


A 

BEFORE THF, 
FLORIDA PUBLTC SERVICE COMMISSION 

DMSION OF TELECOMMUNICATIONS 
BUREAU OF CERTWICATKQN AND SERVICE EVALUATIUN 

In the Matter of the Application by 

ORIGINAL 

1 
EDGE COMNECTIONS, Inc. 1 

1 
For Authority to provide pursuant to 1 
a C&ficate of public Convenience and Necessity 1 
Alternative Local Exchange Service 1 
within the state of Florida I 

1 . . . . , . . . . . . . . . . . . .  * . . . . . . I . .  ~ . . . . . . . . . . . .  

APPLKATION 
FORAUTHORITT PURSUANT TO 

A CERTIFICATE OF PUBLIC COWEHIENCE AND NECESSITY 
ALTERNATE LQCAL EXCHANGE SERVICXS 

M THE STATE OF FLORIDA 

Submitted by: 

Ben Petro 
Vice-President, Marketing 
EDGE CQNNECTIONS, INC. 
1 100 3 0 h ~ m  Feny Road, Suite 401) 
Atlmia, Geogia (GA) 30342 

Telephone Number: 404 459-0468 
Facsimile Number: 404 459-9417 



BEFORE THE 
FLORIDA PUBLIC SERVICE COMMISSION 

DM8ION OF TELECOMMUNICATIONS 
BUREAU OF CE:RTIFICATION AND SERVICE EVALUATION 

In the Matter of the Application by ) 
1 

EDGE CONNECTIONS, Inc. ) 
1 Case No. 

For Authority to provide pursuant to ) 
a Certificate of Public Convenience and Necessity 
Alternative Local Exchange Service 
within the State of Florida 

1 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  . 

Application is hereby made by E:dve Connections, Inc., to the Florida Public Service Commission 
for a Certificate of Public Convenience and Necessity authorizing the Applicant to provide resold 
and facilities-based Alternate Local Exchange telecommunications services in the state of Florida. 

The following general information and specific exhibits are furnished in support thereof. 

INTRODUCTION 

Edge Connections, Inc. (the “Applicant” or the “Company”), by its undersigned Vice President of 
Marketing, Mr. Ben Petro, hereby submits this application to the Florida Public Service Commission (the 
“Commission”) Division of Telecclmmunications Bureau of Certification and Service Evaluation for a 
Certificate of Public Convenience and Necessity (“Certificate”) authorizing the Applicant to furnish resold 
and facilities-based local exchange services in the state of Florida. The Applicant also seeks authority to 
provide interexchange telecommunications services to and fiom points originating and terminating within 
and throughout Florida. Applicant seeks such Authority pursuant to the Telecommunications Act of 1996 
Pub. L. No. 104-104, 110 Stat. 154 (the “Telecommunications Act”), Commission Rules Nos. 2524.805, 
25-24.810, and _.._ 

In support of its Application, the Company provides the following information consistent with 
application form, FORM PSCICMU 8 (1 1/95) (Ref h ttp:\\www2. s c r i n e ~ ~ s c / i n d u s t ~ / t e ~ e c o m ~ / a ~ ~ . ~ d ~  
which sets forth the Commission’s iules and requirements for information that applicants are required to 
provide pursuant to Commission Rules Nos. 25-24.805 and 25-24.810. The Applicant’s responses to the 
questions posed by the Commission are set forth in bold-face type. 
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Edge Connections, Inc. 

1. 

2. 

3 .  

4. 

This is an application for 

( S) Original Certificate (new company) 

Name of the Company: 

The legal name of the Company is Edge Connections, Inc. 

Name under which the Applicant will do business (fictitious name, etc.) 

The Company will conduct business within the state of Florida under its legal, Edge 
Connections, Inc. The Company does not use a fictitious name in Florida nor any other 
state which it does or intends to do business. 

Official mailing address (including street name & number, post office box, city, state, zip code): 

The mailing address and 1:he principal place of business of the Applicant is as follows: 

Edge Connections, Inc. 
1100 Johnson Ferry Road, Suite 400 
Atlanta, Georgia (GA) 30342 

5. Florida address (including street name & number, post office box, city, state, zip code): 

The Applicant has not established nor does it maintain a place of business within the 
state of Florida. Notwithstanding, the Company may in the future decide to set up a 
business office or other business presence within the State as the growth of the 
Company’s business mary warrant. In the interim, for the purposes of designating a 
point of contact for any correspondence, notices and other communications which 
must be served upon an in-state representative of the Company, including but not 
limited to for the purpose of service of process, the Company utilizes the registered 
agent services of CT Corporation System having the folIowing address in Florida: 

CT Corporation System 
1200 South Pine Island Road 
Plantation, Florida 33324 

6. Structure of Organization: 

( J 1 Foreign Corporation 
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Edge Connections, Inc, 

7. 

8. 

9. 

10. 

11. 

12. 

13. 

14. 

The Applicant is a foreign corporation (not incorporated in Florida) organized 
under the laws of the State of Delaware as of the 19'h day of November, 1999. A 
copy of the Articles of Iimcorporation of the Company are attached hereto as Exhibit 
- A. 

If Individual, provide: 

The Applicant is a corporation and therefore the particulars applying to the 
Applicant as an individual do not apply. 

If incorporated in Florida, provide proof of authority to operate in Florida: 

As noted in Question No. 6, supra, the Applicant is a foreign corporation organized 
under the laws of a foreign state other than Florida. 

If foreign corporation, provide proof of authority to operate in Florida: 

The Applicant has been authorized by the Florida Secretary of State to conduct business 
within the state of Florida as a foreign corporation pursuant to Registration number: 
F00000001447. A copy of the Certificate of Authority to conduct business as Foreign 
Corporation in Florida atitached hereto as Exhibit B. 

If using fictitious name-d/b/a, provide proof of compliance with fictitious name statute (Chapter 
865.09, FS) to operate in Florida. 

As noted in Question No. 3, supra, the Applicant does not use a fictitious name. 

If a limited liability partnerahip, provide proof of registration to operate in Florida: 

The Applicant is not a limited partnership and therefore the proof of registration of the 
Company as a partnership by the Florida Secretary of State is not applicable. 

