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May 24, 2010 o

Public Utilities Commission of Ohio
Attention: Docketing Division

180 East Broad Street

Columbus, OH 43215-3793

Re: Application for Transfer of Control of CloseCall America, Inc. from
MobilePro Corp. to New Earthshell Corporation

Dear Sir or Madam:

On behalf of CloseCall America, Inc. (“CloseCall”), we submit an original and
ten (10) copies of the above referenced application.

Please date-stamp the enclosed extra copy of this filing and return it in the

enclosed self-addressed, stamped envelope. Should you have any questions, please do not
hesitate to contact me.

Respectfully submitted,

C Seheddan

Courtenay Schroeder
CloseCall America, Inc.
(410) 819-8082 - Phone
(410) 604-0031 — Fax
cschroeder@closecall.com

101 A Log Canot Circle - Stevensville, MD 21666 - Telephone (410) 819-3236 - Fax (410) 604-0031
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The Public Utilllas Commiszion of Ghio

TELECOMMUNICATIONS APPLICATION FORM for ROUTINE PROCEEDINGS
{Effective; 01MEI2008)

1n the Matter of the Application of ClogeCall America Inc. ) TRF Dockel Mo. 98-

to New Earthshell Corporation ) Case N, lo 55 N L ACO
} MITE: Unless you haw reserved & Came ¥ o7 wee fHing n Condrmt,
} leare the YCave Na™ fiekls BLANK.

Narne of Registrant(s) CloseCali America, Ine, {"CloseCall”}
BAs) of Repistrant(s)

Adidress of Registrani(s} 101A Log Canae Circle Stevensville, MD 21666

Company Web Address www.closecall.com

Regulatory Contact Person(s) Courtenay Schepeder

Regulatory Contact Person’s Emall Addresy cschroederd@ciosecall.com

g Phone (410)819-8082p Fax (410] 604-003]

Contact Person for Ammual Report Courtenay Schroeder

Phone (410} 819-8082

Address (if different from above}

Consumer Contact Information Courtenay §ch¥g§ﬂ

@ Phone {410)819:8082

Address (if differens from gbove) .
Mation for protective order included with fiking? [1¥es (3 No
Motion for waiver{s) fifed affecting this case? (] Yes {¥] No [Note: Waivers may toll any automatic timeframe.]

Section I~ Purseant to Chapter 4901:11-6 OAC ~ Part | « Please indicate the Carvier Type and the réason for

submitting this form by checking the boxes below. CMRS providers: Please see ie bottom of Secrion 11,

NOTES: {1} For requirements for vavious appifretions, see the identified sactipn of Qe Administraiive Code Srolion 4307 andior the supplemerinl
apticetion firm koted,

(2} Informarion regarding the suntber of copits requived by tig Comadission sy be obtained frove the Conrmizsion’s web site ot wynppuoo ohia gou

under the docketing information system sechion, by cailing the docketing division ot (14-266-4035, or by visiiing the docketing division nt the offices

of the Commizsion,

" Carrler Type [ Other (explain below) | ] LEL K CLEC LJ €18 LT ADSHOS
Tier 1 Regulatory Traatment »

‘ — CYTRF r6pu8; [ L] TRF 16048

_ Change Raites within approved Range __{ @ oay totion) | 0wy Kotios) ] Y

“New Service, expanded local caling T zTaregum |11 ZTA togum

__area, comrection of textual 2oy {0 day Notice) {0 oay Naﬂe&)

- Chenge Terms and Conditions, L] ATA 18008 L1 ATA 10418

_Introduce non-recurring gervice charpes | {AU0 30 days) Ao 0 days)

. introduge or Increase Late Paymemor | L] ATA te&ous [ L1 ATA 160481

;. Retumed Check Charge {Auro 30 days) {Auto 30 days)

: ; L) CTR 1.8.47 [ CTR 1847

; Buginess Contract fEuj tiay Notice) 0 day Notice)

! ATW raggar ATW e 124A)

