the originating caller which is rated on a toll
schedule by the Company.

USER

A customer or any other person authorized by a Customer to use service provided under this Tariff.
ZONE 1

An area containing between 0 and 12,000 lines
ZONE 2

An area containing between 12,001 and 27,000 lines
ZONE 3

An area containing between 27,001 and 85,000 lines
ZONE 4

An area containing between 85,001 and 300,000 lines
ZONE 5

An area containing between 300,001 and 500,000 lines
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SECTION 1 - REGULATIONS

1.1 Undertaking of the Company

1.1.1 The Company undertakes to provide the services in this tariff on the terms and
conditions and at the rates and charges set forth herein.

1.1.2 The Company is responsible under this tariff only for the services and facilities
provided herein, and it assumes no responsibility for any service provided by any other
entity. Customers may use services and facilities provided under this tariff to obtain
access to services offered by other service providers.

1.1.3 The Company will provide a toll-free number giving Customers access to service
personnel during regular business hours.

1.14 The Company will comply with any applicable quality of service requirements
according to Tennessee laws and rules.
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1.2

1.2.1

1.2.2

123

124

1.2.5

1.2.6

1.2.7

SECTION 1 - REGULATIONS (CONT’D)

Terms and Conditions

Customers may be required to enter into written service orders which shall contain or
reference a specific description of the service ordered, the rates to be charged, the
duration of the services, and the terms and conditions in this tariff. The Customer will
be required to execute any other documents as may be reasonably requested by the
Company.

Service is provided for a minimum period of at least one month, 24 hours a day. A
month is considered to have thirty days unless otherwise specified. At the expiration
of the initial terms specified in each service order, or in any extension thereof, service
shall continue on a month to month basis at the then current tariffed, month to month
rates, unless terminated by the Customer. Any termination shall not relieve the
Customer of its obligation to pay any charges incurred under the service order and this
tariff prior to termination. The rights and obligations which by their nature extend
beyond the termination of the term of the service order shall survive such termination.

This tariff shall be interpreted and governed by the laws of the State of Tennessee
without regard for the State’s choice of laws provisions.

Another telephone company must not interfere with the right of any person or entity to
obtain service directly from the Company.

The services the Company offers shall not be used for any unlawful purpose or for any
use as to which the Customer has not obtained all required governmental approvals,
authorizations, licenses, consents and permits.

In response to a subpoena or investigation or other demand issued or authorized by a
court or government agency, the Company shall provide customer records and related
information without further notice.

Customer shall not connect any equipment to the Company's network, except with at
least ten (10) days prior written notice to the Company
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1.3

SECTION 1 - REGULATIONS (CONT’D)

Notification of Service Affecting Activities

The Company will provide the Customer reasonable notification of service-affecting
activities that may occur in the normal operation of its business. Such activities may
include, but are not limited to, equipment or facilities additions, removals or
rearrangements and routine preventive maintenance. Generally, such activities are not
specific to an individual Customer but affect many Customers’ services. No specific
advance notification period is applicable to all service-affecting activities. The
Company will work cooperatively with the Customer to determine reasonable
notification requirements. With some emergency or unplanned service affecting
conditions, such as an outage resulting from cable damage, notification to the
Customer may not be possible.
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1.4

1.4.1

1.4.2

1.43

1.4.4

SECTION 1 - REGULATIONS (CONT’D)

Provision of Equipment and Facilities

The Company will make reasonable efforts to make services available to a Customer
on or before a particular date, subject to the provisions of and compliance by the
Customer with the regulations contained in this tariff. The Company does not
guarantee availability by any such date and any liability of the Company will be
limited by Section 1.5 of this tariff.

The Company shall use reasonable efforts to maintain the services that it furnishes to
the Customer. The Customer may not rearrange, disconnect, remove, attempt to repair
or otherwise interfere with any of the services provided by the Company, except upon
the written consent of the Company. The Customer may not permit others to
rearrange, disconnect, remove, attempt to repair or otherwise interfere with any of the
services provided by the Company, except upon the written consent of the Company.

The furnishing of service under this tariff is subject to the availability on a continuing
basis of all the necessary facilities and is limited to the capacity of the Company’s
facilities, as well as the facilities the Company may obtain from other carriers, from
time to time, to furnish service as required at the sole discretion of the Company.

Customer bears all responsibility in the event they utilize equipment not approved or
authorized by the Company. Customer shall supply all electrical power and other
utilities necessary to operate or use the services provided.
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1.4

145

1.4.6

SECTION 1 - REGULATIONS (CONT’D)

Provision of Equipment and Facilities (cont'd)

The Company shall not be responsible for the installation, operation, or maintenance of
any Customer provided communications equipment. Where such equipment is
connected to the facilities furnished pursuant to this tariff, the responsibility of the
Company shall be limited to the furnishing of services offered under this tariff and to
the maintenance and operation of such facilities. Beyond this responsibility, the
Company shall not be responsible for:

(1) the transmission of signals by Customer provided equipment or for the quality
of, or defects in such transmission; or

(i)  the reception of signals by Customer provided equipment; or

(iii)  network control signaling where such signaling is performed by Customer
provided network control signaling equipment.

At the Customer’s request, installation and/or maintenance may be performed outside
the Company’s regular business hours or in hazardous locations. In such cases,
charges based on cost of the actual labor, material or other costs incurred by or charged
to the Company will apply. If installation is started during regular business hours but
at the Customer’s request extends beyond regular business hours into time periods
including, but not limited to, weekends, holidays, and/or night hours, additional
charges may apply.
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1.5

1.5.1

1.5.2

1.5.3

SECTION 1 - REGULATIONS (CONT’D)

Liability of the Company

The liability of the Company for damages arising out of the furnishing of its services,
including but not limited to mistakes, omissions, interruptions, delays or errors, other
defects, or representations by the Company, or use of these services or damages arising
out of the failure to furnish the service whether caused by acts or omission, shall be
limited to the extension of allowances for interruption as set forth below. The
extension of such allowances for interruption shall be the sole remedy of the Customer
and the sole liability of the Company. The Company will not be liable for any direct,
indirect, incidental, special, consequential, exemplary or punitive damages to
Customer as a result of any Company service, equipment or facilities, or the acts or
omissions or negligence of the Company's employees or agents.