If a partnership, provide name, title and address of all partners and a copy of the partnership 
agreement. 

The Applicant is not a partnership and therefore the particulars applying to the Applicant 
as a partnership do not apply. 

If  a foreign limited partnership, provide proof of compliance with the foreign limited partnership 
statute (Chapter 620.169, FS), if applicable. 

The Applicant is not a foreign limited partnership, and therefore compliance with the 
foreign limited partnership statute (Chapter 620,169, FS) is not applicable. 

Provide F.E.I. Number (if applicable) 

. . ___.._ 
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Edge Connections, Inc. 
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The Applicant’s Federal ICmployment Identification Number (FEW is: 58-2504614. 

15. Indicate if any of the officers, directors, or any of the ten largest stockholders have previously 
been: 

(a) adjudged bankrupt, men tally incompetent, or found guilty of any felony or of any crime, or 
whether such actions may result from pending proceedings. Provide explanation. 

(b) an officer, director, partner or stockholder in any other Florida certificated company. If yes, 
give name of company and relationship. If  no longer associated with company, give reason why 
not. 

The Applicant attests as follows in respect of its officers, directors and any of the ten 
largest stockholders: 

No officer, director or any stockholders of the Company has ever been adjudged nor 
accused via an action now pending of being bankrupt, mentally incompetent, or having 
committed a felony or a crime of any nature.. 

No officer, director, or stockhoIder is or has been an officer, director, partner or 
stockholder in any other Florida certificated telephone company. Notwithstanding, 
select executive officers of the Company have served in management positions of 
Florida certificated telephone companies; the particulars of these employment 
relationships are set forth fulIy in Exhibit C, Management biographies. 

16. Who will serve as liaison to the Commission with regard to the following? 

The designated liaisons to the Commission are as follows: 

(a) The application: 

The Applicant will be represented in the matter of this Application by its Attorney as 
follows: 

Michael J. Rubin, Esq. 
SMITH, GAMBRlELL & RUSSELL, LLP 
Promenade 11, Suite 3100 
1230 Peachtree Street, N.E. 
Atlanta, Georgia 30309-3592 

Website: <www.serlaw.com> 

Telephone No.: (404) 815-3500 
Direct Line: (404) 815-3508 
Direct Facsimile: (404) 685-6808 
EMAIL: <minibin~ilsrzrlaw,com> 

-. . . 
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Edge Connections, Inc. 

Any questions, comments or other communications which may pertain to the 
regulatory affairs of the Company after the approval by the Commission of the 
Application, should be directed to the Company as follows: 

Mr. Ben Petro 
Vice President, Mlarketing 
EDGE CONNEC’I?IONS, INC. 
1100 Johnson Ferry Road, Suite 400 
Atlanta, Georgia (GA) 30342 

Website: <www.eclPeconnections.rtom> 

Telephone Number: 404 459-0468 
Facsimile Number: 404 459-9417 

official point of contact for the ongoing operations of the Company. 

The Company’s designalted point of contact for the ongoing operations of the 
Company, including with respect to such matters as consumer, technical, and 
quality of service (QoS) related issues is as follows: 

Mr. Matt Sines 
V.P., Implementation & Customer Support 
11 00 Johnson Ferry Road, Suite 400 
Atlanta, Georgia (GA) 30342 

Website: <www.eclpeconnections.com> 

Telephone Number: 404 459-0468 
Facsimile Number: 404 459-9417 

17. List states in which the applicant: 

has operated as an alterative local exchange company. 

The Applicant has not operated as an alternative local exchange company in any 
other state. 

has applications pending to be certificated as an alternative local exchange company. 

The Applicant has pending or intends to file applications to be certificated as an 
alternative or competitive local exchange Company in the following states and the 
District of Columhia: Georgia; New York; Massachusetts; Maryland; Virginia; 
Pennsylvania; Illinois; Texas; and Colorado. The Applicant is also reviewing the 
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Edge Connections, Inc. 

possibility of appkying for a Certificate of Public Convenience and Necessity in the 
state of California. 

is certificated to operate as an alternative local exchange company. 

The Applicant is mot presently certificated to operate as an alternative local 
exchange compawy in any state. 

has been denied au1:hority to operate as an alternative local exchange company and the 
circumstances involved 

The Company has never been denied authority to operate as an alternative 
local exchange company in Florida or any other state. 

has had regulatory -penalties imposed for violations of telecommunications 
statutes and the circumstances involved. 

The Applicant has, never been imposed with regulatory penalties for violations of 
statutes applying to  telecommunications. 

has been involved in civil court proceedings with an interexchange carrier, local 
exchange company or other telecommunications entity, and the circumstances involved. 

The Applicant has; never been involved in a civil court proceeding with an 
interexchange carrier, local exchange company or any other telecommunications 
entity. 

18. Submit the following: 

A. Financial Capability. 

The application should contain the applicant’s audited financial statements for the most 
recent 3 years. if the applicant does not have audited financial statements, it shall so be 
stated. 

The unaudited financial statements should be signed by the applicant’s chief executive 
officer and chief financial officer affirming that the financial statements are true and 
correct and should include: 

1. 
2. 
3. 

the balance: sheet; 
income statement; and 
statement of retained earnings. 

Note: This documemstation may include, but is not limited to, financial sfatemmts,  a 
project profit and loss statement, credit references, credit bureau reports, and 
descriptions of business relationships with financial institutions. 
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Edge Connections, Inc. 

Further, the following (which includes supporting documentation) should be provided: 

1. written explanation that the applicant has sufficient financial capability to 
provide the requested service in the geographic area proposed to be served. 

2. 

3. 

written explanation that the applicant has sufficient financial capability to 
maintain the requested service. 
written explanation that the applicant has financial capability to meet its Iease or 
ownerslup obligations. 

Whereas the Applicant was only organized and formed as a corporation as of the 
19” of November, 1999, the Applicant has not prepared nor has it submitted for 
auditing financial statements for its most recent financial year then ended as of 
December 31,199!). The Balance Sheet (unaudited) for the Company is attached 
hereto as Exhibit 12. 