. Withdrawal {NorAuto} {Pago ao;;m

: SLF 16048

‘ Raise the Cailing of a Rate Not Appiicable (Rans 30 dave;

. Tier 2 Regulatory Treatmont ' ‘

' Residential - Introduce non-recurting [T TRF raguF LV TRF 50880
. service charges {0 g8y Notice) (0 day Notioz)
- Residential - Introduce New Tariffed Tier { L1 TRF reosa | L] TRF Locwd U] TRF 3080
_2 Service(s) {0 iy Notics) {0 day Neticos) (D day Notica)
“Residential - Change Rates, Terms and | L] TRF 26056 | TRE rg0s8) | L) TRF 16458

_Condifions, Promotions, or Withdrewal %3*1&'&%&%%,” %&'ﬁz.ﬂmﬁ (0 gy Notice)

: . : L CTR 1517 CTR 1617 {1 CTR 2817
Residentlal - Tier 2 Servica Contracts 0 cay Noties) 1 day Nolice) & dav Notios)

“Commercial (Business} Conlracts —{ Not Filed Not Filed Nol Filed

. Businass Saervices (see “Qihar” bakow} Detariffed Detariffed Detariffed

. Residential & Business Toll Services Detariffed Detariffad Detariffed

|_(g8e “Other hatow)



http://www.cbs%5ecalLcom

Kection [~ Part I~ Certificate Status and Procedural

Certificate Status iLEC CLEC TGS ' 0 AOSIOS
) _ ACE 1-6.7 [TACE veqg 10 ACE 161
Certification (8oe Supplamentat ACE form) ?mo oo | G el bt aam@
; ATA 160801 AAC iR CLECS must alioch o currant CLEC
Add Ei_xc:hanges to Certificate E;.]uiu WP S e Nofi Emm?vg o Listing Fom o
. . {71 ABN 1.8.418) ABN 161104 T ABN 117 L] ABN 1.5.158)
Abandon all Services - With Customers o 0™ | Ruos0day) . | (Aulo 18 da;}ﬂ-ﬂ (it 14 tay)
Avarion all Servicas - Wikhow i ] ABN 16114 ABN 11y |1 ABN y8118:
Customers o (Auto 30 days) {Auto 14 day) {Atn 14 day)
; (] ACN netga) | L] ACN raram 11 CIO ema |1 OO L:g:1em
Change of Officlal Name {See bsfow) %utq 30 davs) z;:m 30 duys) 5 day Notice] 0 Grgmcea ;
ATQ 1:4:14 2% ACO pg 48l CiO 1.6 14A) 10 1-6-1908}
Change in Ownership (See befow) (e 0o sl Gatny Notios) | Oday Necert
' AMT 16148 AMT Cio G0 18194
Merger {Seg below) L %,m 30 days) {5“9 ] ﬁéfﬁfﬁl ;E] gay wmw {E]aay Notice) ‘
. ATC ra1as ATC 14198 CHO 119/l CIO niaamy
Transfer a Certificate (See below) (Auko 30 gave) (Aulo 30 defys) (T day Notice] (0.cny Nolics)
Transaction for iransier of iease of CITATR e | L) ATR zetam | L] CIO sgrwa 1113 CIO 26.742)
propery, plant or business {See below) | (Auto 30 days) (Ao 30 days) {0 day Nofice} 0 day Nokce)
Procadural - 0 - o
. TRF LI TRF TRF TRF
Dasgignation of Process Ageni{s) 3 dey Nedices Doy Necey | (Guey Notice) | (diay Nolice).