The Company's liability for willful misconduct, if established as a result of judicial or
administrative proceedings, is not limited by this tariff. The Company's liability, if
any, with regard to delayed installation of the Company facilities or commencement of
service, shall not exceed $1,000. With respect to any other claim or suit, by a
Customer or by any others, for damages associated with the ordering (including the
reservation of any specific number for use with a service), installation (including
delays thereof), provision, termination, maintenance, repair, interruption or restoration
of any service or facilities offered under this tariff, and subject to the provisions of
Section 1.7.2, the Company's liability, if any, shall be limited as provided herein.

The Company shall be indemnified, defended and held harmless against any claim,
loss or damage arising from the use of service offered under this tariff, involving:

(1) claims for libel, slander, invasions of privacy or infringement of copyright
arising from any communication;

(i)  claims for patent infringement arising from combining or using the service
furnished by the Company in connection with facilities or equipment furnished
by others; or

(iii)  claims for loss of profit; or

(iv)  all other claims arising out of any act or omission of others in the course of
using services provided pursuant to this tariff.
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1.5

1.5.4

1.5.5

1.5.6

SECTION 1 - REGULATIONS (CONT’D)

Liability of the Company (cont’d)

The Company’s failure to provide or maintain services under this tariff shall be
excused by labor difficulties, governmental orders, civil commissions, preemption of
existing services to restore services in compliance with Part 64, Subpart D, Appendix
A, of the F.C.C.’s Rules and Regulations, acts of God and other circumstances beyond
the Company’s control.

The Company shall not be liable for the Customer’s failure to fulfill its obligations to
take all necessary steps including, without limitation, obtaining, installing and
maintaining all necessary equipment, materials and supplies for interconnecting the
terminal equipment or communications system of the Customer, or any third party
acting as its agent, to the Company's exchange access lines. If the Customer or its
agent fails to maintain and operate its equipment and/or system or that of its agent
properly, with resulting imminent harm to Company personnel, or the quality of
service to other Customers, the Company may, upon written notice, require the use of
protective equipment at the Customer’s expense. If this fails to produce satisfactory
quality and safety, the Company may, upon written notice, terminate the Customer’s
service without liability.

With Respect to Emergency Number 911 Service

This service is offered solely as an aid in handling assistance calls in connection with
fire, police and other emergencies. The Company is not responsible for any losses,
claims, demands, suits or any liability whatsoever, whether suffered, made, instituted
or asserted by the Customer or by any other party or person for any personal injury to
or death of any person or persons and for any loss, damage or destruction of any
property, whether owned by the Customer or others, caused or claimed to have been
caused by: (1) mistakes, omissions, interruptions, delays, errors or defects in the
provision of this service, or (2) installation, operation, failure to operate, maintenance,
removal, presence, condition, location, or use of any equipment and facilities
furnishing this service.
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1.5

1.5.7

SECTION 1 - REGULATIONS (CONT’D)

Liability of the Company (cont'd)

With Respect to Directory Listings

In the absence of gross negligence or willful misconduct, and except for any
allowances stated below, no liability for damages arising from errors or mistakes in or
omissions of any directory listings, or errors or mistakes in or omissions of listings
obtainable from the directory assistance operator, including errors in the reporting
thereof, shall attach to the Company.

An allowance for errors or mistakes in or omissions of any published directory listings
or for errors or mistakes in or omissions of listings obtainable from the directory
assistance operator shall be given as follows:

(1)

(i)

(111)

Free Listings: For free or non-charged published directory listings credit shall
be given at the rate of one times the monthly tariff rate for an additional or
charge listing affected for the life of the directory or the charge period during
which the error, mistake or omission occurs.

Charge Listings: For each additional or charge published directory listings,
credit shall be given at the monthly tariff rate for each such listing for the life of
the directory or the charge period during which the error, mistake or omission
occurs

Operator Records: For free or charge listings obtainable from records used by
the directory assistance operator, upon notification to the Company of the error,
mistake or omission in such records by the subscriber, the Company shall be
allowed a period of three business days to make a correction. If the correction
is not made in that time, credit shall be given at the rate of 2/20ths of the basic
monthly rate for the line or lines in question for each day thereafter that the
records remain uncorrected.
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1.5

1.5.7

1.5.8

SECTION 1 - REGULATIONS (CONT’D)

Liability of the Company (cont'd)

With Respect to Directory Listings (cont'd)

(iv)

™

(vi)

Credit limitation: The total amount of the credit provided for the preceding
paragraphs (i) and (ii) shall not exceed, on a monthly basis the total of the
charges for each charge listing as specified in paragraph (ii), for the line or
lines in question.

Definitions: As used in paragraphs (i), (ii) and (iii) above, the terms "error,"
"mistake," or "omission" shall refer to a discrepancy in the directory listing or
directory assistance records which the Company has failed to correct and where
the error affects the ability to locate a particular subscriber's correct telephone
number. The terms shall refer to addresses only to the extent that an error,
mistake or omission of an address places the subscriber on a street or a
community different from the one provided to the Company.

Notice: Such allowances or credits as specified in paragraphs (i) and (ii)
above, shall be given upon notice to the Company by the subscriber that such
error, mistake or omission has occurred; provided, however, that when it is
administratively feasible for the Company to have knowledge of such error,
mistake or omission, the Company shall give credit without the requirement of
notification by the subscribers.

With Respect to Caller ID Blocking

The Company shall have no liability for monetary damages (including without
limitation claims for direct, indirect, special, incidental or consequential damages,
whether or not the Company has been advised of the possibility of such damages),
arising form any failures, errors, malfunctions or omissions of Caller ID Blocking,
whether or not arising from or relating to any ordinary negligence by the Company.
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1.6

1.6.1

1.6.2

1.6.3

1.6.4

SECTION 1 - REGULATIONS (CONT’D)

Directory Listings

The Company will, as a service to the Customer, arrange for listing of Customer’s
phone number in the local white pages telephone directories, such listing to consist of
one line of standard type. The Company's liability with respect to directory listings is
set forth in Section 1.5.7 preceding. Customer must contact its yellow pages
representative concerning its advertising in yellow pages directories.

