F“—E The Publiic Utilities Commission of Ohio 5 ‘(
N Q/ TELECOMMUNICATIONS APPLICATION FORM

f?gz,
{Effective: 10/01/2004) t,«;,
{Pursuam to Gase Nos. 98-996-TF-COf and 66-663-TP-COI}

In the Matier of the Application of A{OD\CWOOCl ) 0042\
Coormpinicakions CDYDOmh O )  CaseNo. D ,] - 3¢7 -TP - dg&ep 04’5-

w_ Qe 1ovg OBlavce SOanCes Ry 7

Name of Registrant(s)_00\€n00d. Copnmuni@tons CorpOvation / i 3‘56.
DBAC(S) of Registrant(s)

Address of Registrant(s) 215 SENOVHA AVE DY 7000, NOW NO, NN 101 0

Company Web Addressiynivl- LO

Regulatory Contact Person(s)_| (A2 eV Phone (4lp- 7 M - 24l FaxSCA S99 |

Regulatory Contnet Person’s Email Address {-{ewvyy® applewodlOmmunicattons oy

Contact Person for Annual Report_ LU ZA. TN Phone (pfH{p - 291~ 240
Consumer Contact Information_ 204NN HAN MO N Phone (o 4lp- 744 - 244¢

Dete TRF Docket No. ; -CT-TRF or - - TP-TRF

Motion for protective order included with filing? 0 Yes o No
Motion for waiver(s) filed affecting this case? o Yes 0 No [Note: waiver(s) tolls any automatic timeframe]
Company Type (check all appticabley. ® CTS axc) o ILEC oCLEC oCMRS oAQOS

o Other (explain)

NOTE: This form must accompany all epplications filed by telecommunication service providers subject to the Commission’s rules prommlgated in
Case No. 99-298-TP-CO, as well as by ILECs filing an ARB or NAG case pursvant to the guidelincs established in Case No. 96-463-TP-UNC. R is
preferable NOT io combine differzmt types of filings, bud if you do so, yon must file under the process with the longest applicable review period

I. Please indicate the reason for submitting this form (check one)
o I (AAC) Application to Amend Certificate by a CLEC to modify Serving Area (0-day potice, 7 copies)
o0 2 (ABN) Abandonment of all Services
' b a. CLEC (90-day approval, 10 copies) o0 b.CTS (14-day approval, 10 copes) oc. ILEC (NOT awtomatic, 10 copies)
d 3 (ACE) New Operating Authority for providers other than CMRS (30-day approval, 7 copies); for CMRS, see ltem Na. 13 on this page.
o a. Switched Local ob. Non-switched local ®%c. CT8 o0d. Local and CTS & e. Other (explain)
o 4 (ACO) LEC Application to Change Ownership (30-day approval, 10 copies)
o 5 (ACN) LEC Application to Change Name (30-day approval, 10 copies)
o 6 (AEC) Camer-to-Carrier Contract Amendment to an agreement approved in a NAG or ARB case (30-day approval, 7 copies)
NOTE: szee item 25 (CTR) on page two aof this form for all other contract fifings.
o 7 (AMT) LEC Merger (30-day approval, 10 copies)
n % (ARB} Application for Arbitration (see 96-463-TP-COI for applicable process, 10 copies)
o 9(ATA) Application for Tanff Amendment for Tier 1 Services, Application to Reclassify Service Among Tiers, ar Change to Non-Tier Service
o &. Tier 1 (and Cerrier-to-Carrier tariff filings as set-forth in 95-845-TP-COI)
oi.  Pre-filing submittal (30-day pre-filing submitta]l with Staff and OCC; Do Neot Duocket, 4 copies)
oi. New End User Service which has been preceded by a 30-day pre-filing submittal with Staff for all submittals and also with
QCC for Tier | residential services (O-day filing, 10 copies)
oiii.  MNew End User Service (NOT preceded by a 30-day filing submiital, 30-day approval, 10 copies)
oiv. New Carrier-to-Carrier Service which has been preceded by a 30-day pre-filing with Staff (0-day filing. 10 copies)
ov. Changein Terms and Conditions, textual revision, correction of error, etc. (30~day approval, 10 copies}
ovi. Grandfather service (30-day approval, 10 copies)
nvii. Initial Carmier-to-Cartier Services Tariff subsequent to ACE approval (60-day epproval, 10 copics)
o viii. Withdrawal of Tier 1 service must be filed as an “"ATW”, not an “ATA" - see item 12, helow
o b. Reclassification of Service Among Tiers (NOT automatic, 10 copies)
O ¢. Textual revision with no effect on rates for non-specific or non-tier service (30-day approval, 10 copies)
o0 10{ATC) Application to Transfer Certificate (30-day approval, 7 copies)
0 11¢(ATR} LEC Application to Conduct a Transaction Between Utilities (30-day approval, 10 copies)
o 12(ATW) Application to Withdraw a Tier 1 Service
o a.  CLEC (60-day approval, 10 copics) o h ILEC {NOT automatic, 10 copies)
o 13(C10}  Application for Chenge in Operations by Non-LEC Providers ((-day notice, 7 copies)
0 14(NAG} Negotiated Interconnection Agreemeat Between Carriers (0-day effective, %0-day approval, B copies)
o 15(RCEC)  For CMRS providers only to Register or to Notify of a Change in Operations (O-day notice, 7 copies)
n 16(SLF}  Self-complaint Application
¢ a. CLEC only -Tier 1 (60-day automatic, 10 copies)
o b. Introduce or increase maximum price range for Non-Specific S8ervice Charge (60-day approval, 10 copies)
=2 17(UNC)  Unclassified (explain) (NOT awnmatic, 15 copies)
O 18(ZTA) Tariff Notification Involving only Tier 2 Services
NOTE: Notifications do not require or imply Commission Approval.
o a. New End User Service (0-day notice, 10 copies)
o b. Change in Terms and Conditions, textual revision, correction of error, etc. (0-day notice, 10 copies)
o ¢. Withdrawal of service (0-day notive, 10 copies)
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Other  {explain)

{NOT automatic, 15 copies)

THE FOQLLOWING ARE TRE FILINGS ONLY, NOT NEW CASES (0-day notice, 3 copies)

Introduction or Extension of Prometional Offering
New Price List Rate for Existing Service

o220
o2l

22
023
o4

o4, Tierl

ob. Tier2

Designation of Registrant’s Process Agent(s)

Update to Registrant’s Maps

Annual Tariff Option Far Tier 2 Services - indicate which option you intend to adopt to maintain the tariff. NOTE, changing
options is only permitted once per calendar year.

O Paper Tariff’

O Electronic Tariff. If electronic, provide the tariff's web addrass:

THE FOLIOWING ARE CTR FILINGS ONLY, NOT NEW CASES (O-day notice | 7 copies)

025 Application to establish. revise, or cancel an end-user contract. (VOTE: sea item 6 on page 1 of this furm for carrier-io-carrier contract amendmenis)

CTR DocketNo, -

__-TP-CTR  (Use same CTR number throughout calendar year)

II. Please indicate which of the following exhibits have been filed. The numbers (corresponding to the list on page (1)
and above) indicate, at a minirmum, the types of cases In which the exhibit is required:

o [all} A copy of any motion for waiver of 0.A.C. rule(s) associated with this fling. NOTE: the filing of a motion for waiver toils
any automatic timefmame associated with this filing.
a I3} Completed Service Requirements Form,
a [3, 9(vii)] A copy of registrant's proposed taniffs. (Carrier-to~Carrier resale tariff also required if facilities-based}
o [3) Evidenco that the registrant has notified the Ohio Department of Taxation of its intent th conduct operations as a telephone
utility in the State of Ohic.
g |[3] Brief description of service(s) proposed.
of | [3a+b3d] Explanation of whether applicant intends to provide o resold services, D facilities-based services, of 0 both resold and facilities-
based services.
D [3a-b.3d) Explanation as to whether CLEC cutrently offers CTS services under separate CTS authority, and whether it will be inciuding
those services within its CLEC filing, of maintaining such CTS services under a ssparate affiliate.
u| [3a-b,3d) Explanation of how the proposed services in the proposed market area are in the public interest.
o [3a-b,3d] Description of the proposed market area.
o__| [3a-b3d] Description of the class of customers (e.g., residence, business) that the applicant intends to serve.
] [3a-b.3d] Documentation attesting 1o the applicant’s financial viability, including the following:
1) An executive Summary describing the applicant’s current financial condition, liquidity, and capital resources.
Describe interally generated sources of cash and external funds available to support the applicant’s operations that
are the subject of this certfication application.
2) Copy of financial statements (actual and pro forma income statement and a balance sheet). Indicate if financial
statements arc based on & certain geographical areafs) or information in other jurisdictions
3) Documentation to support the applicant’s cash an finding sources.
o | [3ad] Documentation attesting to the applicant’s technical and managenial expertise relative to the proposed service offering(s) and
proposed service area.
o | [3ad} Documentation indicating the applicant’s corparate structure and ownership.
o [3a-b,3d] Information regarding any similar operations in other states. Also, if this compamy has been previously certified in the State of
Obhio, include that certification pumber.
o | [3ab3d] Verification that the applicant witl maintain local telephony records seperate and apart from any other accounting records in
accordance with the GAAP.
=] [3a-b,3d} Verification of complisnce with any affiliate tmnsaction requirements.
o [3a-b,3d} Explanation as to whether rates are derived through (check all applicable):
0 interconnection agreement, 1 retail tariffs, or o resale tariffs,
o | [1,3s-b,3d} Explenation as to which servics areas company currently has an approved interconnection or resale agreement.
o [3a-b.3d, 9a(i-iii)]| Explanation of whether applicant imznds to provide Local Services which require payment in advance of
Customer receiving dial tone.
o [32,3b,3d, Tarniff sheet(s) listing the services and associated charges that must be paid prior to customer receiving dial tone (if applicable).
9a,(i-iii)]
0 [3a-b,3d.8] Letters requesting negotiation pursuant to Sections 251 and 252 of the Telecommunications Act of 1996 and a proposed
timeline for construction, interconnection, and offering of services 1o end users.
o | [3-57,10-11,13] | Centification from Ohio Secretary of State as to parly's proper standing (domestic or foreign corperation, antkorized use of
fictitious name, etc.). In transfer of cemtificate cases, the transferce's good standing must be established.
u] [3-4.7,10-11,13] | List of names, addresses, and phone oumbers of officers and directors, o7 partoers.
o [3 A sample copy of the customer bill and disconnection notice the applicant plans to utilize.
0 [1,4,9,10-13,16-21] | Copy of superseded tariff sheet(s) & price lisi(s), if applicable, marked as Exhibit A
u] 14,9,10-13,16-21] | Caopy of revised tarifT sheets & price hists, marked as Exhibit B.
] 3] Provide a copy of any customer application form required in order io establish residential service, if applicable.
o [1-24-79.12- Description of and rationale for proposed tariff changes, including a complete description of the service(s) proposad or affecied.

13,16,18-23.25)

Specify for each service affected whether it is 0 business, 0 residence; or o both. Also indicate whether it is a o switched or 0
dedicated service. Include this information in either the cover letter or Exhibit C.

Page 2of 4




o f1.2,4,9a(v-vi), Specify which notice procedure has been/will be utilized: o direct mail;, 0 bilt insert. o bill notation or - electronic mail.
5,10,16,18(b=), | NOTE:
21] O Tier 1 price list increases must be within an approved range of rates.
[ SLF Filings — Do NOT send customer notice ustil it has been reviewed and approved by Commission Staff
a [2,4-5,9a(v), Copy of real ime notice which has been/will be provided to customers.
9b, 1G,12-13,16, | NOTE: SLF Filings — Do NOT send customer notice until it has been reviewed and approved by Commission Staff
18{b-c),20-21]
o | [L,259a(v)11-13, | Affidavit attesting that cusiomer notice has been provided.
18, 21({increase
only)]
= [2.12] Capy of Notive which has been provided to ILEC{s).
o | [212] Listing of Assigned (NPA)NXX's where in the LECs (NPA) NXX's wonld be reassigned.
a: [2,4,10,12-13)] List of Ohio exchanges specifically involved or affected.
[u] 141 The interconnection agreement adopted by negotiation or mediation.
D {13] For commercial mobile radio service providers, & statement affirming that registrant has obtained all pecessary federa) authority
to conduct oparafions being proposed, and that copies have been furnished by cellular, paging, and mobile companies to this
Cormission of any Form 401, 463, and / or 489 which the applicant has filed with the Federal Communications Commission.
a [15] Exhibits must include company name, address, contaci person, service description, and evidence of registration with the Ohio
Secretary of State.
o {[H] Affidavit that total price of contract exceeds total cost of alt regulated services,
m! [5,13} New title sheet with proposed new company name.
o | [1.313) For CLECs, List of Ohio Exchanges the applicant intends to serve (Use spreadshest from:
hitp:/fwww.puc. date.oh.us/puco/forms/form.cfin?doc_id=357).
o | [1,3ab3d7, Maps depioting the proposed serving and calling areas of the epplicant.
10,13, 23] If Mirvoring Larse TLEC exchanges for both serving area and local calling areas: « Serving area must be clearly reflected
B on an Ohio map attached to tariffs and textally described in tariffs by noting that it is reflecting a particular large
ILEC/CLEC territory, and listing the involved exchanges. » Local calling ereas must be cleady reflected on an Ohio map
attached to the teriffs, and/or clearly delineated in tariffs, including & complete listing of each exchange being served and alf
exchanges to which local calls can be made from each of those exchanges.
If Self-defining serving aree and/or local calling ares as an area other than that of the established ILEC exchimge(s): =
o Serving Area must be clearly reflected on an Ohio map attached to the tariffs, and textually described in tanfEs by listing the
involved exchanges. » Local Calling Areas must be described in the tariff through textual delineation and clear maps. Maps
for self-defined serving and local calling areas are required to be traced on United States Geological Survey topography
maps. These maps are the Standard Topographic Quadrangle maps, 7.5 minute 1:24,000,
a Other information requested by the Commission staff.
o | B3] Initial certification that includes Tier 2 Services, indicate which option you intend to adopt to maintain the tariff
O Paper Tariff & Electronic Teriff - [f cloctronic, provide the web address for the tariff:
HOI. Registrant hereby attests to its compliance with the following requirements in the Service Requirements Form, as

well as all pertinent entries and orders issued by the Commission with respect to these issues, Further, registrant
hereby affirms that it will maintain with its TRF docket an up-to-date, properly marked, copy of the Service
Requirements Form available for public inspection,

MANDATORY REQUIREMENTS FOR ALL BASIC LOCAL EXCHANGE AND CTS PROVIDERS:
Jx] Sales tax

{x] Minimum Telephone Sesvice Standards (MTSS)

[x] Surcharges

MANDATORY REQUIREMENTS FOR ALL BASIC 1.0C4L EXCHANGE PROVIDERS:

[x] 1+ Intral.ATA Presubscription

o Discounts for Pel‘sons with Commnmcahon Disabilities nnd the Telecommumcﬁmu Rday Servme [Reqmmd if toll service provided)

= Emergency Services Calling Plan [Required if toll service provided)

o Alternative Operator Service (AQS) requirements [Required for all providing AOS (including inmate services) service]

o Limitation of Liability [ anguage [Required for all who have tariff language that may limit their liability]

o Termination Liability Language [Required for all who have eary termination liability langunage in their tariffs]

O Service Cormection Assistance (SCA) [Required for all LECs]

0 Local Number Portability and Number Pooling [Required for favilities-based LECs]

o Package Language [Required for tariffs contrining packages or service bundles conteining both locat and toll and/or non-regulated services]
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http://www.puc.state.oh.us/puco/forms/form.cfin?%3ctoc

IV. List names, titles, phone numbers, and addresses of those persons authorized to respond to inquiries from the
Consumer Services Department on behalf of the applicant regarding end-user complaints:

Moon- . [Dxe. o - . &

Wpmantha. Moon- Agsk Die of 0ps -((0A0)291- 24410 +lauATEVWY -
215 Seaenkin Bve Mg, ke 2000 malyom,ug LOCO|

V.  List names, titles, phone numbers, and addresses of those persons authorized to make and/for affirm or verify
filings at the Commission on behalf of the applicant:

) 79\ - 2444 -
MMMM_MM MW 1000

NOTE: An armmual report is required to be filed with the Commission by each compeny on an armmal basis. The annual report form will be sent for
completion to the adiress and individudalls) identified in this Section wiless another address or individual is so indicated,

VL List Name(s), DBA(s) and PUCO Certification Number(s) of any affiliates you have operating in Ohio under
PUCO authority, whether Telecommunication or other. (If needed, use a separate sheet and check here: o)

AFFIDAVIT
Compliance with Commission Rules and Service Standards

I ant an officer of the applicant wqmm&cnﬁqﬂmmmm&m_{m—kﬁ)m , and am authorized to make this statement
(¥eme of Company)

on its behalf. 1 attest that these tariffs comply with all applicable rules, including the Minimum Telephone Servics Standards (MTSS) for the state of
Ohio. I understand that taniff notification filings do not imply Commission approval and thet the Commission’s roles, including the Minimum
Telephone Service Standards, as modified and clarified from time to time, supersede any contradictory provisions in our tariff. We will fully comply
with the sules of the state of Ohio and understand that noncompliance can result in various penalties, including the suspension of our certificate to
operate within the state of Dhio.

I declare under penalty of perjury that the foregoing is tpe and correct.