Section [ - Carricr to Carvier (Parsuant to 490):1-75, CMRS sad Other

| Garrler to Carrisr WEC CLEC
Intarconnection agreemant, or U] NAG 1707 L1 NAG  2.2.07
_amendment 1o an approved egreement | (Aule B0 day) (Auto 8D day)
: ARB 1. ARB 1
Request for Arbitration E:r-}!mm%g 1203 Em_ Aug) AR
Introduce or change o--t service tarffs, g?mj;*mw Eﬁﬂ?‘m}%
infroduce or change accass service L) ATA
purguant to 07-464-TP-L0] {Aus 30 day)
- Request rural carrier exemption, rura L UNC zzpaer L] UNC 17pd0r
| carrier supension or modifiction {Non-Aule) 1705 § (NonAut) 1-7-03
Pole attachment changes interms and | ] UNC «723m J ) UNC 1205
vonditions and price changes {Nor-faito) {(Nors-Auto)
[JRCC L] NAG
CMES Providers See 4801:1-8-18 {Registeation & Change In Operalions] [Intssconnecton Agreament of Amendment
o (0 ¢ay) £Aat 90 days)

Other* axpioin)

*NOTL: During the iuterim poried bebween e efiective date of the rules and an Applicant’s Detariffiug Tiling, changes io existing
bugstress Tier 2 and all toll serviees, inchading the addition of new business Tier 2 and all new toll services, will be processed o5 O-dy
TRE filings, and bricfly described v the “Other” section above.

All Section I and IT applications that resulf js a change to ene or more tariff pages require, ata
minimum, the following exhibits, Other exhibity may be required ander the applicable rule(s). ACK,
ACO, AMT ATC, ATR and CIO applications see the 4901:1-6-14 Filing Requirements on the

ion's Web Page for u complete list of exhibits.
Exhibit ; Description:
The tark nagas stiblect to the propoesd change(s) as they exist before the chamais]
The Taniff pages subject to the proposed change(s), reflacting tha change, with the change(s) marked in

the right marngin.
' A short description of the nature of the changa(s), the intent of the change(s), and the customars affacted.

- A copy of the: notice provided lo customers, along with an affidavit that the notice was provided according
|t the applicabile rulefs).

ooy Wi
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Section III. — Attestation
Registrant hereby attests to its compliance with pertinent entries and orders issued by the Commission.

AFFIDAVIT
Compliance with Commission Rules and Service Standards
I am an officer/agent of the applicant corporation, , and am autherized to make this statement on its behalf.
{Name)

[ attest that these ariffs comply with all applicable rules, including the Minimum Telephone Service Standards (MTSS) Pursuant to Chapter
4901:1-5 OAC for the state of Ohio. 1 understand that tariff notification filings do not imply Commission approval and that the Commission’s
rules, including the Minimum Telephone Service Standards, as madified and clarified from time to time, supersede any contradictory provisions in
our tariff. We will fully comply with the rules of the state of Ohio and understand that noncompliance can result in various penalties, including
the suspension of our certificate ¢o operate within the state of Ohio.

T declare under penalty of perjury that the foregoing is true and correct.

Executed on (Date) at (Location)

*(Signature and Title) (Datc)

*  This affidavit is requived for every tariff-affecting filing. It may be signed by counsel or an officer of the applicant, or an authorized agent of the
applicant,

YERIFICATION

1,_Greg Van Allen
verify that [ have utilized the Telecommunications Application Form for Routine Proceedings provided by the Commission and that all of the information submitted
here, and all additional informetion submitted in connection with this case, is true and corract to the best of my knowledge.

*(Signature and Tide) .—-:_7 — g General Manager (Date) 05/19/2010

Serificarion is required for every filing. it may be signed by counsel or an afficer of the applicant, or.an awthorized agent of the applicant

Send your completed Application Form, including all required attachments as well as the required number of copies, to:

Public Utilities Commission of Ohio
Attention: Docketing Division
180 East Broad Street, Columbus, OH 43215-3793

Or
Make such filing electronically as directed in Case No 06-900-AU-WVR



Exhibit A

OHIO SECRETARY OF STATE CERTIFICATE OF GOOD STANDING



United States of America

State of Ohio
Office of the Secretary of State

1, Jennifer Brunner, do hereby certify that I am the duly elected, qualified and
present acting Secretary of State for the State of Ohio, and as such have custody
of the records of Ohio and Foreign business entities; that said records show
CLOSECALL AMERICA, INC., a Delaware corporation, having qualified to do
business within the State of Ohio on May 16, 2008 under License No. 1781545 is
currently in GOOD STANDING upon the records of this office.