Notwithstanding that the Company is a start-up company with an operating history 
not extending to more than one year, the Company has sufficient financial 
capability to (1) provide the requested service in the geographic area proposed to be 
served, (2) maintain the requested service, and (3) to meet its lease or ownership 
obligations. Specifically, the financial resources of the Company include venture 
financing in the amount $30,000,000. Initial investment in the Company is intended 
to fund early operations and support its initial expansion into 28 states, including 
Florida and the District of Columbia, A copy of a financial reference letter from 
Great Hill Partners (providing the venture financing) is attached hereto as Exhibit 
E. 
The Company alsci demonstrates financial strength through its relationship with 
Cisco and other prospective strategic alliance partners, jointly representing a 
second-round of financing predicted to exceed $120,000,000. The Company is 
financially strong lbased upon its secured financing and the strength of its personnei 
and business plan. 

B. Managerial capabihty: give resume of employees/officers of the company that would 
indicate sufficient managerial experiences of each. 

Management biographies for the principal executive officers of the Company are 
attached hereto as Exhibit C. 

C. Technical Capability: give resumes of employeelofficers of the company that would 
indicate sufficient tmechnical experiences or indicate what company has been contracted 
to conduct technical maintenance. 

Management biographies for the principal officers of the Company, includes those 
undertaking a technical role, are attached hereto Exhibit C. 
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Edge Connections, Inc. 

CONCLUSION 

WHEREFORE, Edge Connection respectfully requests that the Florida Public Service 
Commission enter an order granting a Certificate of Public Convenience and Necessity authorizing the 
Applicant to provide alternative local exchange telecommunications services in the state, and the 
granting by the Commission of such addition or further relief as may be necessary or appropriate. 

By this Application and otherwise, Edge Connection, Inc. attests that it possesses sufficient 
managerial skills, technicai competence and financial resources to provide the telecommunications 
services proposed and that by the granting by the Commission to the Applicant of a Certificate, 
competition will be enhanced in the State in the service areas where the Company wiIl provide 
telecommunications services. 

Respectfully submitted this Wednesdav. the 3 1 St day of May, 2000. 

By EqBE733NNEGWNS, Tnc. 
I-\ 

Mr. Ben Petro 
Vice President, Marketing 
1100 Johnson Ferry Road, Suite 400 
Atlanta, Georgia (GA) 30342 

Telephone Number: 404 459-0468 
Facsimile Number: 404 459-94 17 
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Edge Connections, Inc. 

ATTACHMENTS 

Exhibit A 

Exhibit B 

Exhibit C 

Exhibit D 

Exhibit E 

Applicant Aclaowledgment Statement 

Affidavit 

Articles of Incorporation 

Certificate of Authority to operate and transact business 
in Florida 

Management Biographies 

BaIance Sheet 
December 3 1, 1999 

Financial Reference Letter 
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Edge Connections, Inc. 

** APPLICANT ACKNOWLEDGMENT STATEMENT ** 

1. REGULATORY ASSESSMENT FEE: T understand that all telephone companies must pay a 
regulatory assessment fee in the amount of 0.15 of one percent of gross operating revenue 
derived from intrastate business in Florida. Regardless of the gross operating revenue of the 
company, a minimum annuaI assessment fee of $50  is required. 

2. GROSS RECEIPTS TAX: I understand that all telephone companies must pay a gross receipts 
tax of two and one-half percent (2.50 %) on all intra and interstate business. 

3. SALES TAX: I understand that a seven percent (07 X I  sales tax must be paid on intra and 
interstate revenues. 

4, Application Fee: I understimd that a non-refundable application fee of two-hundred fifty dollars 
($250.00) must be submittt:d with the application. 

By EDGE CONNECTIONS, Inc. 

-. 7 M r .  Ben Petro 
Vice President, Marketing 
1100 Johnson Ferry Road, Suite 400 
Atlanta, Georgia (GA) 30342 

Telephone Number: 404 459-0468 
Facsimile Number: 404 459-941 7 
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Edge Connections, Inc. 

AFFIDAVIT 

By my signature below, I, the undersigned attorney for Edge Connections, Inc., attest to the accuracy of 
the information contained in this application and attached documents and that the applicant has the 
technical expertise, managerial ability, and the financial capability to provide alternatlve local exchange 
company service in the State of Florida. I have read the foregoing and declare that, to the best of my 
knowledge and belief, the information is true and correct. I attest that I have the authority to s i g n  on 
behalf of the Company and agree to1 comply, now and in the future, with all applicable Commission rules 
and orders, 

Further, I am aware that, pursuant to Chapter 837.06, Florida statutes, “Whoever knowingly 
makes a false statement in writing with the intent to mislead a public servant in the performance of 
his official duty shall be guilty of ;a misdemeanor of the second degree, punishable as provided in s. 
775.082 and s. 775.083.” 

By EDGE CONNECTIONS, Inc. 
_<_.. -- 

-.--I-\ 

t 

Mr. Ben fetro 
Vice President, Marketing 
1 t 00 Johnson Ferry Road, Suite 400 
Atlanta, Georgia @A) 30342 

Telephone Number: 404 459-0468 
Facsimile Number: 404 459-94 1 7 
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p' State ofDelaware 

Office uf the Secreta y of State 

I, EDWARD J. F-EL, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY TBE ATTACHED ARE TRUE AND CORRECT 

COPIES OF ALL DOCUMENTS ON FILE OF "EDGE CONNECTIONS, LNC. " AS 

RECETVED AND FILED IN THIS OFFICE. 

TEE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED: 

CERTIFICATE OF INCORPORATION, FILED THE NINETEENTH DAY OF 

NOVEMBER, A.D. 1999, AT 10:30 O'CLOCK A . M .  

3128839 8100H 

001070436 

0253656 
Edward J .  Freei, Secretary of State 

AUTHENTICATION: 
02-11-00 

DATE: 



CEKTJFXCATE OF XNCURPORATKIN 
OF 

EDGE CONNECTIONS, WC. 

Thc rindcrsigned for th.e purpose of organizing a corporation, under the 
provisioiis ofthe General Corporation Law of thc State of Delaware, hereby certifies 
tl1sl: 

ARTICLE I 

_*- NAME 

7'hc ~ ~ m e  of thc corporation is Edgi: Connections, Jnc. (die "CoTporaiim"). 

TIrc address of the registered orficc of the Corporation in the Stntc of 
Delnwnre i s  Corporation Trust  Center, 1209 Orange Street, City of Wilmin@;ton, 
ChinLy 01 Ncw Cnstic, TIE namc of its registf=red agent at such address is The 
Corporatian 'l'rust Conlpany. 

ARTICLE I11 

Tlic iiaturc of the biisincss or purposes to be conducted or promoted by the 
Corporation i s  to engage in any lawful act or activity for which corporations may 
bc ot-gnnimd undcr the Gcne:ral Corporation Law of the State of Dclawnre (the 

ARTICLE I V  

'C'Iic CurpoTittiotl shall have authority to issue two classes of capital stock RS 
folIows: (i} 30,000 shares of Class A Prcrerrcd Stock (''C!ass A Preferred SIoc&"), 
S0.0001 p r  value per shwc; and ( i i )  3,000,000 sliarcs of Common Stock 
(''C:umtnnrt Stock"), $o.OOOl par value per sl-rarc. Subject to the  terms hereof, the 

I 
I 
i Po 02/12 ; 
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Clorporalion is authorizcd to issue from time to tiinc all or any portion of thc 
capital stock ofthc Coiyoration that is authorized but not issued to such person or 
pcrsoiis arid for such l a w f d  consideration as i t  may deem appropriate. 

Any :utd all such sharcs issued for which the fulI consideration has been 
paid 01- dclivci+ed shall be deemed fully paid shares or  capital stock, and the holder 
of such sjiitrcs shall not be linble for any fiirthcr c.aI1 or assessment or a n y  other 
paytncnl tlicrcon. 

Tlic v o t i ~ g  powcrs, designations, preferences, privileges and relative, 
prtici pa ting, oprional or othcr spccinl rights, and the qualifications, limitations or 
rcstrictiotis of cach clnss of capital stock of the Corporation shall be as hcrealler 
providcd in r h k  ArticIe 1V. 

A.  CLASS A PREFERKED STOCK 

Except as ohctwise provided below and as required by law, the 
hddcrs oi’Clnss A Prcferrcd Stock shall hove no  voting rights with respect to 
sfinrcs oC ClilSs A Preferred Stock. 

(a) ICcstricted Actions. The aIfrrrnative votz of the Majority Class A 
S~ockhaldcrs, acting by written consent or voting scpmttely as a single class ill 

parstm 0 1  by proxy, at an mulnual meeting of stockho1,ders or specia1 mccting of 
stocl;l-lddcrs callcd fur h c  purpose, shall be necessary 10 aathorkc thc 
Cnrporation to tkc,  clircclly or indirectly, m y  of the foIIowhg actions (hctein, 
each a ‘‘!&$i~ktcd Actinn’’:i: 

(1) authorize, or increase or permit any Subsidixy to atithorjze or 
incroasc, [tic nuthorizcd number of sharcs of, or issue any shares of any class or 
scries of tlic Corporation’s or any Subsidiary’s capitni stock or options, warrants 
or otlicl- rigl-its to acquire nriy such capital stock; 

(ii) amend, 1-epeal or change, directly or indirectly, any of the 
provis i  DM uf thc Ceriifica’te of Incoi.po1-ntion of the Corporatinn, as amcnded, or 
tile Fjy-laws of the Corporation; 
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(i i i)  authorin: or cffect, or perniit any Subsidiary to authorize or 
effwt, thc snle, leosc, licensc, nbnndonntent or other disposition of ail or any 
substnritial portion of lhe assets of ihe Corporation or any Subsidiary, or any 
i-rintel-ial a ~ s e t  ofthe Corporation or m y  Subsidiary; 

(iv) nuthorize or effect, or permit my Subsidiary to authorize or 
erf‘cct, thi: iiicrgcr or consdidation of thc Corporation or any Subsidiary with any 
other Persoti, or nny inatcrial assct of t h c  Corporation or any Subsidiary; 

(v) nuthoria: or cffect, or permit any Subsidiary to authorkc or 
cfrtxt, thc ljquidation (wkthcr  coiuplete nr partinl), dissolution or w*inding up of 
thc Curporntion or any Subsidiary; 

(vi) authorize the Corporation to, or permit any Subsidiary lo, 
incur, crcntc, assume, bccomc or bc liable, directly, i directly or contingcntly, in 
any monricr with rcspcct ‘to, or permit to exist, any indebtedness, liability or 
obligsiioii i r i  excess of S50,OOO; 

(vi;) aithoria: or effcct, or permit any Subsidiary to authorize or 
cfect, the acquisition in arly manncr, dircctly OF indirectly, of a business unit or 
going conccrii o f  nny Pcrson by the Corporation or any Subsidiary or any atlier 
asset Tor a purchnsc price in excess OF $100,000; 

(vi i i )  engage o r  terminate the employment: of any senior management 
cmpluycc of’ h e  Corporation or any Subsidiary, or establish or increase thc 
cotnpcnsntion or bcnctits of airy senior rnanngeinent employee of the Corporation 
or any Subsidiary; 

(ix) idopt or apprwvc of the Corporation’s annual operating plan 
(the “I3i!dgct”), induding cripilal expenditures and other project spending; aid 

(x) authorize the making of any loan to any ernployec of the  
Cor-pnrution or Subsidiary in excess ofS25,OOO. 