Bremedon_3 20T Brovinenl, Virginio,

(Dakc) (Location)

M St 3o

¥(Sigmatwre and Title) Do)

* This affidavit is required for every tariff-affecting filing. It may be signed by caumloran officer of the applicant, or an

awthorized agent of the applicant.
VERIFICATION
I L(lum‘ Texvy, verify that 1 have uilized, verbatim, the Commission's Telecommunications Application

Form and that all of the information submitied here, and all additional information submiticd in connection with this case, is true and correct to the best
of my knowledge.

*Verification is requived for every filing. It may be signed by counsel or an officer of the applicaent, or an authorized agent of
the applicant.

Send your completed Applicatinn Form, inclnding all required attachments as weil as the required number of copies, to:
Page 4 of 4



Public Utilities Commission of Ohio
Attention: Docketing Division  (or 1o the Teleconmmaications Divisian Chicf if @ prefiling submiial)
180 East Broad Sireet, Columbus, OH 43215-3793
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BEFORE THE
OHIO PUBLIC UTILITIES COMMISSION.

In the Matter of the Application )
Of Applewood Communications )

Corporation )

for a Certificate of Public ) Application No.
Convenience and Necessity )

To Operate as a Reseller of )

Telecommunication Services )

Within the State of Ohio )

APPLICATION FOR A CERTIFICATE OF
PUBLIC CONVENIENCE AND NECESSITY OF
APPLEWOOD COMMUNICATIONS CORPORATION.

Applewood Communications Corporation (hereinafter “Applicant”), by its
attorney and pursuant to the Rules of the Ohic Public Service Commission
(“PSC"), hereby petitions the PSC for the issuance of a Certificate of Public
Convenience and Necessity, authorizing Applicant to resell inter-exchange
telecommunications services within the State of Ohio. In support of its
Application, Applicant provides the following information:

A. Name and Address of licant
Applewoad Communications Corporation
275 Seventh Avenus, Ste. 2000
New York, NY 10001
(646) 291-2446



Applicant has retained the following registered agent in the state of Ohio in
order 10 receive the service of process:

Business Filings Incarporated
17 South High Street
Columbus, OH 43215

B. Certificate of Incorporation and Other Corporate Matters

Applicant was organized in the state of Delaware on September 8, 2006. A
copy of Applicant's Articles of Incorporation is attached hereto as Exhibit 1.

The following is a list of applicant's corporate officers and directors:

Officers:
Courtland Miller President
Laura Terry Secretary
Director:

Courtland Miller

The above-listed individuals can be reached at Applewood
Communications Corporation, 275 Seventh Avenue, Ste. 2000, New York, NY
10001: Telephone: {212) 661-5353.



C. The Service to be offered by Applicant and the Territory to be
served

Applicant is a reseller of long-distance telephone services offered by
facilities-based inter-exchange carriers. Applicant neither owns, leases,

nor operates any switching, transmission, or other physical facilities in

the State of Ohio, and no such facilities will be used by Applicant in
providing long-distance service in the Staie of Ohio. Upon receiving
certification, Applicant intends to provide telecommunications services,
including outbound 1+ dialing, inbound 800/888 toli-free, travel card and

prepaid calling card services, throughout the State of Ohio. Applicant
intends to provide these services throughout the United States and is
currently in the process of obtaining all required authorizations from the
various public services and utilities commissions. Applicant intends to
provide high quality services, with an industry standard blocking rate less
than P.01. Its services will be available on a full-time basis, twenty-four
hours a day, seven days a week, to customers within the geographic
boundaries of the State of Ohio.

D. Financial Qualifications

Exhibit 3, which demonstrates that Applicant has the finangcial ability to
provide the services that it proposes to offer, will be provided.



E. Managerial and Technical Qualifications

Applicant’s key management personnel have extensive experience
which is set forth in Exhibit 4 which is attached hereto. Furthermore,
since Applicant will be providing services as a reseller, Applicant will aiso
rely up the technical expertise of its facilities-based underlying carriers
which upon initially will be WilTe!, MCI WorldCom, & Frontier/Global
Crossing.

. Compaetition Will Be Enhanced by Applicant’s Offerings

Grant of this Petition will further the public interest by expanding the
availability of competitive telecommunications services in the State. In
addition, intrastate offering of these services is in the public interest
because the services will provide customers with access to new
technologies and service choices, and can permit customers to achieve
increased efficiencies and cost savings. Applicant’s entry into the
intrastate inter-exchange telecommunications services market thereby
will enhance the telecommunications infrastructure in the State and will
facilitate economic development.

In particular, the public will benefit directly, through the use of the
competitive services to be offered by Applicant, and indirectly, because
the presence of Applicant in this market will increase the incentives for
other telecommunications providers to operate more efficiently, offer
more innovative services, reduce their prices, and improve their quality
of service.



G. Proposed Tariff

Applicant’s proposed initial tariff is attached.

H. Conclusion

in view of the faregoing, Applicant respectiully requests that the PSC
grant this Application the authority requested herein.

Respectively submitted,
Applewood Communications
Corporation

Dated: 5[2’1 ) o1



LISTS OF EXHIBITS

EXHIBIT 1 - ARTICLES OF INCORPORATION
EXHIBIT 2 — FOREIGN QUALIFICATION
EXHIBIT 3 -~ FINANCIAL STATEMENTS
EXHIBIT 4 - MANAGEMENT INFORMATION
EXHIBIT 5 - PROPOSED INITIAL TARIFF



EXHIBIT 1 --- ARTICLES OF INCORPORATION
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State of Deloware
Secre of State
Division Corporations
Pelivered G3:16 BY 11/09/2006
FTLED 03:16 PM 11/09/2006
BRV (061030250 ~ 4217132 FILE
AMENDED AND RESTATED

CERTIFICATE OF INCORPORATION
OF
EZTEL ROLDINGS, INC.

The undersigned, Courtlandt G. Miller, does hereby certify that he 33 the sole shareholder
and Secretary of EZTEL HOLDINGS, INC, a corporation organized on September 8, 2006, and
existing under and by virte of the General Corporation Law of the State of Delaware (the
"Corporation”), and does further cervify:

That the sole shareholder of the Corporation, acting by written consent, dated September
11, 2006, in hev of meeting and filed with the mimutes of the Corporation, duly adopted
resolutions setting forth an Amended and Restated Certificate of Incorporation of the
Corporation pursuant to Sections 228(g), 242 end 245 of the General Corporation Law of the
State of Delaware, as follows:

L NAME. The name of the Corparation shall be chapged t0 Applewood
Communications Corporation from ezTel Holdings, Inc.

2 REGISTERED AGENT. The address of the Corporation’s registered office in the
State of Delaware, is 108 West 13® Strect, City of Wilmingion, County of New Castle, 19801,
The name of the Corporetion’s registered agent at such address is Business Filings Incorporated.

3 Pumrose. The purpose of the Corporation is to cngage in any lawful act or
activity for which corporations may be organized and incorporated under the Gener)
Corporation Law of the State of Delaware.

4. CAPITAL STOCK. The Corporation shall be authorized to issue 20,000,000 shares
of capital stock, of which 19,000,000 shares shall be designated Common Stock, having 4 par
value of $.01 per share, and 1,000,000 shares shail be designated Preferred Stock, having a par
value of $.01 per share. The voting powers, designations and relative rights and preferences of
the two classes of capital stock are set forth below. Except as otherwise provided by law or by
the resolution or resohtions adopted by the Board of Directors designating the rights, powers,
and preferences of any serics of Preferred Stock, the Common Stock shall have the exclusive
right to vote for the election of directors and for all other purposes, and holders of Preferred
Stock shail not be entitled to receive notice of any meeting of stockholders at which they are not
entitled to vote.

4.1  Common Steck.
(@)  Preferences, Rights and Distinctions. The Common Stock shall

be without distinction as to powers, rights and preferences and as to the qualifications,
lizaitations or restrictions thereof. Subject to the express terms of the Preferred Stock, and the
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be without distinction as to powers, rights and prefesences and as to the qualifications,
hamiations or resttictions thereof. Subject to the express texms of the Preferred Stock, and the
powers, rights and préfetences granted to the holders thereof (the Common Stack being subject
to the express terms of the Preferted Stock and any series thercof), at every annual or special
meeting of stockholders of the Corporation, every holder of Common Stock shall be entitled to
g vole, m person or by pioxy, for each share of Common Stock standing in such holder™s nane
en the stock ransfer records of the Corporation in connection with all marters on which
itockhodders are generally entitled to vote.

(&)  Dividends, After the requirements regarding preferential dividends
on Preferrod Stock, if any, have been met and after the Corporation has complied with all the
requirments, if any, regarding the setting aside of sums as sinking funds or redemption or
‘ puschase acoounis, and subject further fo any preferential rights, if any, of the Preferred Stock,
éhen, but not otherwise, the holders of Common Stock shall be entitled to receive such dividends,
i &y, as may be declared frem time to time by the Board of Directors out of funds legally
available therefore,

(e) Liguidation, Dissolition and Winding Up. In the event of any
volumary or involuntary liquidation, dissolution or winding up of the afifirs of thie Corporation,
after paymont or provisien for payment of the debts and other Labilities of the Corpuration and
of the preferential amounts, if any, 1o which the holders of Preferred Stock may be entitled, the
holdets of Common Stock shall be entitied to share ratably, in proportion to the number of shares
of Common Stock hield by each, in the remaining net assets of the Corporation.