Witness my kand and the seal of the
Secretary of State at Columbus, Ohio
this 7th day of May, A.D. 2010

Ohio Secretary of State

Validation Number: V2010127MASDSC



Exhibit B

DESCRIPTION OF THE PARTIES



DESCRIPTION OF THE PARTIES
A. New Earthshell Corporation.

NEC is a privately held Delaware corporation with offices located at 101 Hudson
Street, Suite 3700, Jersey City, NJ 07302. NEC is not authorized to provide competitive
local or long distance telecommunication services within any jurisdiction of the United
States.

B. CloseCall America, Inc.

CloseCall is a Delaware corporation with offices located at 101 A Log Canoe
Circle Stevensville, MD 21666. CloseCall is a wholly-owned subsidiary of MobilePro.
MobilePro pledged the CloseCall Common Stock to the Secured Party to secure its
obligations under the Financing Documents. As described above, events of default have
occurred and are continuing under the Financing Documents and the Secured Party has
elected to sell to NEC all of MobilePro’s right, title and interest in and to the CloseCall
Common Stock pursuant to a secured party sale conducted in accordance with Article 9
of the UCC. Upon the closing of the Sale Agreement, CloseCall shall become a wholly
owned subsidiary of NEC.

' Launched in 1999, CloseCall is a full service Telecommunications provider

‘ offering Local telephone service, Long Distance, Digital Phone, Cellular phone and
data services, and Internet service to both the consumer and Business market.
CloseCall can offer these services anywhere within the Continental US.



Exhibit C

DESCRIPTION OF TRANSACTION



DESCRIPTION OF TRANSACTION

New Earthshell Corporation (“NEC”) and CloseCall America, Inc. (“CloseCall”) (collectively,
the “Parties”), hereby notify the Commission of a transaction which will result in a transfer of control of
CloseCall to NEC. NEC has entered into a purchase and sale agreement (the “Sale Agreement”) with YA
Global Investments, L.P. (“Secured Party”) to purchase all issued and outstanding shares of common
stock of CloseCall (the “CloseCall Common Stock™),

MobilePro Corp. (“MobilePro”) and the Secured Party entered into certain financing
arrangements evidenced by, among other documents, instruments and agreements, a secured convertible
debenture (collectively, the “Financing Documents™). The obligations of MobilePro to the Secured Party
under the Financing Documents are secured by, among other things, the CloseCall Common Stock.
Events of default have occurred and are continuing under the Financing Documents and the Secured Party
has elected to conduct a secured party sale of the CloseCall Common Stock in accordance with Article 9
of the Uniform Commercial Code (the “UCC”), The Secured Party held a public auction at which NEC
made the highest and best bid. NEC and the Secured Party have entered into the Sale Agreement
pursuant to which the Secured Party will, in accordance with Article 9 of the UCC, transfer to NEC all of
MobilePro’s right, title and interest in and to the CloseCall Common Stock. As a result, upon the closing
of the Sale Agreement, CloseCall will become a wholly owned subsidiary of NEC.

The Parties shall complete a transaction through which CloseCall will become a wholly-owned
subsidiary of NEC. The obligations of MabilePro to the Secured Party under the Financing Documents
are secured by, among other things, the CloseCall Common Stock. Events of default have occurred and
are continuing under the Financing Documents and the Secured Party has elected to sell to NEC all of
MobilePro’s right, title and interest in and to the CloseCall Common Stock pursuant to a secured party
sale conducted in accordance with Article 9 of the UCC. The Secured Party held a public auction at
which NEC made the highest and best bid and NEC and the Secured Party have entered into the Sale
Agreement. Upon the closing of the sale agreement, CloseCall will become a wholly owned subsidiary of
NEC.