(11) Approval. The approval rights OF the holders of shares of Class A 
Plcfcrrcd Sioc k to authorize the Corporation to take any Restrictcd Action may be 
cxcrciscd r i ~  any nnnuril meeting of stockholders, at a specid meeting pc‘ 
stockholdcrs 01’ thc hoTdcrs of Clnss A Pderrcd Stock held for such purpose IN+ by 
written consent by the Majority Clnss A Stockholders. At each meeting of 
stocklioldcrs at which thc  holders of shares OF Class A Prcferrcd Stock shall have 
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thc right. voting separately RS n single class, to auihorizc the Corporation to take 
tmy ICcstrictcd hctio~i, ths yresencc in pcrson or by proxy of the holders of ihe 
Mnjority C h s s  A Siockholders entitled to vote on thc matter shall bc necessary 

sufliciciit to constitutc r‘l quorum. At any stich mectjng or at any adjournment 
thcrcof; in tlw absence of a quoritrn of the holders of shares of Class A Preferred 
Stock. s? rriajoi,iry of thc  holders of such shares present in person or by proxy shall 
have thc powus to djnnurn, the meeting as tu the actions to bc tnkcn by the holders 
of shares O F  Class  A Prcferl-cd Stock from timc to time and place to place without 
~ d c t  o h r  tlian anuounclmcnt at the meeting until B quorum shall bc prescnt. 

3. 

(a) ’I he holders of  Class A PrcTcrrcd Stock shalt be enlitled, in pieftrence 
t o  i l i c  h l r l c r s  o r n l f  Junior Securities, to receive jn rcspect of each share of CIass 
A P r c k u c d  Stock, out o r f ~ ~ n d s  legally available t h e d n r ,  curnufalive cash 
divicfunds at [he raw of lU% pcr nnnum on the sum of $1,000.00 (such sum as 
ndj t iWxl  from t i  inc t u  time i i i  accordance with Section A.3Eb) is refcned to 3s tlic 
’‘c1.m A E:’~rd~ase Price”) Such dividcnds will be calcul’aied aad compounded 
unrwally in arrcilrs 01s December 3 1 of c a d i  ycar in respect of thc prior twelve. 
month prriod or portion thcrcof (prorated on a daily basis for partial pcriods). 
Sticli diviclc~itls shall cotwncnce to accrue or1 cach share of Class A Prekrrcd 
Stock from thc date of issuance t lwenf ,  whethcr or nul declared by thc Hoard of 
Directors and rvhcilier 01. not tlicre arc profils, surplus or othcr funds of the 
Corporntion Icgally avoiIoble fur the paymcnt ofdividends, and shall continue to 
x c r u c  tIiercuri until [he  Class A Liquidation Prefercnce is paid in full in cash 
(such rlividcrids being Tefcrred to 3s the “ c l a s ~  A DividenA”). Class A Dividerids 
shall bc rluc mid pnyahle with respcct to any share of Class A Prererred Stock as 
provided i11 Scclions A.4. Class A Dividcrids paid in cash in  an amount less than 
ttic to~nl  atnoirnt oTsuch dl.vidcnds a l  the time accumulated and payable on all 
m~btm(Iiitg slinres ofClass A Prcrerrred Stock, shall be  allocatcd pro rata OR a 
slxrrc-by-sharc basis among all such sharcs nt the timc outstanding. At any t h e  
whcn shzl c.c, nf.Class A Prcferrccl Stock arc outstanding and tlic Class A Dividends 
h v t  tiot bccn p ~ i i d  i r k  f u l l  in cash, (a) no dividend whatsoever- shnll b e  paid or 
dcc1;ireJ. arid 110 distribution d i a l 1  be n-tadc, on m y  Juiiinr Securities and (b) the 
C q o m i c i i  slmtl nut, m d  shall not p c m i t  any Subsidiary to, purchase, redeem or 
acqtiirc wiy Junior Securilics and no monies shall bc pnid into or set aside or made 
available for ;I sinking or other andogotis fund foi the pticchasc, redemption or 
ncquisitintj tliercof; p rov idd ,  however, that the Corporation and i t s  Subsidixies 
may, withorrl r c p d  to this Scction A.3(a), purchase, redeem or acquire shares of 

- 4 -  
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C ~ i i i i n m  Stock niid Convertible Sccurjlies issued to employees, officers or 
directors of, nr consuhnts or other service providers to, the Corporatim or  it^ 
Siibsidirtrics pursuant to cquity incentive plans or other arrangements approved by 
the I3oard or llirccton;. 

(b) All iiuinbcrs rrdathg lo thc calcuhtion of dividends pursuant to th is  
Scction A 3  shnll bc equitably adjusted to refleci any stock spIit, stock dividend, 
combinriti on, rcorpn  i zation. recnpi tal ization, rcclnssifi c d o n  or of her similar 
evcnt involvilig a chcvlge in the Class A Preferred Stock. 

4 ,  I. i qu ---- id at i on Pre re ren ce. 

(a) Upon ( i )  any  liquidation, dissolution or winding up of the 
Coiprat inn,  whethcr voltiritary or involuniary, {ii) a Sale of the Corporation or 
(ii i)  n reorgntiimtion of ihc Corporation rcquired by niiy court or adminis1mtivc 
bod)) i l k  order to conrply with any provision of law (each of thc events referred to 
in clnrisc; (i) ,  ( i i )  and (iii} being referred to as a “ lkpjdation Event”), or upon !lie 
initial public dfering of any class of thc Corporation’s Capital Sccuritics (a 
“rd-dic QfiqAi&}, cach holder of Class A Prcrerred Stock shall be entitled, after 
provision for the paymciit ofthe Corporation’s debts and liabilities in the case ofa  
1,iqujd:ition Event, to bc paid in cash in f u l l  with respect to each share of Class A 
PrcI’err-cd Stock out of thc assets of the Corporation availabIc for distributim to 
s;rockhdders, whcthcr such assets are capital, surplus or earnings, m d  in 
prcfcrcncc 10- nncl, before any amount sliall be paid or distributed on &ccoclnt of‘ 
any Junior Sccurjiies, an m o u n t  q u a l  to h e  sun1 of (i) thc Class A Purchase 
Price pills ( i i )  m y  accumulated but unpaid Class A Dividends (such sum bcing 
rcfcrrcd to as thc “Class A. Liquidation Preference“ of such sharc). If, upon any 
I .iquidniioo Event, the nct assets of the Corporation distributable among the 
holclers o f  all outstanding Class A Preferrcd Stock shall b e  insufficient to petmit 
thc 138yJllellt of the Class A IJquidation Prefercnce in full, then the entire net 
assets or thc Corporation ilfier the provision Tor the payment of the Curporation’s 
dcbts and otlicr liubilities, shalf be distributed among the holders of thc Class A 
P1.det-rcd Stock ratably in proportion lo their  relative holdings of Clxss A 
I’rckrrcd Stock. lJpon any such liquidation, dissdtitjon or winding up of the 
Corpointion, af’tcr h e  holders of Class A Preferred Stock shall have becri paid in 
f i i l l  brc prcrcr-cntial amounts to whict~ they shall bc entitled to receive on account 
OF their <:lass A frcfer-rcJ !Stock, thc remaining net assets of Ihc Corporation shall 
hc d i s t r i h r e c l  lo thc 0 t h  stockholders of the Corpoiarion as ~ e i r  respcckive 
iiitcrcsts m a y  appcnr. 
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(b) No&withstanding Section A.4(a), neither a Sale of Ihe Corporation nor 
m y  reorganization of the Corpnration of thc type rekrenced in clausc (ii) of 
Scciion rl,4(n) shall bc dcemcd 10 be a Liquidation Event for the piirposes ol'this 
Scctiari h.4 il' thu Majority Class A Stockholders waive in writing the provisions 
of this Scclitm A.4 with I -ESI~CC~ to such event. 

IC) klolders of Class A Preferrcd Stock shall riot be entitled to any 
additional distribution OR account of lheir Class A Preferred Stock upon the 
occurrciicc of' any Liquidation Event or Public Offering in excess of the Class A 
Prcl'crred Liqu idai inn Prefc!:ence. 

5.  -- R cdernpti on 

I ,  Ihc. Ctsrporntiou may redeem all 01' any number of t h e  issucd and 
outstanding sham of Clnss A Preferrcd S t x k  at any time for a pice pcr share 
cqual to Il3c Class A Liquidation Preference. If the Corporation elccts to redeem 
Jcss IIKUI al l  of thc issued arid outstanding shares of Class A Preferred Stock, then 
i t  shall redcciti fimi each holder of CIoss A Preferred Stock a portion uf the total 
number of shares UT Class A Prefcn-ed Stock that it is redeeming cqua1 to a 
f r x \ i m ,  11-r~ Iiuiiicmtm oP which is h e  number of shares of Class A Preferred 
Stock 11r:ld by e;tch such holder immediatcly prior io giving effect to such 
redeniptioii, and the denominator of which equals thc totnI number of issued and 
outstanding sheres of C l I ~ s s  A Preferred Stock immediately prior to giving efrtct 
to such rcdernption. 

I .  -. Gencral. ...-. -- ?'he dividend and liquidation rights of the holders of thc 
Corninon Stock arc subjcct 1.0 and qualified by the rights of the IioIdcrs of Class A 
Prcrcrrcrt Stock as spccificd herein and nny other class of the Corporation's Cnpital 
Secirritics that may hereafter be authorized and issued having preferred rights 
upon thc occtirt'cnce of a Liquidation Evcnt senior to the rights of holders of 
Conimoii Slack. L ~ c h  share of Caiiimon Stock shall be treated identically as all 
o h c r  sliarcs of Ccrivmon Stock with respect to dividends, distributions, rights in 
liquidation and in all other respects. 

2.  I--.r Voting. Each Iholder of shares of Common Stock is elititled to one 
vutc fur m c h  sharc thereof he!d by such holder at all meetings of stockholders 
{arid writtcn actiolis in  lieu of meetings). Them shall be no cumulative voting. 

F 
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3 .  _. I>ivjdcnrls. ._ _. " -_ - Subjcct to the provisioris of Article IV, Section A-3Ia) 
abovc, rlividcnds may bc declared and paid on thc Common Stock from funds 
lawfully availnblc thcrefot as and when deterniined by the-BoarcI of J>jrectors, 

4- -.-. 1 ,iquirIntion. --*- lJpoii the occurrence of a Liquidation Evcnt, hoidcrs of 
Conirno~i Stock wiil bc entitled to receivc all assets of the Corporation availablc 
for distributinrl to its stockholders, subject to the rights and prefctences of any 
t l i ~ t i  oL\hf:indiilg sbni-es OF Class A Prcrerred Stock and any other class of the 
Corporation's Capital Securities that may hcrenlter he authorized and issued 
having prcf'crrcd righls upon the occwrcnce of a Liquidation Event senior to the 
rigills of hrddcrs of C:~rnmor-i Stock. 

r-ERPETUAI, EXISTENCE 

The Corporation is t o  have peqxtiial existcnce. 

ARTICLE VI 

7'0 [lie fullest extent permitted by the DGCL, no Director of the Corporation 
shall tie persnnally IiabIc: 10 t he  Corportztion or its stockholders for monetary 
damagcs for breach nf fiduciary duty ;IS a Director, except for ljabjlity (i> for any 
breach OF thc Ilircclor's duty of loyalty IO the Corporation or its stockholders, (ii), 
for ncts or otuissions not in good Faith or which invdvc  intentional misconduct or 
n kilowing vialalioii or la-w, (iii) under Scclion 174 of the DGCL or (iv) for any 
transactinn 11-om which the Dircctor derived an improper personal benefit. Tf the 
i X C L  is atiicnded arter the effective date of this Certificate of Tncorpotation io 
authori7.c corpoimte action ftirther c l i r r~ha t i~~g  or limiting the personal liahility uf 
Dirt'ctors, t l~c t~  Ilie liability of-a Director of Lhe Corporation shall be eliminated or 
limited tu thc iiillest exten,t perinitled by the DGCL,, as 50 amended. 

'I'hc Corporation shall, tu the fullest extent pcrmitted by the provisions of 
Scttioti 145 of the LIGCI,, indcrnnify cczch person who it shall haw power to 
indemnify under said section from md against any m d  all of the expenses. 
iinbiliLies or othcr mnlters referrcd to in or covered by said section. The 
indcrnnificiitiori providcd for herein shall not be dcemed exclusive of any othcr 
rights to which c:ich srich iiidernnificd person may be entitled under any by-law, 

7 
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ngreemcnt, votc of stockholrlcrs OJ clisiritercsted directors or atherwisc, both as to 
action in such indernnificd person's official capacity and as to nction in mother 
capacity whilc serving as a dircc!oi-, oficcr, employee or agent of thc Coi-pomlion, 
and shall coiltillwe as to a person who has ceascd to be a director, officer, 
cinpluyce or Rgcnt nf  the Corporation, and shall inure to the bmefit ofthe heirs, 
cxccutors il1Xl adrninistratois o f  such person. 

Any ( i )  1-cpeal or amendment of this ArticIt: VI by thc stockholders of thc 
Coi-pcrrnticm or (ii) ainncndment t o  the DGCT, shall not adversely affect nny right ur 
protcction cxkhq;  at rhc time or such rcped or oinendment with respect to any 
acts ur owisions occurring lbefwre such repeal or amcndmcnt of a person scrving 
as a director, orliccr, crnployee or ngmt of ihe Corporation ur othenvise enjnying 
thc (xmt)fits of this Article VI1 at the t i m t  of such repeal or amendment, 

ARTICLE VI1 

t -.--- Amendment bv Djrcctors. 

Subject to thc provisions of Artick IV, Section A.Z(a) hereof, and except as 
olhenvjsc prvviclcd by Iaw, rhe by-laws of the Corporation may be nmended or 
repcalcrl by the Doarrd of Directors. 

2. I_-. Am cnd men t by, S tnckh nl de rs. 

Subjcct to the provisions OF Article lV, Section A.Z(a) h e r d ,  the by-law 
of the Corporation may be arnendcd or repealed at my annual mucting of 
stncklioldcrs, or spccial zriecting of stockholders called for such p~irpose, by the 
nl'fit-iuacivc votc of at least two-thirds of the total votes eligiblc to be cast on such 
aincndincnt ~ l r  rcpeal by hoIders of voting stock, voting togethcr as a single class; 
piovided, Imwcvcr, that if the Board or Directors recommends that stockholders 
approve sucli nmcndmcnt or rcpeal at such meeting of  stockholders, such 
nnicndnicnt ur repcnl shall imly rcquirc the affirmative vote of a majority of the 
total Y O ~ C Y  eligiblc to bc ca:st QII such arnenrlmenl or rcpeal by holders of voting 
slock, voting iogetlier as a single class. 
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Thc fo1Iowing tcrnis arc used hercin with thc ineatlings indicated: 

"ChpitsI Securities" means, os to any Pcrson that is a corporation, the 
n~ithorizcd shares o f  such Persun's capital stock, including all classes of common, 
prefcrrcd, voting and nnnvclting capitnl stock, and, as to any Person that is not a 
cnrporation or ~ i r i  indivjduo.1, the ownership inkrests in such Person, including, 
wirhoui liniicnlion, lhe riglit to share iri profits and losses, the right to receive 
distrihutioris uf cash and propcrty, and the right to reccive allocations of items of 
inconic, gain, loss, dcductinn and credit and similar ilcrns from such Person, 
whether or not suclr interesls include voting or similar rights entitling thc holder 
tliercof to cxci-cise control over such Pcrson. 

"Ccriificafe of Incorporation" mentis this Certificate of Incorporation, gas 
;inicndcd friurri t i m e  to tirnc. 

"Class A Liqiiidation Pmfwcnce" has the meaning specified in Article iV, 
Section A4(a ) .  

" C h g  t i  Prcfcrrrcdi Stock' has thc rncaning spccitled in Article IV 
(i ntroductory paragraph). 

"Class A Purchase T'ricc'' has thc meanjng specified in Article l V s  Section 
Ad@). 

"C'CIOIT~OII Stock" hns the meaning specified in Article IV (introductory 
p m ~ r a p l i } .  

"Coavcrt iblc Securities" means securities or obligations that are 
escrcisablc fcjr, convertible into or exchangeable for shares of Common Stwk. 
Thc lerin includcs, options, warrants or other rights to subscribe for or purchase 
Commun Stock or to sulxcrjbe for Or purchase other Capitnl Securities or 
obligatinw that arc, directly or indirectly, convertible into or exchangeabte for 
c:o I 'h rn 0 n s t o  Ck. 

"Corpuration" has the meaning spccified in Article I .  

''DGCL," has the rne;miing specified in Article TII. 
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‘ ’Jutt ior  Sccuritics“ i m a n s  any of thc Corporation‘s Comnon Stock. and all 
othcr Capilnl Securities and (hver i ib le  Securities of the Corporation (other than 
L I E  Class A PrEfcn-ed Stock’) t h t  (a> by thcir terms, state that thcy are “Junior 
Sccuritics” or p~mvidc the lioldcrs thercurwith rights junior to those of the holders 
of Clnss A Prcfc‘ctred Stock and (h) are approved Tor issuance in compliance with 
C I I ~  Ccrtificatc of Incorporation, 

“Liquidation Event“ has thc meaning set forth in Article IV, Scdotr 
AA(R). 

”M:rji,rity Class A Stockholders” means the holders of more than 50.00% 
of~lm istred and ou~stnnding Class A Preferred Stock. 

‘ ‘ I ’ C 1 + ~ ~ i n ’ ’  or “person“ mews an individual, partnership, corporation, 
Iiinited liability conipany, association, t r u s t ,  joint venture, unincorporated 
orgonizntiorl a n d  any government, gaveriimental dcportment or agency or poIitkal 
s u b 4  v i  si0 n thcrcu f. 

‘Xcstrictcd Actiuri” Jias the meaning specified i n  ArticIe 1V, Section 
n .4(a). 

‘‘Sale of thc Corporation” mcms any of the following: (a) a merger or 
consotih!.ion of thc Corporation into or wiih any othcr Person or Pcrsons who are 
not Afiiiiatcs of thc Corporation or a single transaction or a series of Lransactions, 
wheilitx o r  not such transactions me relatcd, in which the stockholders of tflc 
Uorporutiun i tiinicdiatcly prior to such merger, consolidation, transaction or first 
oT siich scrips of trnnsnctiml possess lcss than a majwrity of the Corporation’s 
issucrl and 011 tslanding voting Capital Securities iinrnediately after such merger, 
coiisotidntion, transaction or series of such transactions; or (b) a single transaction 
or scrics oftrnnsactions, whethcr or not such transactions nre related, pursuant to 
wfiich n l’ci-scm or Pcrsons v d m  zit3 not Affiliates of tfie Corporation acquire alI or 
substa i~t in l ly  dl oFthe Corporation’s nsseis determined on a cniisolidated basis. 

“Sit IjsicI i;i ry”/”Su~sicliarics” means any corporati on, pzlrtnersh i p, I im itcd 
linbilily cuiiipa-ny, association or other business entity of which (i) i C  n 
corporation, n majority of thc total voti~lg power of shams: of stuck cntitlcd 
(witimr~t regard to the o~cirrre~~ce  of any contingency) tu vote in thc election of 
directors, tii;in:igtrs or trustees thcreof js at thc t ime owned or controlled, directly 

1x 
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or indirectly. by the Corporation or one or more of the other Subsidiaries of ihe 
Corpnrutiori ni- R cnrnbinntion thcrcof, or (ii) if II partnership, limited liability 
company, sssocititioii or other busincss entity, a mnjority of the ownership, 
interests therciri is at the timc owned or controlled, directly or indirectly, by tf1e 
Carporation or onc or nme Subsidiaries of that person or a combination thereof. 
For pui-poses hcreof, the Corporation shail be deemed to have a majority 
owircrship irilcmst in n partnership, limited liability company, association or other 
business crrtiky if thc Corporation shall bc allocated a majority of partnership, 
liitritcd liabiliiy company, msociaiion or othcr business entity gains or losses or 
s11;lll bc or control the managing gcncral pRrtoer of such partnership, association or 
otIicr business cntity or a manager of such limited liability company, 

ARTICLE 1X 

-.I INCORPORATOR - 

'1-Ac tiattie and mailing address of ihc incorporator u e  3s follows: 

Leonard Q. Slap 
Edwards CE Aiigell, T,L,P 
101 Fcderal Strcct 
Ebsron. MA 021 10 

IN WITNESS tVMEREOF, the undcrsigned has caused this Certificatc of 
Iricorpor;iiion to be cxccuted at Boston, Massac vember I 9,1999. 

Incorporator 



Applicant: Edge Connections, Inc. 

Management B iomanhies 

James F. McKenna, PresidePri and Chief Executive OfJicer - Mr. McKenna has over 12 
years of experience in advanced technology and telecommunications, encompassing 
general management, network operations, sales, marketing, finance, and regulatory 
initiatives. Mr. McKema most recently served in a senior executive role with Electric 
Lightwave, Inc. (NASDAQ: EI,ZX) where he was responsible for implementing and 
operating a data communications services organization in 9 southeastern states. 
Previously, Mr. McKenna served as Regional Vice President for ICG Telecom Group 
(NASDAQ: ICGX), a Competi,tive Local Exchange Carrier (CLEC) headquartered in 
Denver, CO. In this capacity he was responsible for ZCG’s entry into the Atlanta 
metropoiitan marketplace, including the construction of an extensive fiber network, 
collocation, and Lucent Class V switch installation and delivery. Subsequently, Mr. 
McKenna supervised ICG’s interests in the Southeastern US, including metropolitan area 
fiber networks in five markets. Previous to ICG Mr. McKenna held various management 
positions at MCI and Time Warner Telecom. Mr. McKenna is a graduate of the US 
Naval Academy at Annapofis, hlD, where he holds a degree in Electrical Engineering 
(Digital Signal Processing). He served as an officer in the US Navy onboard Trident 
Submarines, where he qualified as a Chief Nuclear Engineer. 

’Richard 13. Deason, Vice President of Czlsstomer Nehvork Management - Mr. Deason 
joined Edge Connections in February 2000 after spending 17 years with MCI WorIdCorn, 
where he served in senior positions in sales, customer service, and sales support. As 
Director of Strategic Technology Solutions for MCI WoridCom, Mr. Deason was most 
recently responsible for leading a N O +  person team with responsibilities for customer 
network design, order rnanagernent, and service activation. Mr. Deason holds a B.S. in 
Business Administration from the University of North Carolina at Chapel Hill. 

G .  3enjamin Petro, Vice President of Marketing - Mr. Petro joined Edge Connections in 
January 2000. Prior to joining Ezdge Connections, Mi-. Petro was the Director of 
Marketing for Logix Communications (“Logix”), where his responsibilities incIuded 
financia1 planning, product management development, and market entry strategy. In this 
role Mr. Petro launched CLEChroadband services in over 20 markets. Prior to joining 
Logix, Mr. Petro also deployed CLEC services for MCI Communications for all North 
American markets. Mr. Petro hmolds a B.S. in Economics from the University of 
M a r y h d .  

Philip W. Jenkins, Vice President of Engineering - Mr. Jenkins joined Edge 
Connections in January 2000. Mr. Jenkins has over 20 years experience in research and 
development, systems engineering, and field operations related to telecommunications 
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networks with Rockwell International, NorLight, Time Warner Communications, and 
ICG Communications. Since 1985, Mr. Jenkins has been a driving force in 
telecommunications network start-up for 4 new long distance and local exchange 
domestic markets. Mr. Jenkins’ most recent accomplishments include the design and 
deployment of new SONET basl:d CLEC systems With Time Warner Communications in 
Memphis, Tennessee and ICG C:ommunications in Atlanta, Georgia. Mr. Jenkins hoIds a 
B.S. in ElectricaI Engineering fiom Kansas State University. 
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Exhibit D 
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EDGE CONNECTIONS, INC. 
Balance Sheet 

December 31,1999 
(Unaudited) 

Assets 

Current Assets: 
Cash 
Other current assets 

TotaI Current Assets 

Total Assets 

Liabilities and Equity 

Current Liabilities: 
Accounts payabIe 
Other current liabilities 

Total Current Liabilities 

Total Liabilities 

Stockholders' Equity: 
Preferred stock 
Common stock 
Unearned compensation 
Retained earnings 

Total Stockholders' Equity 

Total Liabilities and Stockholders' 
Equity 

383,949 
11,826 

395.775 

$ 395,775 

$ 4,759 
4,754 
9,513 

9,513 

497,750 
2,625 

188) 
(I 13,925) 

386,262 

$ 395.775 