(d)  Fractional Shares. The Corporation may issue fractional shares
and shall fsyue cerlificaies evidencing such fractional shares.

42  Preferred Stock.

(@)  Issaance by Boarid Resolution; Series. The Bourd of Directors is
authorized to adapt, from time to time, a resolution or resolutions providing for the issuance pf
one dr more teries of Preferred Stock, to astablish the number of shaves to be includead in sach
such series, and to fix the designdtion, powers, privileges and relative, participating, optional or
other special rights of the shares of each such scrics and the qualifications, limitations and
restrictions thereof.

(6)  Preferences and Rights. The authority of the Board of Directors
with respect o each series shall include, but not be limited to, determination of the following:

_ 3  the designation of the series, Which may be by
distinguishing muenber, letter or title;

) (&)  the number of shares of the series, which number the Board
of Directors may thereafter {except where otherwise provided in a resolution of the Board of
Directors providing for such seties or the certificate of designations recorded with the Secretary
of State of the State of Delaware relating to such series) increase or decrease (but not below the
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_ number of shares thereof then outstunding);

(i} whether dividends will be paid, and if paid whether such
dividends will bs mandatory or discretionary, the rate, terms and conditions of which dividends
ori the sharcs of the series shall be paid, whether the dividends shall be cumulative or
non-cunmilative, and if cumulative, from what date or dates, the form aof consideration, and
whether such consideration shall be paid in cash, property or capital stock of the Corporation,
inzluding adiitional shates of the applicable series of Preferred Stock or any other series of
Piefested Stock or Comition Stock, end the proferences or xclation, if any, of such dividends to
the dividends payable on any shares of any other series or class of the Corparation;

(iv}  the price or prices (or method of detérmining such price or
pnm) al which, thé form of payment of such price or prices (which may he cash, property or
rights, inciuding securities of the same or another corporation or other entity} for which, the
peried or pentods within which, and the terms and conditions upon which the shares of such

. serie$ Taay be redeemed; in whole or in part, at the vption of the Corporation or at the option of

the holder or holders thereof or upon the happening of a specified eveat or specified events, if
any;

(v}  thecbligation, if any, of the Corporation to purthase or
redecm shares of such series pursuant to a sinking fund or otherwise and the price or prices at
which, the foimn of payment of such price or prices {which may be cash, property or rights,
inchading securitres of the same of another corporation or other entity) for which, the period or
perieds within which, and the terms and conditions upon which the shares of such serics shall be
redecmzed or purchused, in whole or in pert, purspant to such obligation, and whether such

- cbligation shall be effectad at the option of (he holder or holders thereof or al the option of the

Corporation;

(vi)  the amount payable out of the assets of thc Corporation to
the bolders of shares of the serics in the event of any voluntary or involuntary liguidation,
dissolution or winding up of the affafrs of the Corporation;

(vii)  provisions, if any, for the conversion ot exchange of the
shares of such series, at eny time or times at the option of the holder or holders thereof or at the
option of the Corporation of upon the happening of a specified event or specified events, into

" sharés of amry other class of clésses or any uther series of the same or any other class or classes of

stock, or any other security, of the Corporation or any ather corporation or other entity, and the
conversion price or prices, or the rate or rates of exchange, and any adjustments ther¢of at which
such conversion or éxchange may be made, and any other terms and conditions of such
coniversion or excharige;

(viif) restrictions on the issuance of shares of the same seriss or

‘of any other class or series, if any;

(ix}  the voting rights, if any, of the holders of shares of the
series, inclading the right to vote as & separate class or as one class with the holders of any other
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series of Preferred Stock or Common Stock, or both, and the right of the holdars of any ¢lass or
serics of Preferred Stock, voting as a separate class, or a3 one class with any other series or class
of Preferred Stock or Common Stock, to elect directors (which tight may be limited to the
election of directors under certain circurnstances);

{x)  whether any series of Preferred Stock shall huve priority
over or parity with or be junior to Preferred Stock of any other series, or shall be entitled to the
benefit of imitations restricting (A) the creation of indebteduess of the Corporation, (B) the
irsizance of shares of any other class or series having priority over or being on a parity with the
shares of such series, or {C) the payment of dividends on, the making of other distributions with
respect to, 0x the purchase or redcmption of shares of any other class or series on parity or

. rankitig juniot to the Preferred Stock of any such series 48 to dividends or to other distributions,

and the terms of any such restrictions, or any other restrictions with respect to shares of any clags

" r series on panity with or ranking junior to Preferred Stock of such series in any respect; and

(xf)  any other powers, preferences, privileges and relative,
participating. optional or ather special rights of such series and the qualifications, lirpitations or
resirictions thereof, to the full extent now or heteafter permitted by law.

4.3  Registered Holders. The Corporation shall be entitled to weat the person
in whose name any share of ita capital stock is registered as the owner thereof for all purposes
and shall not be bound to recognize any equitable or viher claim Lo, or interest in, such share on

" the part of any other person, whether or not the Corporation shall have notice thereof, except as

expressly provided by applicable law.

5. BoARD oF DireCTORS. The business and affairs of the Corporation shall be
managed by of under the directien of the Board ol Directors. The Board of Directors may
exercise all such authority and puwers of the Comoration and do all such lawful acts and things

- &8 are nol by stawt or this Certificate of Incorporation directed or required to be exercised or

done by the stockholders.

5.1 Number of Directors. The number of directors of the Corporation (except
a8 ullierwise fixed by or pursuant to the provisions of Section 4.2(b)(ix) hereof relating to the
rights of the halders of any class or scries of Preferred Stock o elect additional directors under
gpecified circumstances) shall be fixed from time to time exciusively pursuant to a resclution
gdopied by a majority of the whole Board, but in no evert shall be less than two nor more than
sovei; provided, however, no decrsase in the number of directoms constituting the Board of
Directors shall shorten the term of any incumbent director.

5.2 Newly Created Dirsctorships and Vacaneies. Subject to the rights, if any,
of any eertes of Preferred Stock to elect directors, newly created directorships resulting from any
increase in the number of dircctors and any vacancies on the Board of Directors resulting from
death, resignatian, disqualification, removal or other cause shadl be filled by the affirmative vote
of 1 mgjerity of the remaining directors then in office, even though less than a quorum of the
Board of Directoss, and not by the stackholders. Any director elected in accordance with the
preceding sentence shall hold office for the remainder of the term of the director in which the
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new dircctorship was created or the vacancy occurred ard until such director’s successor shall
~ have besn duly elected and qualified.

5.3 Removal. Subject to the rights, if any, of any seties of Preferred
Stock to elect directors umder specified circummstances, any direclor may be removed from office
by the stocklvoldérs at any annual or special meeting of stockholders by the affitmative vote of
the holders of two thirds (2/3) of the voting power of ali capital atock issued and outstanding and
entitled 1 vote at such meeting or By written consent of the foregoing.

5.4  Election of Directors. Unless and except to the extent that the
By-Laws of the Cotporation shall so require, the election of directors of the Corporation need not
be by written balloL.

6 By:LAwS. The Board of Directots 15 expressly aathorized to adopt, amead or
. repeal the By-Laws of the Corporation. Any By-Laws made by the Board of Directors under the
powers eonfeited hertby may be amended or repealed by Lhe stockholders at any annual or
special meating of stockholdars by the effinhative vote of the holdets of a majority of the voting
power of all capital stock issued and outstanding and entitled to vote at such meeting or by
- Wridten ebnierit of the foregoing.

7. AMENDMENT OF CERTIFICATE OF INCORPORATION. The Corporation reserves
the right at any tifne, aiid (rom time to time, to amend, alter, change or repeal any provision
contained in this Certificate of Incorporation, as amended, in the mahnex riow or hereafter
prescribed by stalte, and, except as set forth in Section 3, all rights, preferences and privileges
of whatsoever nature conferred upon stockholders, dircctors or any other persons whomsoever
by and pursoant to this Certificate of Incorporation, as amended, in its present form or as
hereafier amencled, are granted subject to the right reserved in this Section 7.

8  LIMITED LIABILITY; INDESMNIFICATION.

8.1  EBlmiration of Cersain Liability. A director of the Corporation shall, to
the fullest extent pecmittcd by the Deluware General Corporation Law, not be personaily liable to
the Corporation or its stockholders for monetary damages for breach of fiduciary duty as a
direcics, except for liability (a) for any breach of the director's duty of loyalty to the Corporation
oc ite stockholders, (b) for acts or omissions not in good faith or which involve intentional
migeondict or a kowing violation of law, () under Section 174 of the General Corporation Law
of the State of Delaware, or (d) for any trmsaction from which the director derived an improper
personal benefit. If the General Corparation Law of the State of Delaware ig hereby amended to
pezmit further elimination of limitation of the personal lisbility of directors, then the liability of a
director of the Corporation shall be eliminated or limited to the fullest cxtent pemmitted by the
CGeneral Corporation Law of the State of Delaware, &s 50 amended. Any repeal or modification
of this Scction 10.1 shall not adversely affect any right or protection of a director of the

- Carporativn exisling at the time of such repeal or modification.

82  Right o Indemnification. Subject to Section 8.3, each person who was or
is'made a party or is threatened to be made & party to or is invelved in any action, suit or
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proceeding, whether civil, criminal, administrative or investigative (hereinafter a “proceading”),
by reason of the fact that such person, or a person of whom such person is the legal
representative, is or was a director or officer of the Corporation or is or was serving at the
request of the Corporation as a director, officer, smployee or agent of another corporation or of a
pastnership, joint venture, trast or other enterprise, including service with respect to smployee
benefit plans, wikéthier the basis of such proceeding is alleged action in an official capacity as a
director, officer, employee or agent or in any other capacity while serving as a director, officer,
employee or agent, shall be ndemnified and held harmless by the Corporation to the fullest
- extent antlidrized by the Gerieral Corporation Law of the State of Delaware, as the same exists or

may hereafter be amended (but, in the case of any such amendment, only to the extent that such
amendment permits the Corporation to provide broader indemnification rights than said law
pesmitted the Carporation to provide prior to such amendment), against all expense, liability and
loss {including admeys’ fees, judgments, fines, excise taxes under the Employee Retirement
Income Security Act of 1974, as in effect from time to time ("ERISA") penaltics and amounts to

- be paid in settlement) reasopably incorrod or suffered by such person in conpection therewith.
The Corporation may, by action of its Bourd of Directors, provide indemmification to other
employees or agents of the Carporation with the same scope and effect as the indemnification of

_ direciors and officers pursuant to this Section 8.

83  Procedure for Indemnification. Any indernification under this Section 8

(bnless ordered by a court) shall be made by the Corporalion only as aathorized in the specific
Gase upon a deterrnination that indenmification is proper in the circomstances because the
indemnitee has met the applicable standard of conduct set forth in the General Corporation Law
of the State of Deélaware, as the same exists or hereafter may be amended (but, in the case of any
sach amendment, only to the extent that such amendment pemmits the Corporation to provide

" tuvader itddemnification righis than said law permitied the Corporation to provide prior to such
amendment). Such detérmination shall be made (a) by the Board of Directors by a mejority vote
of a quoram consisting of directors who are not pacties to such action, suit or proceeding (the
“Disinterested Directors™), or (b) if such a qguoram of Disinterested Directors is not obtainable,
or, even if obtainable, a quorum of Disintcrested Directors so directs, by independent Iegal
counsel and a written opinion, or (¢) by the siockholders. The majority of Disinterested
Directors may, as they deam appropriate, elect 10 have the Corporation indemnify any other
employee, agent or other person acting for or on behalf of the Corporation.

8.4  Advances for Expenses. Costs, charges and expenses {including
aomeys’ fees) incurred by & director or officer of the Corporation, of such other person acting
on behalf of the Corporation as determined in accordance with Section 83, in defernding a civil
ot crimiingl action, suit or proceeding shall be paid by the Corporation in advance of the final
disposition of such action, suit or proceeding upon receipt of an wndertaking by or on behalf of
the diractor, officer or other person to repay all amounts so advanced in the event that it shal]
ultimately be determined that such director, officer or other person is not entitled to be
indemnified by the Corporation as authorized in this Section B or otherwise.

8.5 Righi of Claimant to Bring Suit. I a claim under Section 8.2 or
Section 8.4 is not paid in full by the Corporation within 30 days after & written claim hag been
received by the Carporstion, the claimant may at any time théreafter bring suit against the
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Corporation to recover the unpaid amount of the claim and, if successfil in whole or in part, the
claimant shall be entided o be paid also the expense of prosecuting such claim. It shall be a

“defense to any such action {other than an action brought to enforce a claim for expenses incurred

in defending any procesding in advance of its final dispesition where the required undertaking, if
4ny ig required, has been tendered to the Carporation) that the claireant has not met the standard

" of conduct whith mmke it permissible under the General Comporation Law of the State of

Delaware for the Corporation to indemnify the claimant for the amount claimed, but the burden
of proving sach defense shall be on the Corporation. Neither the failure of the Corporation
{incloding #ts Board of Directors, independent legal counsel or its stockholders) to have made a
determinstion prior o the commencement of such action that indemnification of the claimant is

proper in the cireumstances because the claimant has met the applicable standards of conduct set
forth in the General Corporation Law of the State of Delaware, nor an actual determination by
the Corporation (including its Board of Directors, independent legal counse) or its stockholders)
that the claimant has not met such applicable standard of conduct, shall be a defense to the ection

ot create a presumption that the claimant has not met the applicable atandard of conduct.

8.6  Other Riphts; Continuation of Ripht to Indemnification. The
indemmification and advancement of expenses provided by this Section 8 shall not be deemed
exclusive of any other rights to which a claimant may be entiled under any faw (common or
statufory), By-Law, agreement, vote of stockholders or Disinterested Direstors or otherwise, both
as to action in his or her official capacity and as to any action in another capscity while holding
office or while employed by or acting as agent for the Carporation, and shall inure to the benefit
of the estate, heims, executors and administrators of snch person. All rights to indemnification
under this Section & shall be deemed to be a contract between the Corporation and each director
and cfficer of the Corperation who serves or served in such capacity at any time while this
Section B is in effect. Any repeal or modification of this Section 8 or any repeal or modification
of relevant provisions of the General Corporation Law of the Staie of Delawere or any other
applicable law shall not in @ny way diminish 2ny rights to indemnification of such director,

" officer or the obligations of the Corporation arising hereunder with respect to any action, suit or

proceeding azising out of, or relating to, any actions, transactions or fucts cocurring prior to the
final adoption of such modification or repeal. For the purposes of this Section 8, refezences to
“the Corporation” include all constituent corporations absorbad ia a consolidation or merger as
well a8 e resulling or sarviving corporation, so that any person who is ar was a director or
officer of such-a canstitucnt cofporation or is or was serving at the request of such constituent
corpuration as a director, officer, employee or agent of another corparation, partnership, joint

.venrtuare, trust Or other enterprige shall statd in the same position wnder the provisions of this

Section 10, with respect to the resulting or surviving corporation, as such person would if such
person had secved the 1esnlting or surviving corporation in the samoe capacity.

87  Insurance. The Corporation mey maintain insurance, at its expense, to
protect itself and any director, officer, employec or agent of the Corporation or another
corporation, partrership, joint venture, trust or other enterpriss against any such expense, lahility
or loss, whether or not the Corporation would have the power to indemnify such person against
such cxpense, liability or loss under the General Corporation Law of the State of Delaware.
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88  Severabilizy. 1f any provision or provisions of this Section 8 shall be held
to be invalid, illegal or unenforceable for any rcason whatsocver: (a) the validity, legality and
enforeeability of the remaining provisions of this Section B (including, without limitation, cach
‘porbon of any paragraph of this Section 8 containing any $tkh provision held o be invalid,
illegal or urienforceable, that is nat itsel! held 1o be invalid, illcgal or unenforceable) shall not in
any way be affected or impaired thereby; and (b) to the fullest extent possible, the provisions of
this Scction 8 (including, without limitation, cach such portion of any paragraph of this Section 8
contsining any such provision held o be invalid, illcgal or unenforceable) shall be construed so
as to give eflect (o the intent manifested by the provision held invalid, illegal or onenforceable.

IN WITNESS WHEREQF, ezTel Haldings, Inc., 2 Delaware corporation, has caused this

Amended and Restated Certificate of Incorporstion to be si -
Secretary, this Sth day of November 2005. gned by Courtlandt G. Miller, is

EZTEL HOLDINGS, INC.,

o AN

Countiandt G. Miller, Secretary




EXHIBIT 2 --- FOREIGN QUALIFICATION

This has been applied for and awaiting confirmation.



EXHIBIT 3 --- FINANCIAL STATEMENTS




Applewood Communications Corporation
Balance Sheet
As of January 17, 2007

ASSETS 01/17/07
Current Assets
Checking/Savings 250,000
Tatal Current Assets 250,000 |
TOTAL ASSETS 250,000
LIABILITIES & EQUITY
Taotal Liabilities 0
Equity
Common Stock 250,000
Net Equity 250,000

TOTAL LIABILITIES & EQUITY 250,000
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10



APPLEWOOD COMMUNICATIONS CORPORATION ORIGINAL SHEET 1
QOHIO PSC TARIFF NG.1

TITLE SHEET
OHIO TELECOMMUNICATIONS TARIFF

This tariff contains the descriptions, regulations, and rates applicable to the
fumishing of service or facilities for Telecommunications Services fumished by
Applewood Communications Corporation, with principle offices at 275 Seventh Avenue,
Suite 2000, New York, NY 10001. This tariff applies for services furnished within the
State of Ohio. This tariff is on file with the Ohio Public Utilities Commission, and copies

may be inspected, during normal business hours, at the company’s principle place of

business.
ISSUE DATE: EFFECTIVE:
BY: : Courtlandt Miller, President

275 Seventh Avenue, Ste. 2000
Ohio, NY 10001



APPLEWOQOD COMMUNICATIONS CORPORATION ORIGINAL SHEET 2
QHIQ PSC TARIFF NO.1

CONCUHRING, CONNECTING OR
OTHER PARTICIPATING CARRIERS

1. Concurring Carriers — None
2. Connecting Carriers — Nons

3. Other Participating Carriers — None

ISSUE DATE: EFFECTIVE:
BY: Courtlandt Miller, President
275 Seventh Avenue, Ste. 2000
Ohio, NY 10001



APPLEWOOD COMMUNICATIONS CORPORATION ORIGINAL SHEET 3
QHIQ PSC TARIFF NO.1

CHECK LIST

The sheets of this tariff are effective as to the date shown at the bottom of this
respective sheet(s). Original and revised sheets as named below comprise all changes
from the original tariff and are currently in effect as of the date on the bottom of this
sheet.

SHEET REVISION
1 Qriginal
2 Original
3 Original
4 Original
5 Criginal
6 Original
7 Original
8 Qriginal
9 Criginal
10 Qriginal
11 Original
12 Original
13 Original
14 Criginal
18 Original
16 Original
17 Original
18 Original
19 Original
20 Original
21 QOriginal
22 Original
23 Original
24 Original
25 Original
26 Original
27 Original
28 Original
29 Original
30 Original

*New or Revised Sheet

ISSUE DATE: EFFECTIVE:
BY: Courtiandt Miller, President
275 Saventh Avenue, Ste. 2000
Ohio, NY 10001



APPLEWOOD COMMUNICATIONS CORPORATION ORIGINAL SHEET 4
OHIO PSC TARIFF NO.1
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ISSUE DATE: EFFECTIVE:
BY: Courtiandt Miller, President
275 Seventh Avenue, Ste. 2000
Ohio, NY 10001



APPLEWOOD COMMUNICATIONS CORPORATION ORIGINAL SHEET 5
QHIQ PSC TARIFF NO.1

TARIFF FORMAT

A. Sheet Numbering:  Sheet numbers appear in the upper right corner of
the page. Sheets are numbered sequentially. However, new sheets are occasionally
added to the tariff. When a new sheet is added between sheets already in effect, a
decimal is added. For example, a new sheet added between pages 11 and 12 would be
page 11.1.

B. Sheet Revision Numbers:  Revision numbers also appear in the upper
right corer of each sheet where applicable. These numbers are used to indicate the
most current page version on file with the Commission. For example, 4™ Revised Sheet
13 cancels 3™ Revised Sheet 13. Consult the Check Shest for the sheets 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:

21.1.A1. (). |
2.1.1.A.1. @). . {)
2.1.1.A.1. (). 1. (). (1)

D. Check Sheets: When a tarift filing is made within the Commission,
an updated Check Sheet accompanies the tariff filing. The Check Sheet lists the sheets
contained in the tariff, with a cross reference to the current Revision Number. When
new sheets are added, the Check Sheet is changed to reflect the revision. All revisions
made in a given filing are designated by an asterisk (*). There will be no other symbols
used on this sheet if these are the only changes made to it (i.e., the format, etc. remains
the same, just revised revision ievels on some sheets). The tariff user should refer to
the latest Check Sheet to find out if a particular sheet is the most current on Commission
file.

ISSUE DATE: EFFECTIVE:
BY: Courtlandt Miller, President
275 Seventh Avenue, Ste. 2000
Ohio, NY 10001



APPLEWOOD COMMUNICATIONS CORPORATION ORIGINAL SHEET g
OHIO PSC TARIFF NO.1

SYMBOLS
The following are the only symbols used for the proposed indicated below:

(C) to signify change in regulation

{D) to signify deletion

(1) tosignify a rate increase

(L) to signify material relocated in the tarlff

(M) to signify a new rate or regulation

(R) 1o signify a rate reduction

(N to signify a change in text, but no change in rate or reguiation

ISSUE DATE: EFFECTIVE:
BY: Courtlandt Miller, President
275 Seventh Avenue, Ste. 2000
Ohio, NY 10001



APPLEWOOD COMMUNICATIONS CORPORATION ORIGINAL SHEET 7
QHIO PSC TARIFF NO.1

SECTION 1 — TECHNICAL TERMS AND ABBREVIATIONS

Access Line — An arrangement from a local exchange telephone company or
other common carrier, using neither dedicated or switched access, which connects a -
Customer's location to the Company's location or switching center.

Authorization Code — A numericat code, one or more of which may be assigned
to a'Customer, to enable the Company to identify the origin of the Customer so it may
rate and bill the call. Automatic number identification (ANI) is used as the authorization
code whenever possible.

Commission — Used throughout this tariff to mean the Ohio Public Utilities
Commission.

Customer — The person, firm, corporation or other legal entity which orders the
services of the Company or purchases a Company Prepaid Calling Card and/or
originates prepaid calls using such cards, and is responsible for the payment of charges
and for compliance with the Company’s tariff regulations.

Company - Used throughout this tariff to mean Applewood Communications
Corporation., a Delaware Corporation.

Dedicated Access — The Customer gains entry to the Company’s services by a
direct path from the Customer’s location to the Company’s point of presence.

Prepaid Account — An inventory of Telecom Units purchased in advance by the
Customer, and associated with one and only one Authorization Code as contained in a
specitic Prepaid Calling Card.

Prepaid Calling Card — A card issued by the Company, containing an
Authorization Code which identifies a specific Prepaid Account of Telecom Units, which
enables calls to be processed, account activity to be logged, and balances to be
maintained, on a prepayment basis.

ISSUE DATE: EFFECTIVE:
BY: Courtlandt Miller, President
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Resp. Org — Responsible Crganization or entity identified by an 800 service
Customer that manages and administers records in the 800 database and management
systam.

Switched Access — The Customer gains entry to the Company’s services by a
transmission line that is switched through the local exchange carrier to reach the
Company’s point of presence.

Telecom Unit — A measurement of telecommunications service equivalent to one
minute of usage between any two points within the State of Ohio.

Telecommunications — The transmission of voice communications or, subject to
the transmission capabilities of the services, the transmission of data, facsimile,
signaling, metering, or other similar communications.

Underlying Carrier ~ The telecommunications carrier whose network facilities
provida the tachnical capability and capacity necessary for the transmission and
reception of Customer telecommunications traffic.

ISSUE DATE: EFFECTIVE:
BY: Courtlandt Miller, President
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2.1

SECTION 2 - RULES AND REGULATION

Undertaking of the Company

This tariff contains the regulations and rates applicable to intrastate
interexchange telecommunications services provided by the Company for
telecommunications between points within the State of Ohio. Services
are furnished subject to the availability of facilities and subject to the
terms and conditions of this tariff in compliance with limitations set forth in
the Commission’s rules. The Company’s sefvices are provided on a
statewide basis and are not intended to be limited geographically. The
Company offers service fo all those who desire to purchase service from
the Company consistent with all of the provisions of this tariff. Customers
interested in the Company's services shall file a services application with
the Company which fully identifies the Customer, the services requested
and other information requested by the Company. The Company
reserves the right to examine the credit record and check the reference of
all applicants and Customers prior to accepting the service order. The
service application shall not in itself obligate the Company to provide
service if a later check of applicant’s credit record is, in the opinion of the
Company, conirary to the best interest of the Company. The Company
may act as the Customer’s agent for ordering access connection facilities
provided by other carriers or entities when authorized by the Customer to
allow connection of a Customer's location 0 a sefvice provided by the
Company. The Customer shall be regponsible for all changes due for
such service arrangement.

ISSUE DATE: EFFECTIVE:
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2.2

2.1.1

21.3

2.2.1

2.22

The services provided by the Company are not part of a joint
undertaking with any other entity providing telecommunications
channels, facilities, or services, but may involve the resale of the
Message Toll Services (MTS) and Wide Area
Telecommunications Services (WATS) of underlying common
carriers subjact to the jurisdiction of this Commission.

The rates and regulations contained in this tariff apply only to the
services furnished by the Company and do not apply, unless
otherwise specified, to the lines, exchange telephone company or
other common carriers for use in accessing the services of the
Company.

The Company reserves the right to limit the length of
communications, to discontinue furnishing services, or limit the
use of service necessitated by conditions beyond its control,
including, lack of satellite or other transmission medium capacity;
the revision, altercation or repricing of the Underlying Carmier's
tariffed offerings; or when the use of service becomes or is in
violation of the law or the provisions of this tariff.

Use of Services

The Company’s services may be used for any lawful purpose
consistent with the transmission and switching parameters of the
telecommunications facilities utilized in the provision of services,
subject to any limitations set forth in this Section 2.2.

The use of the Company’s services to make calls which might
reasonably be expected to frighten, abuse, torment, or harass
another or in such a way as to unreasonably interfere with use by
others is prohibited.

ISSUE DATE:

BY:
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2.23 The use of the Company's services without payment for service or
attempting to avoid payment for services by fraudulent means or
devices, schemes, false or invalid numbers, or faise calling or
credit cards is prohibited.

2.2.4 The Company’s services are available for use 24 hours per day,
seven days per week.

225 The Company does not transmit messages, but the services may
be used for that purpose.

2.2.6 The Company's sarvices may be denied for nonpayment of
charges or for other violations of this tariff.

2.2.7 Customers shall not use the service provided under this tariff for
any unlawful purpose.

2.2.8 The Customer is responsible for notifying the Company
immediately of any unauthorized use of services.

23 Responsibilities of the Customer

2.3.1 The Customer is responsible for placing any necessary orders and
complying with tariff regulations. The Customer is also
responsible for the payment of charges for services provided
under this tariff.

2.3.2 The Customer is responsible for charges incurred for special
construction and/or special facilities which the Customer requests
and which are ordered by the Company on the Customer’s behalf.

2.3.3 If required for the provision of the Company’s services, the
Customer must provide any equipment space, supporting
structure, conduit and electrical power without charge tc the
Company.

2.3.4 The Customer is responsible for arranging access to its premises
at times mutually agreeable to the Company and the Customer
when required for Company personnel to install, repair, maintain,
program, inspect or remave equipment associated with the
provision of the Company’s services.

ISSUE DATE: EFFECT!VE:
BY: Courtlandt Miller, President
275 Seventh Avenue, Ste. 2000
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235

2.3.6

The Customer shall cause the temperature and relative humidity
in the equipment space provided by the Customer for the
installation of the Company’s equipment to be maintained within
the range normally provided for the operation of microcomputers.

The Customer shall ensure that the equipment and/or system is
properly interfaced with the Company’s facilities or services, that
the signals emitted into the Company’s network are of the proper
mode, bandwidth, power and signal level for the intended use of
the subscriber and in compliance with criteria set forth in this tariff,
and that the signals do not damage equipment, injure parsonnel,
or degrade service to other Customers. If the Federal
Communications Commission or some other appropriate certifying
body certificates terminal equipment as being technically
acceptable for direct communications service, the Campany will
permit such equipment to be connected with its channels without
the use of protective interface devices. If the Customer fails to
maintain the equipment and/or the system properly, with resulting
Imminent harm to Company’s equipment, 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.

ISSUE DATE:
BY:
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23.7

238

23.9

The Customer must pay the Company for replacement or repair of
damage to the equipment or facilities of the Company caused by
negligence or wiltful act of the Customer or others, improper use
of services, or use of equipment pravided by Customer or others.

The Customer must pay for the loss through theft of any the
Company’s equipment installed at the Customer’s premises.

If the Company installs equipment at Customer’s premises, the
Customer shall be responsible for payment of any applicable
installation charge.

2.3.10 The Customer must use the services offered in this tariff in a

manner consistent with the terms of thig tariff and the policies and
regulations of all state, federal and local authorities having
jurisdiction over the service.

2.4 Cancellation or Interruption of Services

24.1

Upon five (5) working days’ (defined as any day on which the

Company’s business office is open and the U.S. Mail is delivered)

written notice to the Customer, the Company may immediately

discontinue services to a Customer or may withhold the provision

of ordered contracted services:

241.A For nonpayment of any sum due the Company for
more than thirty (30) days after issuance of the bill
for the amount due,

24.1B Far violation of any of the provisions of this tariff,

241.C For violation of any law, rule, regulation, policy of
any governing authority having jurisdiction over the
Company's services, or ,

241D By reason of any order or decision of a court, public
service commission or federal regulaiory body or
other governing authority prohibiting the Company
from furnishing its services.

ISSUE DATE:
BY:
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242

243

24.4

The Company may interrupt the provision of services at any time
in order to perform tests and inspections to assure compliance
with tariff regulations and the proper installation and operation of
Customer and the Company’s equipment and facilities and may
confinue such interruption until any items of noncompliance or
improper equipment operation so identified are rectified.

Service may be discontinued by the Company without notice to
the Customer, by blocking traftic to certain countries, cities or NXX
exchanges, or by blocking calls using certain Customer
authorization codes, when the Company deems it necessary to
take such action to prevent unlawful use of its service. The
Company will restore service as risk, and will, upon request by the
Customer affected, assign a new authorization code to replace the
one that has been deactivated.

The Customer may terminate services upon five (5) days written
notice for the Company’s standard month to month contract.
Customer will be liable for all usage on any of the Company’s
service offerings until the Customer actually leaves the service.
Customner will continue to have Company usage until the
Customer notifies it local exchange carrier and changes its long
distance carrier. Until the Customer so notifies its local exchange
carrier, it shall continue to generate and be responsible for long
distance usage.

ISSUE DATE:
BY:
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25 Credit Allowance
2.5.1 Credit may be given for disputed calls, on a per call basis.

2.5.2 Credit shall not be issued for unavailability of long distance
services.

ISSUE DATE: EFFECTIVE:
BY: Courttandt Miller, President
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2.6 PRestoration of Service
The use and restoration of service shall be in accordance with the priority

system specified in part 64, Subpart D of the Rules and Regulations of
the Federal Communications Commission.

2.7 Deposit

The Company does not require deposits unless the company feels that
the customer is a potential risk for bad debt.

28 Advance Payments

The Company does not require advance payments.

ISSUE DATE: EFFECTIVE:
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2.9 Payment and Billing

2.9.1 Service is provided and billed on a billing cycle basis, beginning
on the date that service becomes effective. Billing is payable
upon receipt.

2.9.2 The Customer is responsible for payment of all charges for service
furnished to the Customer, as well as to all persons using the
Customer's codes, exchange lines, facilities, or equipment, with or
without the knowledge or consent of the Customer. The security
of the Customer’s Authorization Codes, subscribed exchange
lines, and direct connect facilities is the responsibility of the
Customer. All calls placed using direct connect facilities,
subscribed exchange lines, or Authorization Codes will be billed to
and must be paid by the Customer, Charges based on actual
usage during a month and any accrued interest will be billed
monthly in arrears.

2.9.3 Allbills are presumed accurate, and shall be binding on the
Customer unless objection is received by the Company within the
applicable statute of limitations. No credits, refunds, or
adjustments shall be granted if demand therefore is not received
by the Company in writing within such limitation period.

ISSUE DATE: EFFECTIVE:
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2.10

2.1

212

213

214

2.15

Collectlon Costs

In the event Company is required to initiate legal proceedings to collect
any amounts due fo Company, or ta enforce any judgment obtained
against a Gustomer, or for the enforcement of any other provision of this
tariff or applicable law, Customer shall, in addition to all amounts due, be
liable to Company for all reasonable costs incurred by Company in such
proceedings and enforcement actions, including reasonable attorneys’
fees, collection agency fees or payments, and court costs. in any such
proceeding, the amount of collection costs, including attorneys’ fees, due
to the Company, will be determined by the court.

Taxes

All federal, state and local taxes, assessments, surcharges, or fees,
including sales taxes, use taxes, gross receipt taxes, and municipal
utilities taxes, are billed as separate line items and are not included in the
rates quoted herein.

Late Charges

A late fee of 1.65% will be charged to any balance that is past due more
than 30 days.

Returned Check Charge

A fee of $35.00 will be charged whenever a check or draft presented for
payment for service is not accepted by the institution on which it is
written.

Reconnection gharge_

A reconnection fee of $25.00 per occurrence will be charged when
service is reestablished for Customers which have been disconnected
due to non-payment. Payment of the reconnection fee and any other
outstanding amounts will be due in full prior to reconnection of service.

Credit Card Decline Fee

A fee of $25.00 will be charged for any credit card that is set up as
electronic billing, which has declined and has not met the 48 hour
deadline to get information updated.

ISSUE DATE: EFFECTIVE:
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SECTION 3 — DESCRIPTION OF SERVICE

3.1 Computation of Charges

311

3.1.2

The total charge for each completed call may be a variable
measurad charge dependent on the duration and distance. The
total charge for each completed call may also be dependent only
on the duration of the cali, i.e. a statewide flat rate per minute
charge. The variable measured charged is specified as a rate per
minute which is applied to each minute. All calls are measured in
increments as set forth in the Rates Section of this tariff. All calls
are rounded up to the next whole increment.

Where mileage bands appear in a rate table, rates for all calls are
based upon the airline distance between the originating and
terminating points of the call, as determined by the vertical and
horizental coordinates associated with the exchange (the area
code and three digit central office code) associated with the
originating and terminating telephone numbers. H the Customer
obtains access to the Company’s network by a dedicated access
circult, that circuit will be assigned and exchange for rating
purposes based upon the Customert’s main telephone number at
the location where the dedicated access circuit terminates. The
vertical and horizontal (V&H) coordinates for each exchange and
the airline distance between them will be determined according to
industry standards.

ISSUE DATE:
BY:
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3.2

3.1.3 Timing begins when the called station is answered and two way
communication is possible, as determined by standard industry
methods generally in use for ascertaining answer, including
hardware answer supervision in which the local telephone
company sends a signal to the switch or the software utilizing
audio tone detection. Recognition of answer supervision is the
responsibility of the Underlying Carrier. Timing for each call ends
when either party hangs up. The Company will not bill for
uncompleted calls.

Customer Complaints and/or Billing Disputes

Customer inquiries or complaints regarding service or accounting may be
made in writing or by telephone to the Company at:

275 Seventh Avenue, Suite 2000
New York, NY 10001
(646) 291-2446

Any objection 1o bilied charges should be reported promptly to the
Company. Adjustments to Customers’ bills shall be made to the extent
that records are available and/or circumstances exist which reasonably
indicate that such charges are not in accordance with approved rates or
that an adjustment may otherwise be appropriate. Where over billing of a
subscriber occurs, due either to Company or subscriber error, no liability
exists which will require the Company to pay any interest, dividend or
other compensation on the amount over billed.

If Customer complaints cannot be resolved by the Company, the
Customer may contact the Ohio Public Utilities Commission at the
following address and phone number:

Ohio Public Utilities Commission
180 E Broad Street

Columbus, OH 43215
1-800-686-7826

ISSUE DATE: EFFECTIVE:
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3.3

34

If a Customer accumulates more than One Dollar of undisputed
delinquent Company 800 Service charges, the Company Responsible
Crganization reserves the right not to honor that Customer’s request for a
Responsible Organization change until such disputed charges are paid in
full.

Level of Service

A Customer can expect end to end network availability of not less than
99% at all times for all services.

Billing Entity Conditions

When billing functions on behalf of the Company or its intermediary are
performed by local exchange telephone companies or others, the
payment of charge conditions and regulations of such companies and any
reguiations imposed upon these companies by regulatory bodies having
jurisdiction apply. The Company's name and number will appear on the
Customer’s bill.
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Service Offerings

3.5.1

3.5.2

3.5.3

1+ Dialing.

This service permits Customers to originate calis via switched or
dedicated access lines, and t0 terminate intrastate calls. The
Customer dials “1+" followed by “ten digits.

Travel Cards

The Customer utilizes an 11 digit “toll-free” access number
established by the Company to access a terminal. Upon receiving
a voice prompt, the Cusiomer uses push button dialing to enter an
identification code assigned by the Company, and the ten digit
number of the called party.

800 Service (Toll-Fres)
This service is inbound calling only where an 800, 888 or other

toll-free prefix number rings into a Customer’s premise routed to a
specific telephone number or terminated over a dedicated facility.

3.5.3 Company Prepaid Calling Cards
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This service permits use of Prepaid Calling Cards for placing long
distance calls. CGustomers may purchase the Company Prepaid
Calling Cards at a variety of retail outlets or through other
distribution channels. Company Prepaid Calling Cards are
available at a variety of face values. Company Prepaid Calling
Card service is accessed using the Company toll-free number
printed on the card. The caller is prompted by an automated voice
response system to enter his/her Authorization Code, and then to
enter the terminating telephone number. The Company’s
processor tracks the call duration on a real time basis to
determine the number of Telecom Units consumed. The total
consumed Telecom Units and applicable taxes for each call are
deducted from the remaining Telecom Unit balance on the
Customer's Company Prepaid Calling Card.

All calls must be charged against Prepaid Calling Card that has a
sufficient Telecom Unit balance. A Customer's call will be
interrupted with an announcement when the balance is about to
be deleted.

When the balance is deleted, the Customer can either call the toll-
free number on the back of the Company Prepaid Calling Card
and “recharge” the balance on the card using a nationally
recognized credit card, or the Customer can throw the card away
and purchase a new one. Calls in progress will be terminated by
the Company if the balance on the Company Prepaid Calling Card
is insufficient to continue the call.
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A card will expire on the date indicated on the card, or if no date is
specified, 12 months from the date of purchase, or the date of last
recharge, whichever is later. The Company will not refund unused
balances.

A credit allowance for Company Prepaid Calling Card Service is
applicable to calls that are interrupted due to poor transmission,
one-way transmission, or involuntary disconnection of a call. To
receive the proper credit, the Customer must notity the Company
at the designated toll-free customer service number printed on the
Company Prepaid Calling Card and fumish the calied number, the
trouble experienced (e.9. cut-off, noisy circuit, etc.), and the
approximate time that the call was placed.

When a call charged to a Company Prepaid Calling Card is
interrupted due to cut-off, one-way transmission, or poor
transmission conditions, the Customer will receive a credit
equivalent of one Telecom Unit.

Credit allowances for calls pursuant to the Company Prepaid
Calling Card Service do no apply for intarruptions not reported
promptly to the Company or interruptions that are due to the
failure of power, equipment or systems not provided by the
Company.

Credit for failure of service shall be allowed only when such failure
is caused by or occurs due to causes within the control of the
Company.

The Company will block all calls beginning with the NPA “900" and
NXX “976" calls, therefore such calls cannot be completed.
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3.5.4 Directory Assistance

Access to long distance directory assistance is obtained by dialing
1 + {area code) + 555-1212 for listings within the originating area
code and 1 + (area code) + 555-1212 for other listings. A charge
applies for each call to directory assistance. A maximum of two
requested telephone numbers will be processed per call to
directory assistance.

ISSUE DATE:
BY:

EFFECTIVE:
Courtlandt Miller, President
275 Seventh Avenue, Ste. 2000
Ohio, NY 10001



APPLEWQQOD COMMUNICATIONS CORPORATION ORIGINAL SHEET 28

OHIO PSC TARIFF NO.1

3.5.5

3.5.6

3.5.7

Specialized Pricing Arrangements.

Customized service packages and competitive pricing packages
at negotiated rates may be furnished on a case-by-case basis in
response to requests by Customers to the Company for proposals
or for campetitive bids. Service offered under this tariff provision
will be provided to Customers pursuant to contract. Unless
otherwise specified, the regulations for such arrangements are in
addition to the applicable regulaticns and prices in other sections
of the tariff. Specialized rates or charges will be made available to
similarly situated Customers on a non-discriminatory basis.

Emergency Call Handling Procedures

Emergency “911" calls are not routed to Company, but are
completed through the local network at no charge.

Promotional Offerings

The Company may, from time to time, make promotional offerings
to enhance the marketing of its services. These offerings may be
limited to certain dates, times, and locations. The Company will
notify the Commission of such offerings as required by
Commission rules and regulations.
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SECTION 4 - RATES
41 1+ Dialing
$0.15 per minute

Depending on the plan, calls are billed in six second or one minute
increments.

4.2 Travel Cards
$0.099 per minute

Billed in one minute increments
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800 Service (Toll Free)

$0.15 per minute — varies by state

Depending on the plan, calls are billed in six second or one minute

increments.

A $4.95 per month number service charge may apply if the customer
does not carry a long distance number with our company.

Prepaid Calling Cards Program

$.015
$.019
$.025
$.029
$.032
$.035
$.039
$.045
$.05
$.06
$.07
$.08
$.09
$.10
$.11
$.12
$.13
$.14
$.15
$.19
$.20
$.25
$.29
$.30
$.33
$.35
$.39
$.40
$.50
$.60
$.70
$.80
$.90
$.99

per Telecom Unit
per Telecom Unit
per Telecom Unit
per Telecom Unit
per Telecom Unit
per Telecom Unit
per Telecom Unit
per Telecom Unit
per Telecom Unit
per Telecom Unit
per Telecom Unit
per Telecom Unit
per Telecom Unit
per Telecom Unit
per Telecom Unit
per Telecom Unit
per Telecom Unit
per Telecom Unit
per Telecom Unit
per Telecom Unit
per Telecom Unit
per Telecom Unit
per Telecom Unit
per Telecom Unit
per Telecom Unit
per Telecom Unit
per Telecom Unit
per Telecom Unit
per Telecom Unit
per Telecom Unit
per Telecom Unit
per Telecom Unit
per Telecom Unit
per Telecom Unit
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4.5 Directory Assistance
$0.60

4.6 Returned Check Charge

$35.00
4.7 Credit Card Decline Charge
$25.00
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4.8

4.9

Payphone Dial Around Surcharge

A dial around surcharge of $0.59 per call will be added to any completed
INTRAstate toll access code and subscriber 800/888 type calls placed
from a public or semi-public payphone.

Presubscribed Interexchange Carrier Charge

A Presubscribed Interexchange Carrier Charge (“PICC") applies on a
monthly basis to all Customer monthly bills at the prevailing rate.
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