When a Customer with a non-published telephone number, as defined herein, places a
call to Emergency 911 Service, the Company will release the name and address of the
calling party, where such information can be determined, to the appropriate local
governmental authority responsible for the Emergency 911 Service upon request of
such governmental authority. By subscribing to service under this tariff, Customer
acknowledges and agrees with the release of information as described above.

In conjunction with a non-published telephone number, the Company will not be liable
for failure or refusal to complete any call to such telephone when the call is not placed
by number. The Company will try to prevent the disclosure of such telephone number,
but will not be liable should such number be divulged.

The Company shall not be liable for any act or omission concerning the
implementation of presubscription as defined herein.
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1.7

1.7.1

1.7.2

SECTION 1 - REGULATIONS (CONT’D)

Interruptions in Service

An interruption is deemed to have occurred when the phone lines of the underlying
carrier are inoperative. If a Customer reports a facility, service or circuit to be
inoperative but declines to release it for testing and repair, it is considered to be
impaired, but not interrupted.

Temporary Suspension for Repairs

The Company's underlying provider shall have the right to make necessary repairs or
changes in its facilities at any time and will have the right to suspend or interrupt
service temporarily for the purpose of making the necessary repairs or changes in its
system. When such suspension or interruption of service for any appreciable period is
necessary, the Company will give the Customers who may be affected as reasonable
notice thereof as circumstances will permit, and will perform the work with reasonable
diligence, and if practicable at times that will cause the Customer the least
inconvenience. When the Company's services are being repaired or changed, it shall
take appropriate precautions to avoid unnecessary interruptions of Customer’s service.

Credit Allowance for Interruptions

Interruptions of more than 24 hour periods which are reported to or detected by the
Company, and which are not due to the negligence or willful act of the Customer are
credited to the Customer at the pro rata monthly charge involved for each twenty-four
hours or fraction thereof of interruption. Credit is not allowed for interruptions to
service of less than 24 hours.

For calculating credit allowances, every month is considered to have 30 days. A credit
allowance is applied on a pro rata basis against the monthly recurring charges specified
thereunder for local line or local trunk service and is dependent upon the length of
interruption. Only those facilities on the interrupted portion of circuit will receive a
credit.
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SECTION 1 - REGULATIONS (CONT’D)

1.7 Interruptions in Service (cont'd)

1.7.3 Limitations on Credit Allowances

No credit allowances will be made for:

i) interruptions due to the negligence of, or non-compliance with the provisions of
this Tariff by the Customer;

(i)  interruptions which are restored on or before the day after the interruption is
reported or discovered by the Company.

Issued: Effective:
By: Scott Klopack,
Vice President of Regulatory Affairs and General Counsel
Matrix Telecom, Inc. d/b/a Matrix Business Technologies
7171 Forest Lane, Suite 700
Dallas, TX 75230



Matrix Telecom, Inc. d/b/a Matrix Business Technologies TRA Tariff No. 2

State of Tennessee

Original Page No 28

SECTION 1 - REGULATIONS (CONT’D)

1.8 Obligations of the Customer
1.8.1 Customer Responsibility

The Customer shall be responsible for:

(1) the payment of all applicable charges pursuant to this Tariff;

(1)  providing a safe place to work and complying with all laws and regulations
regarding the working conditions on the premises at which Company
employees and agents shall be installing or maintaining the Company’s
services.

1.8.2 Claims
A With respect to any service provided by the Company, Customer shall indemnify,
defend and hold the Company harmless from and against all claims, actions, damages,
liabilities, costs and expenses, including reasonable attorney’s fees for:

(1) Any loss, destruction or damage to property of the Company or any third party,
or the death or injury to persons, including, but not limited to employees or
invitees of either party, to the extent caused by or resulting from the negligent
or intentional act or omission of the Customer, its employees, agents,
representatives or invitees; or

(i)  Any claim, loss, damage, expense or liability for infringement of any copyright,
patent, trade secret, or any proprietary or intellectual property right of any third
party, arising from any act or omission by Customer, including, without
limitation, use of the Company’s services and facilities in a manner not
contemplated by the agreement between the Customer and the Company.

Issued: Effective:
By: Scott Klopack,

Vice President of Regulatory Affairs and General Counsel
Matrix Telecom, Inc. d/b/a Matrix Business Technologies
7171 Forest Lane, Suite 700
Dallas, TX 75230



Matrix Telecom, Inc. d/b/a Matrix Business Technologies TRA Tariff No. 2
State of Tennessee Original Page No 29

1.8

1.8.3

1.84

SECTION 1 - REGULATIONS (CONT’D)

Obligations of the Customer (cont’d)

Station Equipment

The Customer is responsible for providing and maintaining any terminal equipment on
the Customer premises. The electric power consumed by such equipment shall be
provided by, and maintained at the expense of, the Customer. All such terminal
equipment must be registered with the FCC under 47 C.F.R., Part 68 and all wiring
must be installed and maintained in compliance with those regulations. The Company
will, where practicable, notify the Customer that temporary discontinuance of the use
of a service be required; however, where prior notice is not practicable, nothing
contained herein shall be deemed to impair the Company’s right to discontinue
forthwith the use of a service temporarily if such action is reasonable under the
circumstances. In case of such temporary discontinuance, the Customer will be
promptly notified and afforded the opportunity to correct the condition which gave rise
to the discontinuance, credit allowance for service interruptions as set forth in Section
1.7.2 is not applicable.

Interconnection of Facilities

Any special interface equipment necessary to achieve compatibility between the
facilities used by the Company for furnishing local exchange service and the channels,
facilities, or the equipment of others may be provided at the Customer’s expense.
Customer shall be liable for damages resulting from Customer's use of non-compatible
equipment.

Local services may be connected to the services or facilities of other communication
carriers only when authorized by, and in accordance with, the terms and conditions of
the tariffs of the other communication carriers which are applicable to such
connections.

Services furnished under this tariff may be connected to Customer provided terminal
equipment in accordance with the provisions of this tariff.
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1.8

1.8.5

SECTION 1 - REGULATIONS (CONT’D)

Obligations of the Customer (cont'd)

Inspections

Upon reasonable notification to the Customer, and at a reasonable time, the Company
may make such tests and inspections as may be necessary to determine that the
Customer is complying with the requirements set forth in this tariff for the installation,
operation, and maintenance of Customer-provided facilities and equipment to
Company-provided facilities. No credit will allowed for any interruptions occurring
during such inspections.

If the protective requirements for the Customer-provided equipment are not being
complied with, the Company may take such action as it deems necessary to protect its
facilities, equipment, and personnel. The Company will notify the Customer promptly
if there is any need for further corrective action. Within ten days of receiving this
notice the customer must take this corrective action and notify the Company of the
action taken. If the Customer fails to do this, the company may take whatever
additional action is deemed necessary, including the suspension of service, to protect
its facilities, equipment and personnel from harm. The Company will, upon request 24
hours in advance, provide the Customer with a statement of technical parameters that
the Customer’s equipment must meet.
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1.9

1.9.1

SECTION 1 - REGULATIONS (CONT’D)

Payment Arrangements

The Customer is responsible for payment of all charges for services furnished by the
Company to the Customer or its Authorized Users. Objections must be received by the
Company within a reasonable period of time after receipt of bill, or all the charges
shall be deemed correct and binding upon the Customer. If an entity other than the
Company imposes charges of the Company, in addition to its own internal costs, in
connection with a service for which a Company non-recurring charge is specified,
those charges may be passed on to the customer.

Taxes and Surcharges

The Customer is responsible for the payment of any sales, use, excise, access or other
local, state and federal taxes, charges or surcharges (however designated) excluding
taxes on the Company’s net income imposed on or based upon the provision of local
exchange service, all of which shall be separately designated on the Company’s
invoices. Any taxes or surcharges imposed by a local jurisdiction (e.g. county and
municipal taxes) will only be recovered from those Customers located in the affected
jurisdictions. It shall be the responsibility of the Customer to pay any such taxes that
subsequently become applicable retroactively.
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1.9

SECTION 1 - REGULATIONS (CONT’D)

Payment Arrangements (cont'd)

1.9.2 Bills and Collection of Charges

A

Bills will be rendered monthly to Customer. Fixed monthly recurring charges are
billed in advance. Usage charges and minimum charges for service are billed in
arrears. Customer shall be liable for all accrued local charges, directory charges, long
distance charges and other charges arising prior to the service commencement date, as
defined herein, and shall pay the Company for any such charges which may be
assessed against the Company in any manner.

All service, installation, monthly recurring charges and non-recurring charges are due
and payable upon receipt.

For new customers or existing customers whose service is disconnected, the charge for
the fraction of the month in which service was furnished will be calculated on a pro
rata basis. For this purpose, every month is considered to have 30 days.

Amounts not paid within 30 days after the date of invoice are considered past due. A
late payment charge of 1.5%, or lower if required by law, per month shall apply to
amounts shown on a monthly bill which remain after the due date. The late payment
charge does not apply to any taxes the Company is required by law to levy on a
customer. In the event the Company incurs fees or expenses, including attorney’s fees,
in collecting or attempting to collect any charges owed the Company, the Customer
will be liable to the Company for payment of all such fees and expenses reasonably
incurred.

A $15.00 charge will be assessed for checks with insufficient funds or non-existing
accounts.

If Customer chooses to place calls or receives calls via a non-Matrix Telecom affiliated
carrier, the Company will not be liable for any charges related to such calls.
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SECTION 1 - REGULATIONS (CONT’D)

1.9 Bills and Collection of Charges (cont'd)
1.9.3 Disputed Bills
A The Customer shall notify the Company of any disputed items on a bill within a
reasonable period of time after receipt of the bill. The existence of a disputed amount
does not relieve the customer of their obligation to pay current charges. If the
Customer and the Company are unable to resolve the dispute to their mutual
satisfaction, the Customer may file a complaint with the Commission in accordance
with the Commission’s rules of procedure.
B The date of the dispute shall be the date the Company receives sufficient
documentation to enable it to investigate the dispute.
C The date of the resolution is the date the Company completes its investigation and
notifies the Customer of the disposition of the dispute.
D  If after investigation and review by the Company, a disagreement remains as to the
disputed amount, the customer may file an appropriate complaint with:
Tennessee Regulatory Authority
460 James Robertson Parkway
Nashville, TN 37243-0505
615-741-2904
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1.10

SECTION 1 - REGULATIONS (CONT’D)

Discontinuance of Service

The discontinuance of service by the Company pursuant to this section does not relieve
the Customer of any obligation to pay the Company for charges due and owing for
service(s) furnished during the time of or up to discontinuance of service.

Upon the Company's discontinuance of service to Customer pursuant to this section, all
applicable charges, including termination charges, shall become due. This is in
addition to all other remedies that may be available to the Company at law or in equity
or under any other provision of this tariff.

1.10.1 Discon tinuance of Service by the Company

A The Company may discontinue or suspend service to Customer without prior written
notice without incurring liability for the following reasons:
(1) The existence of an obvious hazard to the safety or health of the consumer or
the general population or the Company's personnel; or
(i))  The Company has evidence of tampering or evidence of fraud.
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SECTION 1 - REGULATIONS (CONT’D)

1.10.1  Discontinuance of Service by the Company (cont'd)

B The Company may discontinue or suspend service to Customer upon no less than 5
days written notice without incurring liability for the following reasons:

(1) Customer violation of any of the provisions of this tariff, and/or violation of the
Commission's rules and regulations;

(i)  Failure to pay a bill for service;
(iii)  Failure to meet or maintain the Company's credit and deposit requirements;

(iv)  Failure of the Customer to provide the Company reasonable access to its
equipment and property;

W) Customer breach of contract for service between the Company and the
customer;

(vi)  When necessary for the utility to comply with an order of any governmental
agency having such jurisdiction;

(vii)  Unauthorized resale of service.
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1.10

SECTION 1 - REGULATIONS (CONT’D)

Discontinuance of Service (cont'd)

1.10.2 Discontinua nce of Service by Customer

A

If Customer cancels a service order or terminates service before the completion of the
term for any reason whatsoever other than a service interruption (as defined in 1.7),
Customer agrees to pay to Company the following sums which shall become due and
owing as of the effective date of the cancellation or termination and be payable within
the period set forth in this tariff, all costs, fees, and expenses incurred in connection
with:

(1) all non-recurring charges reasonably expended by Company to establish service
to Customer, plus

(1) any disconnection, early cancellation or termination charges reasonably
incurred and paid to third parties by Company on behalf of Customer, plus

(iii)  all recurring charges specified in the applicable service order tariff for the
balance of the then current term.

1.10.3 Ca ncellation of Application for Service

A

Where, prior to cancellation by Customer, the Company incurs any expenses in
installing the service or in preparing to install the service that it otherwise would not
have incurred, a charge equal to the costs the Company incurred, less net salvage, shall
apply, but in no case shall this charge exceed the sum of the charge for the minimum
period of services ordered, including installation charges, and all charges others levy
against the Company that would have been chargeable to the Customer had service
begun.

Applications for service may be cancelled prior to the start of service or prior to any
special construction. No charges will be imposed except for those specified above.

The special charges described above will be calculated and applied on a case-by-case
basis.
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1.11

1.12

1.13

SECTION 1 - REGULATIONS (CONT’D)

Restoration of Service

When Customer’s service has been disconnected in accordance with this tariff and the
service has been terminated through the completion of a Company service order,
service will be re-established only upon the basis of an application for new service.

Transfers and Assignments

Neither the Company nor the Customer may assign or transfer its rights or duties in
connection with the services and facilities provided by the Company without the
written consent of the other party, except that the Company may assign its rights and
duties (i) to any subsidiary, parent Company affiliate of the Company; (ii) pursuant to
any sale or transfer of substantially all the assets of the Company; or (iii) pursuant to
any financing, merger or reorganization of the Company.

Notices and Communications

The Customer shall designate on the Service Order an address to which the Company
shall mail or deliver all notices and other communications, except that Customer may
also designate a separate address to which the Company’s bills for service shall be
mailed.

The Company shall designate on the Service Order an address to which the Customer
shall mail or deliver all notices and other communications, except that Company may

designate an address on the bill for service to which the Customer shall mail payment
for that bill.

All notices or other communications required to given pursuant to this tariff will be in
writing. Notices and other communications of either party, and all bills mailed by the
Company, shall have been presumed to have been delivered to the party on the third
business day following the deposit of the notice, communication or bill with the U.S.
Mail or a private delivery service, prepaid and properly addressed, or when actually
received or refused by the addressee, whichever occurs first.

The Company or Customer shall advise the other party of any changes to the addresses
designated for notices, other communications or billing, by following the procedures
for giving notice set forth herein.
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SECTION 1 - REGULATIONS (CONT’D)

1.14 Promotional Offers

The Company may, from time to time, make promotional offerings of its services. The
promotional offerings may be limited as to the duration, the date and times of the
offering and the locations where the offerings are made.

1.15 Individual Case Basis (ICB) Arrangements

Arrangements will be developed on a case-by-case basis in response to a bona fide
request or prospective Customer to develop a competitive bid for a service not
generally offered under this tariff. ICB rates will be offered to the Customers in
writing and on a non-discriminatory basis.

1.16 Customer Service

Customer service personnel are available twenty-four (24) hours a day, seven days a
week and may be reached toll-free.
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2.1

2.1.1

SECTION 2 - SERVICE DESCRIPTIONS
Local Service
General

Matrix Telecom, Inc. d/b/a Matrix Business Technologies’ local service enables the
Customer to:

(1)  receive calls from other stations on the public switched telephone network;
(2)  place calls to other stations on the public switched telephone network;

3) access the Company for service related assistance; access directory assistance
for the local calling area; access toll free telecommunications services; access
enhanced 911 services for emergency calling; access Telephone Relay Service;
and

(4)  access the interexchange network. A Customer may presubscribe to the carrier
of their choice for interLATA and intralLATA calling, or Customer may access

a provider on an ad hoc basis by dialing the provider's Carrier Identification
Code (10XXX).

The local calling area will be the same as that used by the incumbent local exchange
company, a description of which can be found in the telephone directory published by
the incumbent local exchange company.

Service will be offered in the service areas in which the Company has been certified by
the Tennessee Public Service Commission.
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22
2.2.1

SECTION 2 — SERVICE DESCRIPTIONS
(CONT’D)

Features

General

The following features will be available on all lines. Not all features are compatible
with certain key sets and PBX systems.

Call Forward

This optional feature allows all calls directed to a telephone number to be routed to a
user defined telephone number. The user is charged any applicable usage charges for
the re-routed call. The user can activate/deactivate Call Forward and define a
telephone number where all calls will be forwarded. Calls cannot be forwarded to an
International Direct Distance Dialing (IDDD) number.

Call Forward Busy Line

This optional feature forwards calls to a busy station to a predetermined number. Calls
cannot be forwarded to an International Direct Distance Dialing (IDDD) number. The
user is charged any applicable usage charges for the forwarded call.

Call Forward Don’t Answer

This optional feature allows users to re-route a call to a predetermined station in the
event that the call is not answered within a customer-specified number of rings. Users
are charged for any applicable usage charges on the forwarded call.

Call Return

Allows a customer to automatically redial the telephone number of the last incoming
call to that line, regardless of whether the call was answered, unanswered, or busy.
After the recall is activated, and unless the number is blocked as described below, an
announcement of the number is provided to the customer, who then has the choice of
either continuing the recall by entering a code, or terminating the recall by hanging up.
If the redialed number is busy, a distinctive ring alerts the customer when the number
becomes available. If the telephone number of the last incoming call has been blocked
through the use of a service such as Caller ID Blocking, the number cannot be redialed.
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SECTION 2 - SERVICE DESCRIPTIONS

(CONT’D)
2.2 Features
2.2.1 General

E Call Trace
Call Tracing allows for the identification and recording of the telephone numbers of
some or all of the incoming calls to the telephone line of a customer.

F Call Transfer
Allows Customer to transfer an incoming call to a third party or to add a third party to
an existing call, forming a three-party connection. The original party can then leave
the call without disconnecting the other parties. Calls can be transferred to any number
in the North American Dialing Plan (1-NPA-NXX-XXXX type numbers).

G  Call Waiting
Provides a tone to notify customer on an existing call that a second call is waiting.

H Caller ID
Allows for the automatic delivery of a calling party's number to the called customer.
The telephone number is displayed on customer-provided equipment.

| Continuous Redial
Allows a customer to automatically redial the last telephone number dialed. If the
called number is busy, the number is redialed for a limited period of time.

J Direct Connect Line
Allows a customer to automatically dial a pre-designated number whenever the
originating telephone goes off-hook. This feature is assigned to a phone which is used
only for this purpose.
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22

2.2.1

SECTION 2 — SERVICE DESCRIPTIONS
(CONT’D)

Features

General

Hunting

This optional feature routes a call to an idle line in a prearranged group when the called
telephone number is busy. Typically this feature is used with the customer’s main
telephone number and several subtending lines so that the customer can receive calls
on several lines, although all calls are placed to the same number. Hunting will not
work with Call Forward Busy and Don’t Answer

Remote Call Forward

Allows the Customer to automatically forward calls from one telephone number to
another. The Customer is charged any applicable usage charges on the forwarded call.

Third Number/Collect Blocking

Allows a Customer to block calls from being billed to individual stations, either on a
third-number basis, or on a collect basis.

Three Way Calling

Allows a user to add a third party to an existing conversation without expensive
conferencing equipment. This feature also allows a user to place a call on hold in
order to make a consultation call on the same line. When the consultation call is
completed the user hangs-up or depresses the flash key on the telephone and is
reconnected to the original conversation.

Toll Blocking

Allows the user to restrict long distance outgoing calls on each line equipped.
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SECTION 2 — SERVICE DESCRIPTIONS
(CONT’D)

22 Features (cont'd)

2.2.2 Terms and Conditions

A Per call blocking and unblocking shall be offered at no charge. Per line blocking shall
be offered at no charge for the first request of each Customer. Domestic violence
programs and law enforcement agencies shall always be offered per line blocking at no
charge.

B The results of a call trace will be furnished only to law enforcement agencies or
authorities upon proper request by them.

C Disclosure of telephone number may occur when caller subscribes to Caller
Identification or Automatic Call Back. Call blocking, on either a per call or per line
basis, prevents the delivery of this information.
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SECTION 2 - SERVICE DESCRIPTIONS

(CONT’D)
23 Directory Listings
2.3.1 Description
Directory listings will be provided in accordance with Section 1.6 of this tariff. The
following types of listings are available:

A Primary Listing. A primary listing contains the name of the Customer, or the name
under which business is regularly conducted, as well as the address and telephone
number of the Customer. Primary listings are provided at no charge;

B  Additional Listings. Additional listings are available only in the names of Authorized
Users of the Customer's service, as defined herein;

C  Non-Published Listings. Non-published listings are not printed in directories nor are
they available from directory assistance. Non-published listings are subject to the
provisions set forth in Sections 1.2 and 1.6;

D Non-Listed Numbers. Non-listed numbers are those which provide for the omission
or deletion of the Customer's listing from the telephone directory. Such listings are
available from directory assistance;

E  Foreign Listings. A foreign listing is one which is published in a directory not in the
Customer's immediate calling area.

F  Extra Line Listings. Provides additional information after a main or additional
listings.

G Cross Reference Listing. This provides a reference to another listing in the same
directory.
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SECTION 2 - SERVICE DESCRIPTIONS

(CONT’D)
2.4 Directory Assistance
2.4.1 Description
The Customer may access Directory Assistance for the purpose of determining phone
numbers within its local calling area by calling the Directory Assistance Operator. A
maximum of two number requests per call will be allowed.
2.4.2 Directory Assistance Credits
A Credit will be given for calls to Directory Assistance as follows:
1 The Customer experiences poor transmission or is cut-off during the call; or
2 The Customer is given the incorrect telephone number.
B  To obtain credit, the Customer must contact their Customer Service representative.
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2.5

2.5.1

SECTION 2 - SERVICE DESCRIPTIONS
(CONT’D)

Operator Services

General

The Customer has the option of contacting the incumbent local exchange company
operator for general information, such as dialing instructions, country or city codes,
area code information and Customer Service 800 numbers. The Customer may obtain
the assistance of an incumbent local exchange operator to complete local exchange
telephone calls in the following manner:

Third Party Billing. Provides the Customer with the ability to charge a local call to a
third number which is different from the called or calling party. The party answering at
the third number has the option to refuse acceptance of the charges in advance or when
queried by the operator.

Collect Calls. Provides the Customer with the capability to charge a call to the called
party. On the operator announcement of a collect call, the called party has the option to
refuse acceptance of charges in advance or when queried by the operator.

Person to Person. Calls completed with the assistance of an operator to a particular
Station and person specified by the caller. The call may be billed to the called party.

Station to Station. Calls completed with the assistance of an operator to a particular
Station. The call may be billed to the called party.

Busy Line Verification. Provides the customer with the verification that a line is busy
and not otherwise disrupted.

Busy Line Interrupt. Provides the customer with the option of interrupting a line
that has been verified to be busy.
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SECTION 2 - SERVICE DESCRIPTIONS

(CONT’D)

2.6 Presubscription
A Customer may presubscribe to the intraLATA and/or interLATA carrier of their
choice for long distance calling.

2.7 Service Restoration Charge
When service has been discontinued in accordance with the provisions of this tariff, and
Customer wishes to restore service, a Service Restoration Charge will apply.

2.8 Vanity Number
When a customer requests a specific number (e.g. 555-TOYS), and the number is
available, a charge will apply when the Company provides the service of retrieving and
providing said number.

2.9 Private Branch Exchange (PBX) Service

2.9.1 Description
The Company’s PBX Service uses PBX Trunks to connect to a customer PBX system
or other similar equipment. This service provides customers with unrestricted local
calling and carrier access. The Company treats these trunks similar to individual
exchange lines and supports multi-line hunting over a group of trunks.
2.9.2 Rearrangement of PBX Service

A non-recurring per account charge will apply to effect changes to a PBX trunking
arrangement. Such changes may include, but are not limited to, trunk hunting
sequence, a change in signaling arrangement, etc. These Rates can be found in
Sections 4 herein.
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SECTION 2 — SERVICE DESCRIPTIONS
(CONT’D)

2.10 Direct Inward Dial (DID) Service'

2.10.1 DID Service is an optional feature which can be purchased in conjunction with
Company-provided PBX trunks. DID Service transmits the dialed digits for all
incoming calls allowing the Customer’s PBX to route incoming calls directly to
individual stations corresponding to each individual DID number. Charges for DID
central Office termination and DID number blocks apply in addition to charges
specified for PBX Trunks. One additional termination charge applies for each DID-
equipped PBX Trunk. Telephone numbers are furnished in blocks of 20. Blocks of
number groups will be determined at the sole discretion of the Company’s resources.
Whenever possible, the Company will attempt to provide telephone numbers
arranged consecutively in a group, but will not guarantee nor accept responsibility
for provision of such an arrangement within or between a block of numbers. In
addition, the Company reserves the right to review vacant DID stations or stations
not in use to determine efficient telephone number utilization. Should the Company
determine, based on its own discretion, that there is inefficient number utilization, the
Company may reassign the DID numbers.

' Where all numbers in a group have not been connected for service, the Customer is responsible for providing interception of calls to
vacant or non-working assigned station lines or telephone numbers by means of attendant intercept or recorded announcement service. The
Company will not terminate these numbers to an intercept message on the Customer’s behalf,
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SECTION 2 — SERVICE DESCRIPTIONS
(CONT’D)

2.11 Moves, Adds and Changes

2.11.1 Non -recurring Installation Charges as described in Sections 4 & 5 of this tariff will be
applied per line when a Customer moves to a new address within the same local
exchange.

2.11.2 Non -recurring charges as described in Sections 4 & 5 of this tariff will be applied per
line when a Customer requests any changes or additions to an existing account.
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2.12

SECTION 2 — SERVICE DESCRIPTIONS
(CONT’D)

Measurement of Service

2.12.1 When charges for calls are mileage sensitive, airline mileage is computed as described

below. Calls are measured and rounded to the higher full minute from the serving wire
center of the Customer's originating location to the serving wire center of the
destination of the call, regardless of Company routing. The distance between the
serving wire center origination point and that of the destination point is calculated by
using the "V" and "H" coordinates as defined by Bell Communications Research
(BellCore) and NECA Tariff FCC No. 4 in the following manner:

Step 1 Obtain the "V" and "H" coordinates for the originating and terminating wire
centers.

Step 2 Obtain the difference between the "V" coordinates of each of the serving wire
centers. Obtain the difference between the "H" coordinates.

Step 3 Square the differences obtained in Step 2.

Step 4 Add the squares of the "V" difference and "H" difference obtained in Step 3.
Step 5 Divide the sum of the squares obtained in Step 4 by ten (10). Round to the next
higher whole number, if any fraction results.

Step 6 Obtain the square root of the whole number obtained in Step 5. Round to the
next higher whole number, if any fraction is obtained. This is the airline mileage of the
call.

Formula:

/(ViVy) + (HiHy)
10
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SECTION 3 - PRICE LIST — BUSINESS SERVICES

3.1 Monthly Recurring Charge

3.1.1 Business Line Service

Flat Rate Local Only  plus Long Distance!
Zone 1 $35.55 $28.55
Zone 2 $39.30 $32.30
Zone 3 $41.25 $35.25
Zone 4 $47.55 $40.55
Zone 5 $48.20 $41.20
Measured Rate Local Only  plus Long Distance'
Zone 1 $32.75 $25.75
Zone 2 $32.75 $25.75
Zone 3 $32.75 $25.75
Zone 4 $35.60 $28.60
Zone 5 $35.60 $28.60

3.1.2 Analog PBX Trunk Local Only plus Long Distancel
Zone 1 $33.56 $26.56
Zone 2 $37.11 $30.11
Zone 3 $38.96 $31.96
Zone 4 $44.96 $37.96
Zone 5 $45.56 $38.56

32 Initial Service Conversion Charge

$24.00 per line or trunk converted, non-recurring

3.3 Installation Charge

$55.50 per line or trunk installed, non-recurring
$29.50 per each additional trunk installed, non-recurring

! ‘When a Customer chooses to use the Company’s Long Distance in addition to its local service, the Customer receives a $7.00 subsidy on local
service.
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SECTION 3 - PRICE LIST - BUSINESS SERVICES

(CONT)
34 Features — Business Line
Non Recurring Monthly Recurring  Per Usage
Charge Charge Charge
Call Return $24.00 $5.50 $.75
Continuous Redial $24.00 $5.50 $.75
Call Trace $24.00 $5.50 $0.00
Caller ID $24.00 $9.50 $0.00
Call Forward $24.00 $3.55 $0.00
Call Forward Busy Line $24.00 $3.10 $0.00
Call Forward Don't Answer $24.00 $3.10 $0.00
Call Forward Busy Line/Don't Answer $24.00 $6.10 $0.00
Call Forward Remote Access $24.00 $7.35 $0.00
Call Waiting $24.00 $3.70 $0.00
Change Call Blocking $10.00 $0.00 $0.00
Change Class Blocking $10.00 $0.00 $0.00
Hunting $24.00 $12.50 $0.00
Speed Dial $24.00 $3.00 $0.00
Expanded Speed Dial $24.00 $3.00 $0.00
Three Way Calling $24.00 $3.55 $0.00
Toll Blocking $24.00 $3.55 $0.00
Vanity Number $10.00 $0.00 $0.00
3.5 Features — Analog PBX Trunks
Non Recurring Monthly Recurring Per Usage
Charge Charge Charge
Call Return $0.00 $0.00 $0.75
Continuous Redial $0.00 $0.00 $0.75
Hunting, per Trunk Equipped
Zone 1 $24.00 $19.25 $0.00
Zone 2 $24.00 $21.90 $0.00
Zone 3 $24.00 $23.30 $0.00
Zone 4 $24.00 $27.75 $0.00
Zone 5 $24.00 $28.25 $0.00
Caller ID (Name and Number) $24.00 $9.50 $£0.00
Caller ID Blocking Per Trunk $24.00 $0.00 $0.00
Change Call Blocking $10.00 $0.00 $0.00
Toll Restrict Blocking $24.00 $13.55 $0.00
Third # and Collect Blocking $0.00 $0.00 $0.00
Call Forward Variable $24.00 $3.55 $0.00
Touch Tone per Trunk Equipped $0.00 $3.00 $0.00
Ground Start $24.00 $0.00 $0.00
Issued: Effective:
By: Scott Klopack,

Vice President of Regulatory Affairs and General Counsel

Matrix Telecom, Inc. d/b/a Matrix Business Technologies

7171 Forest Lane, Suite 700

Dallas, TX 75230



Matrix Telecom, Inc. d/b/a Matrix Business Technologies TRA Tariff No. 2
State of Tennessee Original Page No 53

3.6

3.7

3.8

3.9

SECTION 3 - PRICE LIST - BUSINESS SERVICES

(CONT)
DID Number Service
Description Non-Recurring Monthly Recurring
Charge Charge
DID Central Office Termination $47.00 $26.00
DID Number Group (per 20) $50.00 $3.20

Directory Listings

Monthly Recurring Charge ~ Non - Recurring Charge

Primary Listing $0.00 $0.00
Additional Listing $1.70 $24.00
Cross Reference Listing $1.70 $24.00
Extra Line Listing $1.70 $24.00
Foreign Listing $1.70 $24.00
Non-Published Listing $3.35 $24.00
Non-Listed Number $1.25 $24.00

Local Directory Assistance

$0.30 per call

Directory Assistance Call Completion

$0.45 per call’

? Provided where facilities permit.
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SECTION 3 - PRICE LIST - BUSINESS SERVICES

(CONT)
3.10 Operator Services
surcharge  per minute charge

Third Party Billing $1.00 $.1200
Collect $1.00 $.1200
Person to Person $2.00 $.1200
Busy Line Verification $0.90 $0.00
Busy Line Verification- Third Party Billed $1.85 $0.00
Busy Line Verification w/Interrupt $1.35 $0.00

3.11 Presubscription

A Customer may change their intra and/or interLATA long distance carrier. The
Customer will incur a $10.00 per line, per occurrence charge. A single occurrence can
include a change of both the intraLATA and interLATA carriers.

3.12 Moves, Adds and Changes

Non-recurring charges as shown in this SECTION 3 - Price List, will be applied when
Customer requests moves, adds and/or changes to existing service arrangements.

3.13 Service Restoration Charge

$44.65 first line or trunk
$14.25 each additional line or trunk
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SECTION 3 - PRICE LIST — BUSINESS SERVICES
(CONT)

3.14 Service Change Charge

$32.00 per occurrence

3.15 Intercept Service

When a switching arrangement for an individual customer (a single line or entire hunt
group) is discontinued at an end office, an intercept announcement is provided. This
arrangement provides, for ninety (90) days, an announcement that the service
associated with the number dialed has been disconnected. There is no charge for this
service.

3.16 Time and Material Charges

$59.85 first 30 minutes
$10.50 add’] 15 minute increment
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SECTION 4 - PRICE LIST - LOCAL DIGITAL SERVICE

4.1 Local Digital Service Monthly Recurring Charge
ISDN-PRI - Per D Channel $100.00
4.2 Local Digital Service Non-Recurring Charge
ISDN-PRI - Per D Channel $2500.00
43 Optional Features
The optional features, hunting and vanity numbers, are provided at no additional charge
to subscribers of Local Digital Service.
44 Presubscription
A Customer may change their intra and/or interLATA long distance carrier. The
Customer will incur a $10.00 per line, per occurrence charge. A single occurrence can
include a change of both the intralLATA and interLATA carriers.
4.5 Miscellaneous Charges
Monthly Recurring Charge Non-Recurring Charge
Foreign Exchange Service (Per T) $100.00 $0.00
Service Change Charge $0.00 $15.00
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SECTION 4 - PRICE LIST - LOCAL DIGITAL SERVICE

4.6 Directory Listings
Monthly Recurring Charge Non-Recurring Charge
Additional Listing $1.70 $24.00
Extra Line Listing $1.70 $24.00
Foreign Listing $1.70 $24.00
Cross Reference Listing $1.70 $24.00
Non-Listed Number $1.25 $10.00
Non-Published Number $3.35 $10.00
4.7 Operator Services
Charge  Per Min
Third Party Billing $1.00 $.12
Collect $1.00 $.12
Person to Person $2.00 $.12
Busy Line Verification $0.90 $0.00
Busy Line Verification w/ Interrupt $0.90 $0.00
4.8 Local Directory Assistance
$0.30 per call
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SECTION 4 - PRICE LIST - LOCAL DIGITAL SERVICE

4.9 Directory Assistance Local Call Completion

$0.45 per call*

4.10 Time and Material Charges

Customer shall be responsible for payment of costs associated with installation of new
local digital services or other time and material charges imposed on the Company by a
Local Exchange Carrier as a prerequisite for installing or maintaining the Customers
service, and not already recovered via the Company’s existing recurring or
nonrecurring charges as outlined herein. The customer will be advised of said charge
prior to completion of service and will be given the option to contract an independent
technician to complete the work. Hourly Rates are as follows:

Per Visit
Trouble Isolation $75.00
Flat Inside Wire Maintenance $100.00
Flat Jack Installation -
First Jack $75.00
Additional Wired $25.00
Additional Unwired $75.00
* Provided where facilitics permit.
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