Following the transaction, CloseCall's customers will continue to receive services under the same
rates, terms and conditions as those services are currently provided. CloseCall will continue to provide
service to its customers under the same name. The transaction will not cause any service interruptions or
have any impact on CloseCall’s day-to~day operations in Ohic. The Parties expect that the transaction
will be seamless for CloseCall’s customers. The transaction has been structured such that it will be
seamless for CloseCall’s customers in Ohio. Following the closing, CloseCall will continue as a going
concern. The transaction will not affect the rates, terms or conditions under which CloseCall provides
service in Ohio, and will not cause disruption in the services received by CloseCall customers in Ohio.

Although the transaction will not change the services provided to CloseCall’s customers, the
Parties expect that the transaction will improve their business operations. Specifically, CloseCall will
benefit from the highly qualified and experienced management and financial resources provided by NEC.
Furthermore, the Parties submit that the transaction will provide CloseCall access to significant additional
resources which will benefit its customers,



Exhibit D

PUBLIC INTEREST CONSIDERATIONS



PUBLIC INTEREST CONSIDERATIONS

CloseCall will continue to provide local and long distance telecommunications services
to the citizens of Ohio as it has to this date. NEC has experience in the operations and finances
involving successful entities. CloseCall’s operations will remain customer service oriented. The
Parties believe the transaction will enhance the ability of CloseCall to expand its respective
operations both in terms of service area coverage and offerings to customers of more products
and services.



Exhibit E

POST CLOSING - OFFICERS AND DIRECTORS OF CLOSECALL AMERICA, INC.



President:

Dougtlas Bethell
9401 Indian Creek Parkway Suite 280
Overland Park, KS 66210

Secretary:

Robert Heath
9401 Indian Creek Parkway Suite 280
Overland Park, KS 66210

Treasurer:

Bob Innes
9401 Indian Creek Parkway Suite 280
Overland Park, KS 66210

Director:

Michael Schreck
101 Hudson Street Suite 3700
Jersey City, NJ 07302



Exhibit F

CUSTOMER NOTIFICATION BY DIRECT MAIL
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May 19, 2010

[Customer Name]
[Customer Address]
[City, State, Zip]

Dear {Customer Namef:

Effective upon the Federal Communications Commission’s approval, CloseCall America, Inc.
will become a wholly-owned subsidiary of New Earthshell Corporation. The transaction has
been structured so that it will be seamless for you. The CloseCall America name will still be used
as it is today.

The transaction will not affect the rates, terms or conditions under which we provide service in
Ohio, and will not cause disruption in the services to which you currently subscribe. ClaseCall
America will continue to provide its customers natice at least fifteen days in advance of any rate
increases, changes in terms and conditions, and discontinuance of existing services.

Additionally, you will be able to view the company’s future service offerings online at
www.closecall.com or you can request a copy of this information by contacting us at
1.877.812.5673.

This agreement, whether verbal or written, will still be subject to consumer protections required
and enforced by the PUC.

If you have any questions about this matter, please call CloseCall America at 1.877.812.5673
or visit www.closecall.com . You can also visit the consumer information page on the PUCO’s
website at www.puco.ohio.gov for further information.

Thank you for your continued service through the years!

Sincerely,
CloseCall America, Inc.


http://wvyw.puco.ohio.gov
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AFFIDAVIT



NOTARY PUBLIC STATE = MA|
* MARYLAND
My Commission ExriRes August 23,2013

CUSTOMER NOTICE AFFIDAVIT

STATE OF: MaejLanet
SS:

COUNTY OF: C RISy

AFFIDAVIT

I Greg Van Allen, am an authorized agent of the applicant corporation,
CloseCall America, Inc., and am authorized to make this statement on its behalf.

I attest that the customer notice accompanying this affidavit will be sent to affected customers
through a direct mailing on May 19, 2010, in accordance with Rule 4901:1-6-16, Ohio
Administrative Code. I declare under penalty of perjury that the foregoing is true and corrected.

Executed on May 19. 2010 101A Log Canoe Circle Stevensville, ML) 21666
(Date) {(Location)

I8 T General Manaser May 19, 2010

(Signature and Title) (Date)

R I—

Subscribed and sworn to before me this /0 s d 0y O MM 010

(Date) y
@aw«_ mvm/

DAWN M. ROSE

Notary Public
My Commission Expires:



