Lance J.M. Steinhart, P.C.

Attorney At Law
1720 Windward Concourse
Suite 115
Alpharetta, Georgia 30005
Also Admitted in New York Telephone: (770) 232-9200
and Maryland Facsimile: (770) 232-9208

Email: Isteinhart@telecomcounsel.com

September 21, 2010
VIA E-DOCKET

Ms. Elizabeth A. Rolando
Chief Clerk

Illinois Commerce Commission
527 East Capitol Avenue
Springfield, IL 62701

(217) 782-7434

Re:  Unite Private Networks-Illinois, L.L.C. and UPNI Merger Sub LLC
Merger, Transfer of Control and Cancellation of Certificate

Dear Ms. Rolando:

Enclosed please find for filing an original of the Joint Application for Merger and Transfer
Control, For Certificate to Become a Telecommunications Carrier, and for Cancellation of
Certificates of Unite Private Networks-lIllinois, L.L.C. Please note that the Contribution and
Merger Agreement and Financial Information are being filed as confidential material.

Please acknowledge receipt via return e-mail.

If you have any questions or if I may provide you with any additional information, please do
not hesitate to contact me.

Respectfully submitted,
Is/

Lance J.M. Steinhart
Attorney for UPNI Merger Sub LLC
and Unite Private Networks-Illinois, L.L.C.

c: C. Mark Kelly, Esq.
Brogan T. Sullivan, Esq.

Bob Koch, Telecommunications Division
Illinois Commerce Commission

527 East Capitol Avenue

Springfield, Illinois 62701



STATE OF ILLINOIS

ILLINOIS COMMERCE COMMISSION
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Unite Private Networks-Illinois, L.L.C.
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Throughout the State of Illinois

And
For Cancellation of Unite Private

Networks-Illinois, L.L.C.’s Certificates of
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JOINT APPLICATION FOR MERGER AND TRANSFER CONTROL,
FOR CERTIFICATE TO BECOME A TELECOMMUNCIATIONS CARRIER,
AND FOR CANCELLATION OF CERTIFICATES

Unite Private Networks-1llinois, L.L.C. (“UPNI”), UPN Holdings LLC (“UPN
Holdings”) and UPNI Merger Sub LLC (“UPNI Merger Sub”) (UPNI, UPN Holdings and UPNI
Merger Sub are hereinafter collectively referred to as “Applicants”, or individually as an
“Applicant”), by their attorneys, hereby respectfully request that the Illinois Commerce
Commission (the "Commission™) issue an Order, pursuant to Section 13-406 of the Illinois

Public Utilities Act and Section 200.100 et seq. of the Commission’s Rules of Practice: (1)



authorizing the Merger and Transfer of Control described herein (the “Transaction”); (2)
authorizing UPNI Merger Sub to Operate as a Reseller and facilities based Carrier of
Telecommunications Services throughout the State of Illinois; and (3) cancelling UPNI’s
Certificates of Service Authority and tariff.

Applicants are in the process of obtaining all required approvals for the proposed
Transaction from both the Federal Communications Commission (“FCC”) and all applicable
state regulatory authorities, including the Commission. The Applicants request that the
Application be acted upon expeditiously as the approval sought herein is a non-controversial
acquisition between competitive, non-dominant carriers. In support of this Joint Application,
Applicants provide the following information:

l. Description of the Applicants

A Unite Private Networks-Illinois, L.L.C.

UPNI is a Missouri limited liability company with principal offices located at 950 West
92 Highway, Suite 203, Kearney, Missouri 64060. UPNI provides data-only communications
services over high bandwidth fiber optic networks to schools, governments, carriers, and large
enterprise customers under long-term contracts. UPNI provides these services in Illinois.
UPNI currently holds the following authorization in the State of Illinois: Certificate of Authority
to Provide Local and Interexchange Authority to Operate as a Reseller and Facilities-Based
Carrier of Telecommunications Services (Docket No. 05-0302 granted on June 29, 2005).

B. UPN Holdings LLC

UPN Holdings LLC is a Delaware limited liability company with principal offices
located at 100 North Tryon Street, 25th Floor, Charlotte, North Carolina 28255. UPN Holdings

is not a provider of telecommunications services.



C. UPN Intermediate Holdings LLC

UPN Intermediate Holdings LLC, a Delaware limited liability company (“Intermediate
Holdings”), is a wholly-owned subsidiary of UPN Holdings LLC. Intermediate Holdings is not

a provider of telecommunications services.

D. UPNI Merger Sub LLC

Intermediate Holdings has formed a wholly-owned subsidiary, UPNI Merger Sub LLC, a
Delaware limited liability company. UPNI Merger Sub is not currently a provider of
telecommunications services. UPNI Merger Sub, as described below, will be the surviving

company of the merger, and ultimately the certificate holder in Illinois.

I1. Contact Information

Questions and correspondence concerning this Joint Application may be addressed to:

Lance J.M. Steinhart

Lance J.M. Steinhart, P.C.

1720 Windward Concourse, Suite 115
Alpharetta, Georgia 30005

(770) 232-9200 (Telephone)

(770) 232-9208 (Fax)
Isteinhart@telecomcounsel.com (E-Mail)

Attorney for UPN Holdings, Unite Private Networks-Illinois, L.L.C. and UPNI
Merger Sub LLC



1. Description of the Transaction

UPN Holdings LLC, a newly created Delaware limited liability company, has entered
into a Contribution and Merger Agreement dated August 24, 2010 (the “Merger Agreement”) to
acquire the business of UPNI. The expected closing date is to be mutually agreed upon by the
Applicants, which shall be no later than the third business day after all of the conditions set forth
in Article V111 of the Merger Agreement have been satisfied or waived; provided, however, that
in no event shall the closing date be later than December 31, 2010. A copy of the Contribution
and Merger Agreement is included with this Application as Exhibit A. IN PARTICULAR,
THE CONTRIBUTION AND MERGER AGREEMENT IS BEING FILED AS
CONFIDENTIAL MATERIAL.

In connection with the Merger Agreement, UPN Holdings LLC was formed to enter into
the definitive transaction documents. UPN Holdings LLC, in turn, has formed Intermediate
Holdings, as a wholly-owned subsidiary. In addition, Intermediate Holdings has formed a
wholly-owned subsidiary, UPNI Merger Sub LLC, a Delaware limited liability company. In
connection with the Merger Agreement, UPNI will merge with and into UPNI Merger Sub LLC,
with UPNI Merger Sub LLC surviving the merger, changing its name to Unite Private Networks-
Ilinois, L.L.C. and continuing to be an indirect, wholly-owned subsidiary of UPN Holdings
LLC. The ownership interests of the current members of UPNI will be cancelled in exchange for

the merger consideration provided by UPN Holdings LLC and Intermediate Holdings.



With the exception of certain rollover equity to be contributed to UPN Holdings LLC by
the current owners of UPNI, a private equity fund controlled by Ridgemont Equity Partners (the
“Investor”) will contribute to UPN Holdings LLC all of the equity financing for the Merger
Agreement and, at the closing of the Merger Agreement, the Investor will own 89.11% of the
equity interests of UPN Holdings LLC. Intermediate Holdings and UPNI Merger Sub LLC will
remain direct or indirect wholly-owned subsidiaries of UPN Holdings LLC. The Investor is an
independent private equity firm that specializes in middle market buyout and growth equity
investments.

The services provided to UPNI customers will continue pursuant to the terms and
conditions of its tariff on file with the Commission, which will be replaced by a new tariff when
cancelled. In addition, it is anticipated that key members of the management of UPNI will
remain in place after the Transaction is consummated.

V. Public Interest Considerations

Approval of this Petition is in the public interest because it will enhance UPNI’s ability
to compete in the market for telecommunications services in Illinois. The proposed transfer of
control will strengthen UPNI as a competitor by providing access to financial resources
necessary for UPNI to expand its customer base and develop new products and services to meet
the evolving communications needs of its customer base.

The Transaction will have no adverse effect upon customers. The Transaction will not
result in any changes to UPNI’s provision of service to its current customers. UPNI’s corporate
officers and management team responsible for its day-to-day operations are expected to remain
essentially the same immediately following the Transaction. The Transaction will not have an

adverse effect on non-management employees of UPNI, and no staff reductions are presently



contemplated. In addition, the contact points for customers and Commission inquiries will
remain the same after the transfer of control. Nor does the proposed transfer of control raise any
competitive concerns.  The only impact of the proposed transaction is financial in that UPNI
will obtain access to increased resources necessary to become an even more effective competitor.

Applicants emphasize that, as described above, the Transaction will be conducted in a
manner that will be seamless and transparent to customers of UPNI, and in no event will it result
in the discontinuance, reduction, loss, or impairment of service to customers. Following
consummation of the Transaction, UPNI will continue to provide high-quality communications
services to its customers without interruption and without immediate change in rates, terms or
conditions.

V. Additional Information

UPNI financial statements for the years ended December 31, 2007, December 31, 2008
and December 31, 2009 respectively, and pro forma financial statement post Transaction, is
included with this Application as Exhibit B. IN PARTICULAR, THE FINANCIAL
STATEMENTS ARE BEING FILED AS CONFIDENTIAL MATERIAL. Organizational
charts, showing the current ownership structure, and the ownership structure after the transfer is

completed, are attached hereto as Exhibit C.



VI. Information Provided in Support of Application for Certificate to Become a

Telecommunications Carrier

1. Applicant’s Name (including d/b/a, if any) FEIN # 27-3483514
UPNI Merger Sub LLC

Address: Street 950 West 92 Highway, Suite 203
City Kearney State/Zip Missouri 64060

2. Authority Requested: (Mark all that apply) X13-403 Facilities Based Interexchange
X13-404 Resale of Local and/or Interexchange
X13-405 Facilities Based Local
3. Request for waivers/variances: In applications for local exchange service authority under
Sections 13-404 or 13-405, waivers of Part 710 and of Section 735.180 of Part 735 are
generally requested. In applications for interexchange service authority under Sections 13-
403 and 13-404, waivers of Part 710 and Part 735 are generally requested. Please indicate
which waivers Applicant is requesting and explain why Applicant is requesting each
waiver/variance.
___x__Part 710 Uniform System of Accounts for Telecommunications Carriers
The Company will maintain its books and records in accordance with GAAP.
___x__Part 735 Procedures Governing the Establishment of Credit, Billing, Deposits,
Termination of Service and Issuance of Telephone Directories for Local Exchange

Telecommunications Carriers in the State of Illinois

The Company requests a waiver of Part 735 for interexchange customers.

___X_Section 735.180 Directories

Applicant will provide the incumbent and/or appropriate directory vendors with the
necessary details to publish the listing of our customers.

__X_Other Part 250.



4. Intentionally Omitted

5. In what area of the state does the Applicant propose to provide service?

Throughout the State of Illinois, to the extent permitted by law.

6. The contact persons to work with Staff are as follows:

a. issues related to processing this application:
name: Lance J.M. Steinhart
title: Regulatory Counsel

mailing address:

telephone number:
facsimile number:
e-mail address:

b. consumer issues
name:
title: CEO
mailing address:

telephone number:
facsimile number:
e-mail address:

1720 Windward Concourse, Suite 115
Alpharetta, Georgia 30005
770-232-9200

770-232-9208
Isteinhart@telecomcounsel.com

Kevin Anderson

950 W. 92 Hwy, Suite 203
Kearney, Missouri 64060
816-260-1868
866-594-6783
kevin.anderson@upnlic.com

c. customer complaint resolution

name:
title: CEO
mailing address:

telephone number:
facsimile number:
e-mail address:

Kevin Anderson

950 W. 92 Hwy, Suite 203
Kearney, Missouri 64060
816-260-1868
866-594-6783
kevin.anderson@upnlic.com

d. technical and service quality issues

name:
title: CEO
mailing address:

telephone number:
facsimile number:
e-mail address:

Kevin Anderson

950 W. 92 Hwy, Suite 203
Kearney, Missouri 64060
816-260-1868
866-594-6783
kevin.anderson@upnlic.com



e. "tariff" and pricing issues
name: Kevin Anderson
title: CEO
mailing address: 950 W. 92 Hwy, Suite 203
Kearney, Missouri 64060
telephone number:  816-260-1868
facsimile number: 866-594-6783

e-mail address: kevin.anderson@upnllc.com
f. 9-1-1 issues

name: Kevin Anderson

title: CEO

mailing address: 950 W. 92 Hwy, Suite 203
Kearney, Missouri 64060

telephone number:  816-260-1868

facsimile number:  866-594-6783

e-mail address: kevin.anderson@upnllc.com

g. Security/law enforcement
name: Kevin Anderson
title: CEO
mailing address: 950 W. 92 Hwy, Suite 203
Kearney, Missouri 64060
telephone number:  816-260-1868
facsimile number:  866-594-6783
e-mail address: kevin.anderson@upnllc.com

7. Please check type of organization?

Individual __X_Limited Liability Company

Partnership  Date Limited Liability Company was formed August 16, 2010
In what state? Delaware

Other (Specify)



8. Submit a copy of articles of incorporation and a copy of certificate of authority to transact
business in Illinois.

The Company’s Certificate of Organization is attached hereto as Exhibit D. The
Company has applied to the Illinois Secretary of State’s office for authority to transact
business in Illinois. The Certificate of Authority will be provided to the Commission at
the time of the hearing. A copy of the application is attached hereto as Exhibit D.

9. List jurisdictions in which Applicant is offering service(s).

None; however, Unite Private Networks-1llinois, L.L.C. is currently providing service in
Illinois, and such operations will be transferred to Applicant as described above.

10. Has the Applicant, or any principal in Applicant, been denied a Certificate of Service or had
its certification revoked or suspended in any jurisdiction in this or another name?

YES (Please provide details) X NO

11. Have there been any complaints or judgments levied against the Applicant in any other
jurisdiction?

YES X NO

12. Has Applicant provided service under any other name?

YES _X NO

The Company was formed as a special-purpose entity in connection with the
Transaction and has never provided service or conducted any business. Rather, as
described above, it will be the surviving company in a merger with Unite Private
Networks-Illinois, L.L.C. and, following the merger, will continue the business
conducted by that entity.

13. Will the Applicant keep its books and records in Illinois? YES X__NO

If NO, permission pursuant to 83 Il1l. Adm Code Part 250 needs to be requested.

Applicant seeks a waiver of Part 250 as noted in item number 3 above.

10



VIl. MANAGERIAL

14. Please attach evidence of the applicant’s managerial and technical resources and ability to
provide service. This may be in either narrative form, resumes of key personnel, or a
combination of these forms.

Applicants and their related companies provide high-capacity, data communications
networks and related services to schools, government, carriers, data centers, and
enterprise business customers under long term contracts. Service offerings include
dark and lit fiber, private line, metro-optical Ethernet, Internet access, and other
customized solutions. Headquartered in the Kansas City, Missouri area, Applicants
have been providing customer-focused communications solutions since 1999.

Applicants work closely with customer representatives as projects progress to ensure
that it meets all customer expectation regarding project cost, quality and timeliness,
and have a proven history of successful completion of fiber optic construction projects.
Biographical information and management resumes are attached hereto as Exhibit E.
Additional information is available at www.upnllc.com.
15. List officers of Applicant.

Kevin Anderson, Chairman and CEO

Ron Reckrodt, President and COO

Dennis Devoy, CFO

Jeff Ingram, SVP and Corp. Secretary
Note that these individuals are presently officers of Unite Private Networks-Illinois,

L.L.C. and will become officers of UPNI Merger Sub LLC upon the merger of those
entities, as described above.

16. Does any officer of Applicant have an ownership or other interest in any other entity which
has provided or is currently providing telecommunications services?
X YES NO
If YES, list entity.

Unite Private Networks, L.L.C.

11



17.

18.

19.

20.

How will Applicant bill for its service(s)? (Ata minimum, describe how often the Applicant
will bill for service and details of the billing statement.)

Applicant will bill its customers on a monthly basis and provides detailed billing
showing the rate assessed for each service, taxes, and any other applicable charges.

How does Applicant propose to handle service, billing, and repair complaints? (At a
minimum, describe Applicant’s internal process for complaint resolution, the complaint
escalation process, the timeframe and process by which the customer is notified by Applicant
that they may seek assistance from the Commission?)

Applicant will maintain full-time customer service and support personnel to address
any complaints and service issues. A customer contact/escalation list will be provided
to all customers.

Will personnel be available at Applicant’s business office during regular working hours to
respond to inquiries about service or billing?

X _YES NO

What telephone number(s) would a customer use to contact your company?

Applicant’s contact number is (816) 903-9400 or (866) 963-4237. In addition, all
customers will be provided a customer contact/escalation list.

21.Will Applicant abide by all Federal and State slamming and cramming laws pursuant to

22.

Section 13-902 of the Public Utilities Act and Section 258 of the 1996 Telecommunications
Act?

X YES NO

Please describe applicant’s procedures to prevent slamming and cramming of customers?

The Applicant will comply with all state and federal cramming and slamming
regulations. However, since the Applicant only expects to provide services to large
organizations under long term contractual arrangements, it does not anticipate
customer complaints associated with “slamming.”

12



23. If granted authority to operate as a local exchange carrier, will the applicant abide by the
following 83 Illinois Administrative Code Parts: 705, 710, 720, 725, 730, 735, 755, 756, 757,
770, and 7727

X YES NO (If no, please provide an explanation.)

24. 1Is Applicant aware that it must file tariffs prior to providing service in Illinois?

X YES NO

VIII. FINANCIAL

25. Please attach evidence of Applicant’s financial fitness through the submission of its most
current income statement and balance sheet, or other appropriate documentation of
applicant’s financial resources and ability to provide service.

Please see the attached Confidential Financial Statements (Exhibit B).

IX. TECHNICAL

26. Does Applicant utilize its own equipment and/or facilities? X  YES NO

If YES, please list the facilities Applicant intends to utilize. Also include evidence that
Applicant possesses the necessary technical resources to deploy and maintain said facilities:

Applicant intends to utilize its own fiber optic network facilities and fiber electronics
equipment.

If NO, which facility provider(s)’s services does the Applicant intend to use?

13



. Please describe the nature of service to be provided (e.g., operator services, internet, debit
cards, fong distance service, data services, local service, prepaid local service).

Applicants and their related companies provide high-capacity, data eommunications
networks and related services to schools, government, carriers, dats centers, and
enterprise business customers under long term contracts. Service offerings ineclude
dark and lit fiber, private line, metro-optical Ethernet, Internet access, and other
enstomized solutions.

Will technical personnel be available at all times o assist customers with service problems?

X YES NEE

if Applicant intends to provide payphone service, will the equipmaent utilized comply with
FCC requirements and Finding (97 of the Commission Order entered in Docket No, 84-044.2
on June 11, 1986, including, but not limited to: (a) touch dialing; (b) access to 9-1-1 and
“0” operator dialing without use of a coin; () rules governing use of payphones by disabled
persons; {d) ability 1o complete local and long-distance calls; (¢) unlimited duration for local
ealis; and () a message explaining the telephone’s general operations, dialing instructions
for emergency assistance, payphone owner’s name, method of reporting service problems
and method of receiving credit for faulty calls?

_______________ YES NO

Not Applicable. The Applicant has no plans to p ovide payphene services.

- P

A7

Kévin M. Anderson
Chairman and Chiel Executive Officer




Standard Questions for Applicants Seeking Local Exchange Service Authority

1. Is your company seeking any waivers or variances of certain Commission rules and
regulations in this proceeding that pertain to local exchange service? Please provide evidence as
to why your company is seeking any waiver or variance.

Yes. As noted in the Application.

2. Will your company comply with 83 Illinois Administrative Code Part 772, Pay-Per-Call
Services, including Part 772.55(a)(1), Billing and Part 772.100(d) Notices?

Yes.

3. Will your company comply with 83 Illinois Administrative Code Part 705, Preservation
of Records of Telephone Utilities?

Yes.
4. Will your company abide by 83 Illinois Administrative Code Part 735, "Procedures
Governing the Establishment of Credit, Billing, Deposits, Termination of Service and Issuance

of Telephone Directories for Telephone Utilities in the State of Illinois"?

Yes, for Local Exchange Services. The Company requests a waiver of Part 735 for
its Interexchange Services.

5. Will your company abide by 83 Illinois Administrative Code Part 732, “Customer
Credits”?

Yes.
6. Who will provide customer repair service for your company?

This will be done through a combination of in-house technicians and qualified
subcontractors.

7. How many people does the Company employ?

UPNI and its affiliated companies employs 31 people.

15



8. Will your company meet the requirements as they pertain to the Telephone Assistance
Programs imposed by Sections 13.301 and 13.301.1 of the Illinois Public Utilities Act and 83
Illinois Administrative Code Part 7577

Yes.

9. Will your company solicit, collect, and remit the voluntary contributions from its
telephone subscribers to support the Telephone Assistance Programs?

Yes.
10. Does your company plan on filing to become an Eligible Telecommunications Carrier?
Not at this time.

11.  Does the Company realize that it will not be able to receive any of the federal
reimbursements for the Lifeline and Link Up Programs if it is not an eligible carrier?

Yes.

12.  Will your company offer all of the waivers associated with the Universal Telephone
Service Assistance Programs (UTSAP)?

Yes.
13.  Will your company abide by the regulations as prescribed in 83 Illinois Administrative
Code Part 755, “Telecommunications Access for Persons with Disabilities,” 83 Illinois
Administrative Code Part 756 “Telecommunications Relay Service,” and Sections 13-703 of the
Illinois Public Utilities Act?

Yes.

14.  Will the Company’s billing system be able to distinguish between resale and facilities
based service for the collection of the ITAC line charge?

Yes.
15. Has your company signed and returned the Universal Telephone Assistance Corporation
(“UTAC?”) and the Illinois Telecommunications Access Corporation (“ITAC”) to Commission
staff?

Yes.

16



16. How does your company plan to solicit customers once it begins to provide local service?
Direct sales force.

17. Has your company provided service under any other name?
The Company was formed as a special-purpose entity in connection with the
Transaction and has never provided service or conducted any business. Rather, as
described above, it will be the surviving company in a merger with Unite Private
Networks-Illinois, L.L.C. and, following the merger, will continue the business
conducted by that entity.

18. Have any complaints or judgments been levied against the Company? (Instate, out-of-
state, or FCC).

No.

17



Appendix B
9-1-1 Questions for Applicants Seeking Local Exchange Service Authority
1. Will your company ensure that 911 traffic is handled in accordance with the 83 Illinois
Administrative Code Part 725 and the Emergency Telephone System Act?
Yes.

2. Will your company contact and establish a working relationship with the 911 systems
when you begin to provide local telephone service?

Yes.

3. Will your company coordinate with the incumbent LEC(s) and local 911 systems to
provide transparent service for your local exchange customers?

Yes.

4. Who will be responsible for building and maintaining the 911 database for your local
exchange customers?

The Company will work with the incumbent LEC or a third-party clearinghouse.
5. How often will your company update the 911 database with customer information?

If done through the LEC, on a daily basis. If done through a third-party
clearinghouse, 5 days per week.

6. Will your company’s billing system have the ability to distinguish between facilities
based and resale for the collection of the 911 surcharge?

Yes.

7. Does your company have procedures for the transitioning of the 911 surcharge collection
and disbursement to the local 911 system?

Yes.
8. Will your company’s proposal require any network changes to any of the 911 systems?

No.

18



9. Will your company be able to meet the requirements specified under Part 725.500(0) and
725.620(b) for the installation of call boxes?

No.

10. Does your company plan to file for a waiver of Part 725.500(0) and 725.620(b) in the
future?

Yes.

19



Appendix C
Financial Questions for Applicants Seeking Local Exchange Service Authority

1. (Answer if requesting waiver of Part 710) What circumstances warrant a departure from
the prescribed Uniform System of Accounts (“USOA”)?

The Company uses GAAP accounting. This will also be discussed in prefiled
testimony in support of this Application as Exhibit F.

2. Will records be maintained in accordance with Generally Accepted Accounting
Principles (“GAAP”)?

Yes.

3. Will applicants accounting system provide an equivalent portrayal of operating results
and financial condition as the USOA?

Yes.

4. Will applicants accounting procedures maintain or improve uniformity in substantive
results as among similar telecommunications companies?

Yes.

5. Will applicant maintain its records in sufficient detail to facilitate the calculation of all
applicable taxes?

Yes.
6. Does the accounting system currently in use by applicant provide sufficiently detailed
data for the preparation of Illinois Gross Receipts Tax returns? What specific accounts or sub-
accounts provide this data?

Yes. This information will be provided in a chart of accounts.

7. If a waiver of Part 710 is granted, will applicant provide annual audited statements or all
periods subsequent to granting of the waiver?

If requested.

20



8. Does applicant agree that the requested waiver of Part 710 will not excuse it from
compliance with future Commission rules or amendments to Part 710 otherwise applicable to the
Company?

Yes.

9. Please attached a copy of applicant’s chart of accounts.

A chart of accounts is attached hereto as Exhibit F.
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X. Conclusion
For the reasons stated above, Applicants hereby respectfully submit that the public
interest, convenience, and necessity would be furthered by a grant of this Joint Application.
Respectfully Submitted,

UPN Holdings LLC
Unite Private Networks-Illinois, L.L.C.
UPNI Merger Sub LL:C

2

By: 7
La%f\/l. Steinhart
Atorney at Law
Lance J.M. Steinhart, P.C.
1720 Windward Concourse
Suite 115
Alpharetta, GA 300035
(770) 232-9200 (Telephone)
(770) 232-9208 (Fax)
Isteinhart@telecomecounsel.com (E-Mail)

Their Attorney

Dated: September 21, 2010
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Exhibit A — Contribution and Merger Agreement

FILED AS CONFIDENTIAL MATERIAL



Exhibit B — Financial Information

FILED AS CONFIDENTIAL MATERIAL
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ACQUISITION OF :
UNITE PRIVATE NETWORKS, L.L.C. AND UNITE PRIVATE NETWORKS-ILLINOIS, L.1.C. 8Y
PRIVATE EQUITY FUND CONTROLLED BY RIDGEMONT EQUITY PARTNERS
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‘ I The Sellers’ membership interests in Unite Private Networks, LL.C, are cancelled inexchange for the Merger Consideration. UPN

! Merger Sub LLC changes its name to “Unite Private Networks, LL.C.”

2 The Sellers” membership interests in Unite Private Networks-Illinois, L.L.C. ate cancelled in exchange for the Merger Consideration.
UPNI Merger Sub LLC changes its name to “Unite Private Networks-llinois, L.L.C.”



Exhibit D — Certificate of Organization and Certificate of Authority



Delaware ... .

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DEQAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF FORMATION OF "UPNI MERGER SUB LLC",
FILED IN THIS OFFICE ON THE SIXTEENTH DAY OF AUGUST, A.D. 2010,

AT 2:56 O'CLOCK P.M.

SN S

1&5 jeffrey W, Builock, Secretary of State T
4860626 8100 AUTHENTICATION: 8175463

DATE: 08-17-10

100831533

You may verify this certificate oniine
at corp.delaware.gov/authver.shiml



State of Delaware
Secre of State
Division of Corporations
Delivered 03:17 PM 08/16/2010
FILED 02:56 PM 08/16/2010
SRV 100831533 ~ 4860626 FILE

CERTIFICATE GF FORMATION
OF
UPNI MERGER 8uB LLC

The undersigned authorized person, desiring to form a limited liability company pursuant
to Section 18-201 of the Delaware Limited Liability Company Act, 6 Delaware Code, Chapter
18, does hereby certify as follows: :

L
The name of the limited liability company is UPNI Merger Sub LLC (the “LLC?).
IL

The address of the registered office of the LLC in the State of Delaware is Corporation
Trust Company, 1209 Orange Street, Wilmington, Delaware 19801, County of New Castle. The
name of the LLC’s registered agent for service of process in the State of Delaware at such address
is The Corporation Trust Company.

HI.

The Certificate of Formation shall be effective upon filing of the Certificate in the Office
of the Secretary of State of the State of Delaware.

IN WITNESS WHEREOF, the undersigned has executed this Certificate of Formation .
of UPNI Merger Sub LLC on August 16, 2010,
By: /s/ Lisa DeBarber Sitmons

Lisa DeBarber Simmons
Authorized Person

LEGAL02/32115213vE



com LLC=45.5 lilinois Limited Liability Company Act

June 2010 Application for Admission to FILE #:

Secretary of State ’ Transact BUSiBeSS This spece for use by Secreiary of Stats.
Department of Business Sertvices - s

Limited Liability Division SUBMIT IN DUPLICATE

501 8. Second St., Rm. 351 i 1

Springfield, IL 62756 Type or Print Clearly.

217-524-8008

www.cyberdriveilinols.com This space for use by Secretary of State.

Payment must be made by cerified Filing Fee: $500
check, cashier’s check, llincis attorney's Penaity: §
check, C.PA.s check or money oarder .
payable 1o Secretary of State. Appraved:

UPNI Merger Sub LLC

ke

Limited Liability Company Name:

2. Assumed Name:

(This item Is only applicable if the company hame in item 1 |s not available for use In Winels, in which case form
LLC 1.20 must be completed and submitted with this application.}

3. Jurlsdiction of Organization: Delaware

4, Date of Organlzation: August 16, 2010

5. Period of Duration: Perpetual

(Enter Parpetual uniess there is a Dale of Dissolution provided in the agreement, i which case enier that date.)

6. Address of the Office required to be maintained in the jurisdiction of its organization or, If not required, of the Principal Place of
Business: (P.0. Box alone or cfe ts unacceplable.)

¢/o Corporation Trust Company, 1209 Orange Street

Nembar Strest Suite #

Wilmington, Delaware 19801

Gity,State ZIP Code-

7. Registered Agent: C T Corporation System

First Name Middle Name l.ast Name

Registered Office: 208 South LaSalle Street, Suite 814
(P.0. Box gione or 6o Nuraber Street Suite #

i tabie,
s unaccaptable.) Chicago, inois 60604

City Zip Code

8. I applicable, Date on which Company first conducted business in liinois:

{continued an back)

& Printed on recycled paper. Printed by authorily of the State of HEnols. July 2510'-“- iM — LLC17.12

.06} - 67/27/2610 C T System Ontine




Li.C-45:5

9. Purposals) for. which the Company is Organized and Proposes to Conduct Blsihess in Minais:

To engagerin any lawl! act or activity for'wliich a company may be orgavized under the Delaware Limited Liability Act

and pesmisted under the fliinois Limited Liabifity Company Act.

10, "Fhe Limited Lidbtlity Compatiy: {check-one)

a. 1 ismanaged by, the manager(s) (List names:.and -a;‘jdrasses.)

B, 5 hasmhanagemént vestedin the, mezhhg?s(sjl(i;lst‘nam'gﬁ arid addresses.).
UPN Intermtedinte Holdings LEC, Sole Member

-160 North Tiyon-Street, Suite 2510

Chirlotse, NC 28202

11. Thie iliindis Secretary of State isthereby appoirted the agenl of the Limited Lisbility Compahy’ for service of process undesr
gircumstances set forth in subsection (by.of Section 1-50 bf thie lindis Limited Liability Company Act.

1, Th|5 applicatlon is accompamed by a Gertificate of Good Standing or Existence, duly au:benticated within the last 60
days by:the ofticer of the state or county whereifi the. LLE is formed.

18. The undersignat-affiring,.under” penalixes of petjury: havmg authorlly to'sign hereto, that 1his application foc admission to transact.
business is lo e béstof my knowledge and belief, s, £orréct and cornfiglets.

Dated: Scptcmbcr 17,2010

Month, Day, Yeas

‘ ( ;/S/:;;éluté

George E.-Morgai, Authorized Person

Name and Title {type or print)

UPN Intermediste Holdings LLC. its Sole Member

if apphcam {3 s;gnlng fnr a Cbmpany or othier Eniily sta!e Name

& Prinfed on recycled papet. Printed by atthorityof the State of indis. July. 2040 — 1M — LLEC 17.12
161 BTRON G i




Exhibit E — Biographical and Technical Information
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Kevin M. Anderson
6319 M. Kensington CL

Kansay City MO 64119
{8163 260-1868 kanderson2@kc r.com

Senior executive with a broad range of skills in finance, accounting, operations, sates, business
development, and people development. Proven ability to build orgenizations and detiver resulls.
Provide energy and discipline to lead high-performance organizations.

Professionpi Expéricnce

Unite Private Networks  Kansas City, MO
Chief Excoutive Officer 2003 - Present
Owner, founder & CEQ of organization that provides high-capacity, data communications
networks and related services 0 schools, government, carriers, dala centers, and enterprise
business customers throughout the United States. Serviee offerings include dark and lit
fiber, private line, metro-optical Ethernet, Internet access, and other customized solutions.

Unite Communications  Kansas Cily, MK
Chief Executive Officer 2003 - 2605
Ovwiner and CEO of organization that provides iriple play services of telephone, cable TV, and high
speed Internet services W over 3,000 homes and businesses in Kansas City, MO metro area, Sold
pasiness 1o publicly-traded communications conmpany in 2606,

Evercst Connections  Kangas City, MO
President 2006 « 2003
Founded wiple play commmications provider serving lelephone, high spoed Intornet and cable TV
vo residential and commercial customers i Kansas City metro area. Led organization from star-up
ro $30 million in revemue and positive vash Now over 3-year period.  Txceeded original business
nian targels every month of exisience.  Achieved industry-leading performance for customer
nenetration, fevenue per customer, capital payback and eustomer service.

UtiliCorp United  Omaba NE/ Kansas City, MO

V.P, Business Development (Utilitics) 1987 - 2000
Bircctor Business Services 994 - 1997
Birector Internal Andid 1991 - 1904

Hetd management positions of incteasing responsibility in areas of internal audit, accounting,
finance, business development, and operations for international utility company.  Led sucoosstul
spocial projects invelving organizativn-wide efforts in strategy devclopment, perfonmance
improvement, and cost savings, Lod M&A temns focused on due diligence, acquisitions integration,
pariner relations, capital raising, and public stoek offerings (1P0s).  Significant internationat
experience in Australia, New Zealand, United Kingdom, Canada and Brazil.

Arthar Andersen & Co.  Omaha NE
Aundit & Business Consuitant 1987 - 1996
Performedisupervised audits and cansuliing engagements for internationat audit and consulting
services organization. Industry focus on gas and electric wiilities, elecominunicalions,
wansporiation, and refail survices.

Lducation and Development

Bachelor of Arts in Accounting, Briar CHiff College, Sioux City 1A {Valediclorian)
Certified Public Accountant, Certified Intemal Asnditor

Board of Directors - Advent Networks, Prairielnet, United Energy, Bverest, Unite
References Available Upon Request



Ronald C, Reckrodt

16412 NE 138" Strect - Kearney, MO 64060
(316) 628-4031{Home) (816 260-2464(Cell)

PROFESSIONAL EXPERIENCE:

10/03-Present Prosident, Unite Private Networks, LLC.

4#D1-10/03

2/04-4/0 %

12/89-2/G0

4197 - 2400

Responsible for the overall operations of the company.

Vice President and General Manager - Unite {(CLEC and Private Networks)

Reported to Senior Viee President — Business Development,  Ullimate accoumtabilily for dua
business line PAL with 27 personnel, annual budget of $1.3mm O&M, $4.9mm capital {2002} and
annual revenue of $3.6mn. Plant in service exceeds $13mm and subscriber count is 2000+, Private
Nevwork business encompasses operations i four states.

s Raiged residential customer penclration from 40% o0 72% by incressing employee engagemmont
and advancing various communily exposure initiatives,
Increased Customer Count By 68% (CLEC)
Increased Consolidated Revenne By 112% In One Year
Increased annual Private Network revenug by 31.0mm.

Vice President of Operations - PtiliCorp Communications Services

Reporied to President and COO of this utility telecom startup initiative that later became Everest
Connections.  Responsible for “On Net” tior 3 and smaller market development. Instrumental in
achieving sinte authority W operate as 2 telecommunications provider in Colorado, Nebraskn and
Kansas. Spearheaded negotintions with city representatives in UliliCorp United's lurgest markets for
elecommunications and cable television franchises. Negotiated fiber optic private network
deployments in four states and oversaw projects throngh construction.

UtHCorp United, Ine. (UCU) {subsequently renamed Aquila), Headqguartered in Kansas
City, Missouri, is an electiic and natural gas utility company with L.2+mm customers, 4700
employees, $1.55+ in revenues and total assets of more than §3.1 billion. Aquila oporates
atilities in 7 states, England, Canada, Australia and New Zealand.

Asset Mansger - Colorade / Kansas Electrie UtiliCorp United, (UCU), Puebla, Colorado

One of fve domestic Asset Managers for UtiliCorp United.  Sole responsibility for P/L of clectric
distribution business line serving 144,000 customers in fwo states, Provided high level siategic
planning and direclion for all distribution operations in bofh states as well as day-to-day
implementation oversight. Provided “phased” spending reduction plans for budgets of 315 3mm in
sxpense and $11.5mm in capital,  Luplemented initiatives exceeding 2% planaed profit ingreases o
aanual revenues of $58.8mim with plant in service of $128 2mam.



Renald €. Reckeod: : FPape 2

Devejoped and implemented micro-gencration plan saving $2.4mm expense,
Implemented pole attachment survey increasing amual pole attachment revenve by 67% and a
ong-tinie yevenue increase of 32VVK.

- Implemented cuslomer distributed gencration program reducing podk generation cosl by 0%
per MW,

204 ~4/07  WManager - Distribusion Engineering, WestPlains Energy (WPE), Pueblo, Colorade, a division of
UniliCorp United {UCL)).

Responsible for diswibution engineering personnel, design functionality, standardization and
implementation in 2 wo state region with 140,000 customers and over T0OMW of electric load.
Merged distribution-engineering resouvces for two acquisition properiies o one funclionad
depariment. Implemented standardized construction practices, developed and oversaw authorship of
severa) “operating standurds” for ofher distribution functions. Organized ang chaired the first WIE
Distribulion Construction Standards Committes,

Reduced breaker interruplions by 83%.

fmplemented first ever enpineering planning methodslogy for construction,
Standardieed inveniory purchases saving 3200k annually with initial savings of $500k,
Introduced engincering optimization methods to increase revenue and impiove service.

F F B 8

12/59 - 304 Distribution Utility Engineer (Eleciric and Gas), Missouri Public Service Compainy, Sedahia,
Missouri, a division of UiCorp United (UCU).

Natural Gas and Fleciric design enjgineering for new customer installations and system improvement
nftialives. Provided enginecring support for district operations under nonmal and extreme
cheamstances for 12,000 clectric and 8,000 nalural pas customors, Member of Warsaw Economic

Development Counsil.

o Member of work order / job order (WOJO) amemation commitiee,

o Member of Electric Distrilution Construction Standards cothimitice.

s Member of first automated mapping and fachitics management toam (AM/FM),

e First use of antomated capacitor banks and “automatic” splices for Missowri Fublic Service,

OTHER WORK EXPERIENCE:

/81 - 5/82 Excentons: Communications Inc
Communications Technician — Installation and maintenance of office and hospital commamications
Ey5iems,

10 - 1299 Officer - US Arvmy (National Guard Retired}
Battalion Supply and Logistics Officer (84}



Ronnld ©. Reckrodt Page 3

Company Commander / Helicopter Pilot
Responsible for 207 personiel, seven AR-1 Cobras and threc OH-58 Scout aircrafl,

EDUCATION
University Of Missouri - Rolia
MSEE {Power Dmphasis GPA 3.6/4 .0}
BSEE

SPECEIAL

ASSIGINMENTS
UTILICORP UNITED

1/95 -3/%7 Directar - Renewable Energy Technologies
Seleeted By Senior Vice President - Technology
Managed Multi-State Deployment Of Residential Solar Systems

8/95-11/95  Director - Castomer Operations (Inferim)
Selected for position by division President, UtiliCorp Energy Delivery — Colorade, Responsible for
sverall operation and 75 non-umion and upion personnel throughout UtiliCorp’s natural gas and
sleclric distribution propertics in Colorado.

» Inwoduced First Fleet Readiness Tracking System
o Provided direction and leadership for nalural gas construction o fastest growing county in US.

K197 2400 Eleet Committes Chairman {UiHCorp United Romestic Operations)
Charter Commiltee Chainman
Congolidated Over 2300 Fleet Units In Eight States And
Five Differen) Operating Units
Realized Savings OF $1.5 Million
Implemented first preventive maintenance and standardized operational readiness
tracking proprams resulting in fect reduction of over 10%.,

8195 Froject Coordinator / Managor
First Energized Transmission Reconductor Project in United Siates

Community Relations
» Norihland Development Corp, {Philanthropic}
Kearney Area Development Council (Board OF Divectors)
Mayor's Steategic Community Planning (Kearney, MO)
Rotary International
Chairman - Trinity Lutheran School Capital Fund Raising Campaign - Pueblo, CO

« &4 &+ #



DENNIS R, DEVOY
PO Box Hi
Kearney, Missouri 64060
{B16) 564-2902
dennis devoy@upnile.com

OBJIECTIVE

Use knowledge and oxperience in the telecommunications industry to efficiently and
effectively enhance the profitability of a growing company,

PROTESSTIONAL EXPERIENCE

WUaijte (formally ExOp of Missouri)fUnite Private Networks Kearney, Missouri
Unite - CLEC offering voice, video & high speed data services in Keamey & Platte
City, Missouri
Unite Private Networks — CLEC offer dark fiber and broad band date services &
Governmental and Bnterprises Customer in Missouri, Kansas, Nebraska,
Colorade and Blinois

Chief Financial Officer Cetober 2003 - Present
Director af Business Services / Controller September 2000 — October 2003

Responsible for all accounting, customer service and billing fiunctions as well a5 the
supervision of accounting and customer service staff

. Issue monthly financial statements according to GAAP

. Interface with independent accounts for all financial certification and tax preparation
«  Setup financial reporting and operational analysis

. Refined biling system for end user and CABS billings

. - Act as interface wilh billing vendor for end user and CABS billing

. Complete regulatory compliance and tarift (ilings at the slate and federal leve]

+  Secured USF support payments for company

v Berate funding specialist, support school applicants through funding process

»  Sefup propesty records systemn

. Created back office procedures for service orders and trouble tickets

. Implemented a SQI. based end user billing system

Chariten Valley Telephone Corporation Bucklin, Missouri
(Provider of voice, video, data and wireless communication services)

Congroiler September 1993 - September 2000

Responsible for all accounting and CIS operations for patent cornpany and subsidiaries

. Prepared annval budget for all companies

+ Processed montbly CABS billing

.« Managed corporate computer information services including the implementation of
GenSoft billing software and Great Plains accounting software

»  Performed annual cost study

. Worked in both averape schedule and cost setlement environments



+  Supervised customer service department for LEC operations

o+ Prepared new tarifls and modified existing tariffs

»  Negotiated finsncing for multi-million doHar modemization projects for ocal
telephone company and wireless service provider

- Represented parent company on MTIA Joint Legislative Commilice studying wirless
911 and municipal ranchise and right-of-way fees

+  Reprosented parent company on industry technical committes 1o establish intral ATA
dialing parity

Cooke Sales & Service Company Chillicothe
Mizssouri
{Construction Hquipment Dealer)

Controlier Sepiember 1991 - September 1993

Responsible for accounting, budgeting and cash management functions

- Created and maintained new financial relationships with lending and financial
mstiutions

. Handled financing for customer purchases and underwriting of customer credit

«  Handled sale of commercial paper held by Cooke Sales

+  Managed the collection of ali delinguent customer aceouis

. Acted as controller of Machinery Credit Inc., an employec-owned {inance company

. Managed loan portfolios :

American Consolidated Financial Corp. Owerland Park, Kansas
{Diversified Holding Company)

Controfler September 1989 - September 1991

Responsible for afl accounting and financial reporting operations

. Supervised accounting functions and cash manageinent

+  Worked closely with company executives in the planning and the accowting fora
variety of financial transactions

. Obained a good working knowledge of computer systems and worked with severa:
accounting software packages

Aeccounting Manacer 1984 - 1989

+  Supervised accounting and financial reporting operations of parent company and a
diverse variety of subsidiary companies

»  Responsibie for daily cash management

. Acted as Haison with Kansas City area banking institutions and worked closely with
key banking personnel

Stafi Accountant 1981 - 1984

»  Prepared linancial statements

. Prepared tax filings for real estate partnerships, bhotel, restaurants and record storage
operations

Resume of Denttis K. Devoey Pape?



EDUCATION

B.A., Accounting, 1981, Benedictine College, Atchison, Kansas
Miinor: Business Administralion.

REFERENCES
Avallable upon request

Resume of Pennis R Devey Page3



Jeffrey 8. Ingram

5401 W, 144" Place » Ovedand Pak, K5 58220
Wiork {D15) 486-6556 + Home 5137 6850556 + e-maih jpfimanmiile oo

Execufive Career Summary
Frecutive with strong general management experience with Forlune 100 companies in both the
energy and telecommunications industries, Expetiance includes Senior Vice President of
Busingess Development with Everest Connections and President of Unile Broadband Services.
Twenty-two vear Wack record of exceplional performance in fl phases of huisiness development,
giralegic planning, inancial analysis and capital acquistiionideployment. Highly developed
negoliztion, slrategic analysis and valuation skills, Experisnced in developing and modifying
shrategic pians and exacuting in extremely compstitive environments,

Key Skills
+ Demonsirated abifity lo identify, develop, negotiate and ¢lose shrategic parthersbips and
enuity invesiment opporiunities
Conceptualization, development and execution of strategic business plans
Creative and flexiie problem solving capabilitiag
+  Sirong relationship, partnering and negotiation skils

: Professionat Experience
tinite Private Networks, LLC/Unite Privale Networks linois, LLE 2062-Present
OwnerFracutive Vice President/Secretary/Troasurer — Equal parfner in the following busingsses.
o {inife Privata Nefworks, £1.C - Bullds, operates and leases custom wide area networks for
school distficls, government and private enterprise clients
o Unite Frivate Networks finois, 1LLC - Builds, operales and leases custom wide area
networks for wireless cariers in the Chicago metro area

Unite Communications Systems, inc, 200:3-2006
OwnerExecutive Vice Prasident/Secrefary/Treasurer
s ExOp of Missouri_ing, - Triple play service provider offeting loce! and long-distance
voice, high-speed internat acooss and digital cable telavision
«  Sold Unite Cormunications Systems, ing. and ExOp of Missour, Ing. to FairPoint
Communicaliohs in August 2006

Everest Conneclions, LLG/Aquila, Inc., Kansas City, Missouri 1585-2002

{Broadband services and mullinational distributar of lectricity and natural gas)

Senior Vice Fresident, Business Development & Operations Support (000-2003)

o Co-doveioped and executed Aquila's broadhand setvice sirategy creating Everest

Connections {lriple play senvice provider) and Unite Broadband Senvices
Closed $29 milion of equily inveslments in strategic pariner comparies
Rasponsible for the Business Development process and all aspacts of Real Estate, Risk,
Fleet, Purchasing and Inventary

President, Unite Broadband Services (2001-2003)
e Lod the effort to ransform a rural, {acilities based CLEC into a Yriple play brogdband
service provider {voice, digila! video and high-speed data)
«  Co-craated a private network business tat ied directiy 1o the crealion of Unite Private
Matworks, LLC

Senior Director, Business Services {1988-2000)
+ Responsible for Aguila’s non-regulated business development efforls foousing on
tetecomfbroadband, fusl cell technology and HVAD services. This development activily
ied diractly to the creation of Everest Connactions and Unite Broadband Services



Ferrellgas Partners, L.P., Liberly, Missourl
{Mation's largest relal distributor of propansg gas)

Direclor, Margers and Aciuisitions
Senior Manager, Financial Analysis

Sprint Corporation, Qverland Park, Kensas
{tnternational telecommunicalions provider}

Frofect Manager, Mergers and Acquisitions {Corporate)
Senior Financial Analyst, Operafions Analysis (LOD)
Financial Analyst, Qperalions Analysls (LO0)

Kercantite Bank (cusrently US Bank), Kansas City, Missourl
{Banrking and investment seTvices)

invesiment Brofer, investment Senvices Division

ferrellgas Pariners, L7, Liberty, Missouri
{Mation's larpes! rele distibuler of propane gas)

Acquisitions Associate, Mergers and Acquisitions
Financial Analvst, Analysis and Research

Wesiern Resourses (currently Westar Energy), Topeka, KS
{Energy distribution and monitared seowily systems)

District Credit Manager, Natural Gas Operalipns
Division Offfice Manager, Natural Gas Operations
Accounting Anafyst, Pawroll

Additional Professional Activities

Board of Directors, Ex0Op of Missouri, Inc., Kansas Clly, Missouri
Board Advisor, Praide iket, 110, Des Moinaes, lows

Board Advisor, Advent Natworks, Ing., Austin, Texas

Soard Observer, eScow, LLC, Lees Summit, Missouri

Education

rRockhurst University, Kansas City, Missouri
M.B.A., Finance concentration

The Whatten School, Uhiversity of Fennsyivania, Philadeiphia, Pennsylvania
Wharion Executive Education, Mergers and Acquisitions Program

Missour} Western State University, Saint Joseph, Missoun
B.5.B.A,, Managemen]

18971859

1923-129Y

19801493

1985-1580

19851083

2091-2003
2000-2002
2008-2003
2001-2G03

1985

1896

1985



Robert Oyler

22404 W, 44" Terrace Home: 913-422-9464
Shawnee, Kansas 662206 Wircless: 913-530-5346
E-mail: rob.ovier@upniie.com

Vice President, Business Development

Fast track professional supcessful-in daily business practices including Sales
Manapement, Operations, Engineering, Construction and Finance,

Diverse background includes Business Development, Business Management,
Sales Management, Operations Management, Customer Service Management,
Profit & Loss Responsibilities, Budgeting and Dircct Sales.

Bxtensive knowledge of the Internel and its infrastyucture, Fiber Optic WAN
networks, communications systems incliding wireless and dala platforms.

E-Rale exper! with a thorough uwnderstanding of USAC rules, regulations, and
tfimelines assockaied with a successful B-Rate experience,

Expansive thinker with cutstanding documented record of achievement
implementing new business concepts, delivering aggressive sales results, and
facHitating turnaround of Midwesl markets serving medium and large enlerprise
CUBLOMICTS.

Professional Experience

Upite Private Networks, Shawnee, Kansas

Vice President, Business Developmoent 2605-Present

Creatively position Unite’s network & construction expertise fo offer natiomwide
customers turn-key Wide Area Networks leveraging our assets, velationships and
financing capabilitics. Responsible for nationwide Sales wam calling on K-12 Tducation,
Municipalities & Wireless providers,

L]

Have called on Sprint/Nextel for § years

£8.4M NPV sales 2009 YTD

§ cuprent Access Optimization deals with Sprint

7 recent SprintNextel network bulld successes

Directly report to Board of Directors with weekly reporting responsibility to CEO.

Extensive network of Sprint decision makers throughout arganization from
Fxeculive level fo middle managoment to analysts,



KM Telerom, Shawnee, Kansas 199928115
Vice President, Business Dovelopment

2004 Budget - $3.9 Million (Finished 116% to Quota)

‘Tnnovatively posture KMC’s outsourcing strengths of non-core operational competencies
to optimize/manage networks and personnel,

Responsible for Business Development opporiunities within top Wireless/Wircline
Accounts, Sales include network optimization functions, network buiids and/or
augmentations, access grooms, Private Network Builds, tocal access, Gateway-MSC
solutions (via soft switch platforms), 8YY origination, cell site optimization and
agprepation, IRU's, Fiber Leases, Collocation and Bind Customer loops

Solve Capital Bxpenditure challenges through Finance partuership with GE Capital.

High level Executive and Regiotal penctration into Sprint, AT&T Wireless and Verizon.

Reil Atlantic Mobile, Phoenix, Avizons 1994 - 1599
Global Account Manager

President’s Cabinet 1997, 1998, 1899
Salesporson of the Month 9 consecutive months

McCaw Cellular/AT&T Wireloss, Lawrence, Kansas 1989 - 1996
BYireot Sales

Circle of Excellence 1995, 1996

Lducation
Baker University, Bajdwin City, Kansas
7.8, in Business Management/Finance

Militayy
United States Army Reserves, Topeka, Kansas 1987-1993

Administration Matagernent and Logistics
Army Achievenent Medal -2

Secrel Security Clearance

Volunteer Work
President, Foothills Gateway Community Neighborhood Association
Gore Leader, Capital Campaign Fund Raising Effort, St Maria Goretti Church
Youth Group Leader, St Marla Goretti Chich

Treasurer, Maplewood of Crimson Ridge Neighborhood Assoclation



Experienceg

PAUL ANDERSON

Over 35 years in telecommunications construction, engineering and project management.

2008-present  Vice President Outside Plant Operations, Unite Private Networks

*

Accountability for network build, malntenance and expansion projects
Supervise 3 direct report construclion managers in the Nebraska, Towa and
Missour region

Negotiate and procure contracts with sub-contraciors and gne-call agreements
Develop Initial project engineering and cost estimates for customer proposals

2801 - 2008 Project Manager, General Excavating

& &+ & 9 o0 40

Supervising and managing a 30 t 54 person construction and splicing staff
Oversesing the management and malnlehance of the constiuction equipment
Customer relations

Genherating new contracts

Representing and promoting company at trade shows

Interacling with other General Excavating managers to faciitate the use of
manpower and equipment

Safety Managet

Staffing and performance management

Working with independent enginesring firms (i, RV. W, Engineering, Findley
Fngiheering, Martin Groupy and communication companies (l.e, M.C1,

Spiint and miscelianeous independents In Nebraska, Kansas and fowa)

1596 — 2001 Field Engineer, Afitel Communications {formerly Aliant Communications)

Destgned City, County & State road move projects, buried and aerial fiber
moiects, DLC installalions, new services and joint subdivision projects with
various wtiities.

Participated in establishing maintenance and rehab projects,

Advised and trired new Engineers,

Acquired essements and became a Notary Public to facilitate the efficiency and
professionziism of that function.

Daveloped relationships both at the werk level as well as the design level, and
became the ALLTEL contact for the Lincoln area engineering staff,

1976 - 1586  Lincoln Telephone & Telegraph / Aliant Communications
Contract Inspector {18 years) Aerial/buried, copper and fiber

s  Worked closely with the Engineering departments of both Aliant and other
companies and directly with County & State represen(atives, survey crews,
outside contractors and other utilities,

+ Responsible for mainlaining accurate prints and details and tracking work
performed by contractors for billing and recording damages for possible
Difling.

s Made in-figld decisions as 1o cable routing, scheduling and activity
completion,

« Managed customer complaints and resolved conflicts with other wtiities,

tinemtan, Cutside Plant Technician, Driver, Equipment Operator, In-Charge



PAUL ANDERSON

Technical Qualifications/Knovwiedae

&

Fxtensive knowledge of Telecemmunication construction practices

$trong background/inowladge of City, State & County constructioh projects and proclices {i.e
road moves, bridges, culverts and relocations) '

proficient in scheduling with local and area power compantes {aerial & beiried)

Understanding of Nationat Eleciric Safely (odes

Develop strong working relationships with power companies, City, State & County agencias, fural
gas & water departments and other utilities

Copper instaflations {i.e, 1 and 4 party, mainienance and new SETVICE)

Fiber instaflations {Including buried, aerial, condult & DLC's)

Current Cominarclal Drbver's License, Class A Endorsement

Educaltion

Two years - UNL

Drafting class - 5CC

PC Windowss class - MicrofAge

Marketability workshop - Alant Communications
CAD Drafting dlass - SCC Milford

0SHA Trenching & Shoring

References avaifable upon request



Jefirey L, Hughes
8118 Beth
Rye, CO 81069
719-871-1734

SUMMARY OF QUALIFICATIONS

Qver thirly years dedicated to excellence in the communications ndusiry. Known to be 2 gifted
supenisor, with a calm demaancr in high stress situalions. Special experlise in difficull construction sites.
Abifity to assess, design, estimate and implement all technical and cohstruction operations.

2001 -Prezant

19982001

o8t - 1807

PROFESSIONAL EXPERIENCE:

Unile Private Networks L1.C, Diregtor of Operations, Designing ang sonstruchng private
Wide Area Networks for schoot districls in many states,

Completed 46-mife fully diverse fiber Wide Area Network to 36 schoots in Pueblo CO.
Completed 80-mile fiber Wide Area Network to 59 sehools in Lincoin NE.

Completed 17-mile fiber Wide Area Network to 14 schocls in Dodge Cily K8,
Completed B-mile fber Wide Area Netwark to B schools in Lexington NE.

Roll out of a Meiro Optical Ethernet system.

Mulliple cost estimates presentad to disiricts In many States.

Assisted with sales and contract negotiation.

McheodSA, Manager Network Enginesring { OSP Manager. Constructing a 660-mile
fiber optic Sonnet ring infrastiucture along the Front Range of Colorado and Wyoring,

Completed 52 mite Sonnet ring i Colorado Springs.

Compteted 4 mile Sonnet dng In Downtown Denves

17 other individuat projects including Cily ring and backbone configuralions,

Oversee muliple engineering firms ensuring Mcleod speciications.

Liglson with governmental agencies for ficense agreements, permits and Right-ofWay
Prepare and exacute genaral confracts with contract labor.

Negofiate pricing, joint construction agreements.

News Press & Garzette, 8t Joseph, Missoud, dha
CABLEVISION of BULE BEAD CITY, Bulihead City Atlzona {(formady Cox Cable and
Dimansfon Cable).

Technical Operations Manager, One headend coupled with fiber optics and an AML
raicrowave path 1o service in Mohave Valley.

Supervisor of ali feld personnel, along with all subconlractors’ work. Responsible for the
implementation of ail construction, headend upgrades and addions.

Capilal budget and technical forecasting.

Assisled in and supervised 550 MHz fiber to feeder redesign of fhe system. Coupled the
twn exisling chanpel lineups to one quality headend oulput,

instalied Jerrold addressable system with eight pay and six PPV channels,



Professional Experiance, continvad.

1881 - 1991 HERITAGE CABLEVISION, Silverthorne, Colorado, Fifleen headends, serving eighteen
cornmuniies and five cullying areas. 31,000 subscribers,

thHatrict Chief Technician. Compleled microwave change-out in VailfAvon,

System design, public access studio design and implemantation.

FCO compllance and proof of performance, design of plant and headend buidings,
Supervised up o eight conlract crews sinultanequsty.

Supenvisar of four chief technicians and twenty-six subdrdinates.

Negoiiated tand development agreements with developers, & seven-mile exiension with
lhe: Town of Avon,

Appointed to Communicalions Committee Tor the World Cup 5K Championship in Vail,
Served on CCTA Conventioh and L egisialive Committess.

Held capitat expenditures under budget for five years, lechnica! expenditures under
tadget.

1ifetime goals: To complete construction of "My Cabin” in Rye CO. and enjoy a healihy and frultful Hife,

EDUCATIONTRAINING.

Colorado Northwestern Comimunily Coflege, Rangley, Colorado. Daonsg' {8t
Eagle Valley High School, Gypsum, Colorado, Graduate.

Comm/Scone Coaxial Cable, Cable Testing & Deglan. Cedificate.

Hughes AML Microwave, Certificate,

Translector Systems, Powsr Disturbance | Ceftificate,

STAR (Supervisor Training to Achieve Results). Times Miror Training Center, Certificate.
Herilage Engineering Conference, five years. Being a Better Manager
Effective Time Management, Professor Wit H, Warrick, Drake Lirdversity,
Bazle Telephony,, Ml eodUSA University

1. eadership 2020, McleodUSA Univarsity

FLE, Utitity trugk driver,

SCTE, Membet, four years,

Letters of reference, personal references, salary history available upon request.



Porsonal References:

Don Freeman

Operations Coordinator Lincoln Public Schools Lincoln NE - 402-436-1725

Lawry Diliie
Owner Jillie & Kuhn Cohstruction

Jerry Freeman
Construction Manager Bombard Elechiic

Jim Petro
President NewComm Technologies

Frank Klein
Assistant Superintendent of Technology

Seolf Potter
IT Director Lexington Public Schools

Brian Wiison
Headend Supernvisor SBC

Bruce Campbell
TVC Vikamatic Sales

Larry Hector
infrastructure Director Universily of Nebraska

719-591-9800

719-671-3980

800-826-6234

719-549-7292

308-324-4681

515-202-6532

720-842-1861

402-472-1334



Walter W. Auile
2380 SW 35" Connt

Lincoln, NE 683522
(301 3146787

CAREER OBJECTIVE
Secking a challenging position as a Network Engineer, where my expericnce can assist with
maximizing data communication resources within an enviropment dedicateda providing

uiprecedented service,

EDUCATION/CERTIFECATIONS

B6/93 Southeast Community College AAS. degree in Blectronies with Computer Einphasis
06196 Certified NetWare Engineer 3.1X to 4.1 Track (CNE)- Expired

01706 Gisco Cenlificd Network Associat (COCNAY — Renewed 06/2008

03703 Cisco Certified Network Professional {CCNP)- Expired as of 03720006

COMPUTER SKILLS

Network Managemein! Software
Ciscor ACS, Ciseo Works LAN Management SolationnGuaoius, Slatsecker, iKiwi Sysiog,
NethiR1, MRTG, WhatsUp Spectram, Solarwinds, and Statseeker

Operating Svstems
Windows XP, NT, 2000 scrver, MacOS, Movell J.{x md 4.4,

Network Hardware :
Cisco Routers 2500 throngh 7600 series, Cisco Switches 1900 fiwrough 650 series, Cisco
PIX 525 and VPN 3038, Cisco ASASSCQ, Cisco L1010 ATM switches Juniper M and J
series routers, Cabletron, 1P, 3Com, and IBM switches. Xyplex terminal servers.
Asante, GaterBox, and Sheviz Ethernel to LocalTalk bridges. Nescout Probes and
miscellaneous DSWCSU's. The use of OTIIR to focale fiber problems.

Soflware
Lotus Notes, Notwork Genera) Sniffey Netflow, Visio, Microsoft Office, Hummingbird
Bxceed, PC Anywhere, Corel Draw, Acrobat, Pront Page, Txtra, TN3274, Romedy, Bind,
and QI DNS/DMCP server.

EXPERYENCE

061409 Unite Private Networks

Present VP of Informaiion Teehnology

*  Responsible for developing strategy, planning, organizing and evaluiting technology
both internatly and fr our customers

=  Manage 1T staff of Engincers

= Responsible for designing and implementing solutions for ow customers



(3197
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07/94
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Develop and implement 1T policies and procedures

Dicfines priovities, and assigns projects and tasks pertaining fo [T department
Resolves network problems

Manages network vendors

Monitors performance of the hetwork with SNMProols

Researches and recommends network products

Analyzes network traffic to poubleshoot network performance problems
Mentors network engingers

UNVERSITY OF NEBRASKA ~ COMPUTING SERVICES NETWORK
Network Spaciolist

Support Intemet coanection to Level 3for Network Nebraska

Support Network Nebraska WAN infrasiructure

Support Telehealth Network

Documentation of network infrastrucinre

Backup support for Pix525, Cisco VIPN303Q, and local LAN

Monitoring ol mandged devices uding WilatsUP RMON probes, Network Genemi
Sniffer, Slatsecikor, and NetMR]

LANSWAN Network design and support that consist of CiscoRouters, Juniper
Routers, Cisco Catalyst Switches, Cisco Wireless Aguess Pointg Cisco Pix523
Firewalls, Cisco YPN303) concentrator IBM 8260 Token Ring concentrakys,
CSUMSU's, 561, T1, D83, POS, ATM and 10/100/1000 Mbps Fthernet circuits in a
multi-protocol network

Termivation of fiber jumpers and UTP Category Goables

Tronbleshoot fiber problems with OTDR

Support Network relfated servers

Coordinated with various wenders in fie requisition of data communications
sauipment and the resolutions of problems wik the mission critical network
Installation of applications and support of 2 mulliprotocol network

Adhere to all change management md disaster recovery procedues

Support University of Nebraska Foundation Network

ENL « INFORMATION SERVICES,
Computer Huriware Tech TH

Certified NetWare Engincer (CNE)

Trowbleshooting of network problems with use of Spectrurm, Network General Eiﬂ’cr
and Distributed Sniffers

Instaliation and administration of multipte network environments consisting of a
variety of Gthernsthnbs and switches, bridpes, terminal servers, AppleTalk gatoway,
and Token Ring concen{rators

Documentation of network infrastructure

Termination of fiber jumpers and UTT Category 5 cables

Installation and configuraion of PC herdware and software

AUTOMATER SYSTEMS INC,, - Lincoin, NE



07194

(389
06193

Fiald Techyician

«  Network cabling consigting of UTP and Coax

= Configaration and installation of Etherret hubs

= Component Jovel yepair of tenminab, printers, monitors, and PC's
= Pystablation and setup of PC's and soflware

UNIVERSITY OF NEBRASKA - COMPUTING SERVICES NETWORI
Techuionl Assistandt

Network cabling of STP cable for Token Ring and (bax for Malkn Framo cohnectivily
Instalation and confipuration o PC's, printers, and terminals

Cataloged reference manuals

Nocumentation of network afmstructrs

= ¥ E ®



Exhibit F - Chart of Accounts
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#Aocount

Account Listing
Seplember 18, 2010

tnite Private Networks - Hiinois, LLC.

Typn

101500 - Cash :: Fank - Kearnay Comi,
TIGGG - AR Sprinl

11510 - AR G

111020 - AR Duke Constriclion

11 030 - AR Agpsia

119040 - AR Ehpreholdats

111060 - AR -Lovet 3

1110E0 - Fiber Toveer

191064 - Sunmyhioak S0 171

11065 - AR CHED 218

1110586 - AR Kealuchy Pala Link

14 $067 - MakElottian

111160 - AR Qther

1104 AR NCE

11140 - Accounts Recoivabie UPN
1120« Inveniory Azsnl

1304 - Propail Pole Allactiments
133020 - Propaid ROW

140000 - Invemiorny

1489 - Unctepasiod Funds

LSO50E - CWIP-RLdothizn Sohoe] 1040
155010 - CYAR - Levet 5 Fiber

155011 - Ol - CHEDME 26

{EGR17 - CVWEP - Fiber Tover #5458
150013 - CWIPKDL Adtinglion Medphin1052
180045 - CINIP - fatfaie Grove

1E0DED - W - LansingiSunnybrook #26
1ELERN - furied Floer - Lansing #Rnpis
1EGG2E - Budad Fiber Cable - CHED#215
1BG65T - Busied Cabla Fiber-Anington #
1GGES2 - Buntd Cable Fiher-Bricgaview
160653 - Buried Cable Fiber-AuroraNaper
160654 « Buried Calle Fitvgr-Hlckary Bl
160655 - Buried Cable Fler Level 3
150656 « Blered Fiber Bullaln Griwe
160820 - Asrial Fiber Langing Hivis
160825 - Andal Caltle Fiber - CHED #2168
160857 - Apdal Cable FihenBridgeview
160585D - Anral Cable FberAdroraiNaper
1E0RES - Aerial Gable Fiber-Hidkery Ml
AGCHG5 + Aeral Fider Bullaly Grove
151720 « Eiactronics - Lansing filingis
161728 - Flechnnics - DEHD #26

170620 - At Thapr - Batiod Floer Lansing
170825 - Ace Depr Buried Cable Fibe CHED
170857 - Acc DeprBosied Fihar Adington
ITBEE - Ao DeprByripd Fib Bridgeview
TTOEGS - Acc Depr-Buricd Fib AwrosiMaper
170654 - Ace Depr-Buded Fib Hickony Hil
{¥ORES - Acc Depr-Budied P Lovel 3
1FRASSE - Acc Depr - Bur Filr Bufale G

Bank

Accounls Receivehie
Aceounls Rgcehvalie
Accounlz Receyablio
Accounte Recnivable
Aotaunts Recdyabie
Accoinks Rectivebie
Ancounts Recelyatis
Aocounls Receiatle
Acoounls Recolvpble
Accoums Rocoivibie
Accaints Recaivabls
Accounts Recalvanin
Aoeounts Recevatia
Ancounis Recehiable
Qthar Cusmal Arset
Cilher Current Assed
Oiher Current Asset
Oflver Cackant Asset
{ther Cusrent Assel
Ot Curment Asel
Oiher Cutreat Agset
Clhor Gurrent Asset
Gther Currernt Asget
Oihet Gusnent Asset
Cither Culfron! Assel
Chher Corren! fssel
Flxod Asget

Pl fugsi!

£hipd Azsgt

Fined Asdal

Fixgd AsTol

Fixed Assot

Fired Assat

Fixedd Assel

Fhved Asaet

Fived Assat

Fived Aszat

Fingd Asset

Fined Agset

Flned Assel

Elxod Mgl

Fligd Aspat

Fieed Assod

Fivgdd Aszet

Flxed Agoat

Fixed fAosel

Fhagd fazet

Fixed Azt

Fived Azset

Fiad fgael

Papie tof 3
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Unite Private Networks - iHlinois, L1.C,

Account Listing
September 58, 2810

— Acoount - NJ';;F#
17UE20 - A Dept Andal Flper Laniing Fivpd Anget
170825 « Ave Trepr Aeripd Cabie Fir CHED Fixed Aseet
17DB57 - Acc Depr-Aaral Fib Sricgeveiv Fixed Avset
1710652 - Ace Deproodad Fib Aurgra/MNap Fizad Assel
170854 - Ace Depe-Andal Fil Hickory Hil Flegtt fnsn!
170855 « foc Depd - Aeris] Far Bull Groy Fixed Ancat
171720 - Ace Depr - Blectronics Langing Fued Ansel
1TITE6 - Ace Depr Hlechonics CHED Fited Asset
1834600 - Loan Fees Qthee Asset
IBOGRT - Ascuml]pted Amadt - Loan Feas Dbt Agcay
2OEGO0 - Accnurts Payable Agiounts Foyable
202210 - Accounts Payable - UPN Apcounts Payably
02211 - Agcpunts Poyable NOS Acotihts Payable

20E3E0 0 Accrded interest HCE loan
254851 - Accruad intarast Partngrg Mot
200 - Payrgl Lishiles

220000 - Dafermd Fovetes Spnnt 3
220001 - Defened Rovenus Hickery Hills
220002 - Defered Revanye Lovel 3
F3G00% - eferred Revenus - Bufaln Grov
2608 - Current Porfion of KCB nola
250010 - NP Heamey Commearcizl Bank
REODAT - Mole Payeble - PN

ZENGAS - WP - Headiangd Bank

ZEOSLG - Current Podlon of 1TD

26000 - NIP Kevin Andemon

ZECORG NP Ron Fockaotil

2646030 - P Jet ingram

260040 - MiF Dennts Davay

Other Current Liahily
Ofher Guarent Lighliy
Other Cuiren) Liphliy
Oritrer Cureent L bty
e Gurient Lishiffy
DHher Cureeat Liokhillly
b Gurrant Liskaliby
Otner Dorrent Lishikity
Long Term Liakility
Lobg Tatm Liabilify
Long Tarm Liablity
Long Termn Uability
Long Temn Lighilty
bong Tamn Liahllity
Losgy Tess Liahilily
Lang Term Liahility

7E004T - Current Porlion of LD - offsel {ong Term Lighility
2FOOON - Mlembers ciwiy Eaquily
270014 - Sharehplger Distribution Equity
FEOOGD - Relwned Bamings Eqully
200001 - Pald in Gapit Ecpaify
SOCEO0 - Cponlag Bal Equity Equily
Rgyenue Gann
TG00 - Dtk Fiber Revenge income
00D - Dark Fbers RovenuedCARLIOVY - Dak Fibes Lesse-Adington Heipg incorme
ATO0G0 - Dark Fher RovenugdCAURDY - Dan Fiber Loase Rev-Aureraitiap ircome
K00 - Dark Fiber Revenye JOBRVEW - Dlark Fiber Leare Rev-Bridgeview tncom
SIQGL0 - Dak Fier Revanus CEUFDVY - Dak Fiber Lesse -Rulfalo Grove oo
TG00 - Datk Fider Revenue iCFIBTVW - Dare Fiber - Fiber Tower nooma
6000 - Dark Fiver RevemmdCHHLIW - Datk Fher Legse Rev-Hickery M) {ngerne
FALO0D - Dark Fiber RavenuedCRENTY - Kentwcky Data Link inoome
310000 - Dark Fiboe Revenua 301 IH0W - Dark Fiber Revenue - Lovel 3 {hoone
G000 - Dok Fiber RevenueiGSRGTN « Sprint Bulfrle Grove fncome
TI0060 - Pafermsy Revenug Inooane
20006 - Fiber Maintanancs Revehue MCARE
IPON00 + Fiber Mainkanpnce RevaneICARLIMWY - Fiber Maln! Rev-Adington Helgh neerns
326000 - Fibes Mainten anot RevenuadCAURMW - Fiber Main. Rev.-Aurarsiapend g
A5G000 - Fibar Mainlenance RevenasdCBRVEAW « Flber Main. Sevenue-Brggeudesy oome

Page 2 of 3



12125 P Linite Private Networks - illinois, LLC.

oR0
Account Listing
September 18, 2010
Accowst o Type
i I i

240000 - Fiber Malatehonct RevenseiCBUFMW - Fiber Main Rev Bulfale Srove income
320004 - Fiber Melnlenzace Revenee [CHHLMW - Fiber Main, Revanua-Hickory Hi oot
SI0000 - Fiper Maivenancs RovenueISLIHMW - Flhaer Mainlenanes Rev Level 3 eonng
AT0000 - Fiber Mairtenanos ReverueiCERGMW - Sptinl Bulfals Grove Mainenane irghme
TPCOEG - Deferred Revenie Mulatenpac oame
330000 - 1 Fiber Rovennue MEmE
330000 - 11t Fiber Rovenue ICUHSLE - Chicago Schoo! Bistact 218 Incema
330060 - L1 Fiber Revenue ILNSING - Lansing Schoo! Dstrict e L
FIO0000 - Lt Frber Revenue IIDLOT - Miclothian Schools ingome
410000 - Dark Flber Cost of Goors Sold Cost of Goour Soid
A2GE0T - Fber Malntentnce Cost of Goods Cost of Goods Sold
BGG0 - Cosl of Grods Soid Cort of Goods Sold
AGOO00 - Girset Gperating Fxpense Expense
GOOLL0 - Ketwory COperatichs Exponce
SO0GN0 - Nelwork Gpenitions: GRES00 - Line Locates and Markings Expenygs
EOTOOG - Network Opomations:51003 - MAR of Ceble a Wire Fadhfies Exfense
SOG000 - Netword Gperations: 510049 - ROW Cost FExpense
SHO000 - Netwods Operations: 510060 - Managamen! Fees - KMO Expense
S00000 - Mebwork Opatations:51 1000 - Pasmils and Livense Lilifies Expense
GOGDGE « Hetwork Operations: 511042 - Polé Rental Exponge Bxpense
BL0 - Payrol Expenses Expangs
FOGROO - General aod Adminislative EApense
FOOONG - Genersd ond Administralve:6hE410 « Matketing Expanse Eupenge
TOOOOD - Geneoa and Adrmnlsteatie TRGSED - Cifics Suoies Brpense
TOOOGE - Generat and Agnvnisiralive: FORA00 - Airdare Expense
TOO0G0 - General rd AdednizirafveTOBRGT - Meals Expanse
TOLDAD - General and Adminizirative THE202 - Lodging Fxprnse
FOCOOD - Genakal and Adimisistrathee FH32G - Frelohicle Expanze
TOOOGD - Genardl and Admindstrstive 71000 - Legel Expanze
700000 - Genosst and Administmiive! 7 10010 Actounting Fees Expenst
FOONG0 « Gehanal and Admenistative: 716200 - Aegulatony Expense
TOOG0E - General ard Adminisiralive: 715000 - insuranca Expense EupRhse
TOOGO0 - General snd AdmimsteativeTR0000 - M50, G & A - Bakk Clharges Expenase
HOOOO0 - Gehersl and Admiisrative T20200 « CousiedShipping Fens Fapohse
FGO00 - Senarad and Administeative:7 21600 - Loan Fags - Keamey Commiorsial Erpense
TOOOND - Genersl ang Admrinlghietive: TRI0G0 - Management Faps Expense
FODODD - Gohedd end Adminitiative: 10000 - Business Tex Expense Eeprnse
TOOG00 « Gepedy] and Adminisirative-BES59% - Sushaase ACtount Fapeane
BOGROT - Depreciation Expense Oifhat income
BRODCH - Deprecialion Bxpenae 810010 « Depreciation {Hher Income
BGGORD - Amorizaticn Expanze Other Buponse
BOOOGD - Amorization Exponse 3 10030 - Amartization Expanse Ot Expenie
B10LE6 - bing of Grodil Fees Othér Exponne
E2LGA0 - indered! ncorme Othaer Exponsa
BALO2G - Intprost Expense Oher EXpongs
2+ Farchase Ordats Hon-Fosting

Page 3 of 3



Exhibit G — Prefiled Testimony



PREFILED DIRECT TESTIMONY
OF

KEVIN M. ANDERSON

Please state your full name, business address, and title for the record.

My name is Kevin Anderson, and my business address is 950 W. 92 Hwy., Suite
203, Kearney, Missouri 64060. | am the Chief Executive Officer of Unite Private
Networks-Illinois, L.L.C.

What is the purpose of your testimony?

| am testifying in support of the Application of UPNI Merger Sub LLC for a
Certificate of Service Authority to operate as a resale and facilities-based
telecommunications carrier within the state of Illinois. As described in the
Application, UPNI Merger Sub LLC is a special-purpose entity recently formed
for the sole purpose of being the surviving company in a merger with Unite
Private Networks-Illinois, L.L.C. Following the merger, UPNI Merger Sub LLC
will continue the business of Unite Private Networks-Illinois, L.L.C. (and will
change its name to Unite Private Networks-Illinois, L.L.C.). In light of the
foregoing, references in my testimony to “the Company” refer to the business
conducted by Unite Private Networks-Illinois, L.L.C., which following the

merger will be conducted by UPNI Merger Sub LLC.



Are all statements in the Company’s Application for a Certificate of Public
convenience and necessity true and correct to best of your knowledge,
information and belief?

Yes, unless as modified in this testimony.

Can you briefly outline what relief the Applicant seeks?

Yes. The Company requests an order from the Commission granting Applicant a
Certificate of Service Authority under Sections 13-403, 13-404, and 13-405 to
provide resale and facilities-based local exchange and interexchange
telecommunications services within the State of Illinois, to the extent permitted
by law.

Please describe the Company’s corporate structure.

The Company is a Delaware limited liability company. A copy of the Company’s
Certificate of Organization is attached to the Application as Exhibit D. The
Company has filed an Application for Authority to Transact Business in Illinois.
The Company understands that its certification will not be approved until its
certificate to transact business is received; as such, the certificate will be provided

as soon as it is received.



Please describe the Company’s service offerings and its proposed territory.
The Company provides facilities-based and resold local exchange, exchange
access and interexchange telecommunications services throughout the State of
Illinois, to the extent permitted by law. Applicants and their related companies
currently provide high-capacity, data communications networks and related
services to schools, government, carriers, data centers, and enterprise business
customers under long term contracts. Service offerings include dark and lit fiber,
private line, metro-optical Ethernet, Internet access, and other customized

solutions.

. MANAGERIAL, TECHNICAL, AND FINANCIAL RESOURCES

6.
7. Q.
A.
8. Q.
A

Could you please identify the Company’s key officers and employees?

For a complete explanation of the Company’s management and their
backgrounds, please refer to Exhibit E. As explained below, both myself and my
fellow management personnel have extensive experience in the
telecommunications industry that should satisfy the Commission’s concerns
regarding the managerial and technical resources of the Company.

Please describe the relevant business or professional expertise that some of
these officers and directors bring to the Company to provide
telecommunications services.

I would again refer to Exhibit E of the UPN Application. | have over 20 years
experience in a wide range of communications, and utility industry operations.

The other management personnel of the Company also possess the necessary



10.

managerial and technical experience in the telecommunications industry which
will be a valuable asset for the Company should the Commission grant this
Application. As noted in the Application, Applicants and their related companies
have been providing customer-focused communications solutions since 1999.
Applicants and their related companies currently provide high-capacity, data
communications networks and related services to schools, government, carriers,
data centers, and enterprise business customers under long term contracts.
Service offerings include dark and lit fiber, private line, metro-optical Ethernet,
Internet access, and other customized solutions.

Do you believe that these officers possess sufficient managerial and technical
abilities to provide the services for which the Company has applied for
authority?

Yes.

Has the Company provided a proposed tariff?

No, not with this filing. Applicant proposes to provide services which will be
under the same terms and conditions as currently provided by UPNI to its

customers. A tariff will be filed upon approval of this Application.



11.

12.

13

14.

Please provide information concerning the Company’s customer service and
repair contacts.

Applicant will maintain full time customer service and support personnel to
address complaints. A customer contact/escalation list is provided to all
customers.

Please describe the Company’s internal process for compliant resolution.

As mentioned above, the Company has personnel dedicated to address customer
service issues. If a customer service representative is unable to satisfy the
customer, the problem will be brought to the attention of a supervisor. After the
supervisor has discussed the problem with the customer and the customer is still
not satisfied with the result, the customer will be informed of his or her right to
file a complaint at the ICC. The supervisor will also be instructed to escalate the
customer’s complaint to my attention.

Have any complaints or judgments been levied against the Company?

No.

Has the Company begun to negotiate the terms of an interconnection
agreement with an incumbent local exchange carrier?

No. The Applicant’s current services do not require interconnection
arrangements. Future services may include voice and data services dependent on

securing acceptable interconnection arrangements with local exchange carriers.



15.

16.

17.

How will the Company market its services to customers in Ilinois?

The Company will utilize direct sales personnel in the state to contract directly
with customers. Since the Company plans to only provide services to large
organizations under long term contract arrangements, it does not anticipate
customer complaints associated with “slamming.” The Company will comply
with all state and federal cramming and slamming regulations.

Please describe the financial resources that are available to the Company in
the provision of telecommunications services.

The Company has sufficient financial resources and abilities to provide
telecommunications services to customers in Illinois. In support, the Company
has attached financial information which is attached to the Application as Exhibit
B. Because of the sensitive nature of the information contained in the financial

statement, | ask that Exhibit B be filed on a confidential basis.

COMPLIANCE WITH ICC REGULATIONS

Q.
A

Will the Company comply with all applicable rules and orders?
Yes. The Company will comply with all applicable Commission rules,
regulations, orders, tariff and other service requirements relevant to the provision

of telecommunications service.
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19.

20.

Will the Company meet the requirements of Sections 13-301 and 13-301.1 of
the Public Utilities Act and the Emergency Telephone System Act (ETSA), 50
ILCS 750.01 ET SEQ?

Yes. The Company will meet all statutory and regulatory requirements legally
imposed on them as a provider of local exchange and interexchange services.
That includes complying with the terms of Sections 13-301 and 13-301.1, as well
as the ETSA.

Will the Company comply with the regulations prescribed in 83 Illinois
Administrative Code Parts 720 and 725 applicable to 9-1-1 emergency
systems?

Yes. The Company will satisfy all statutory and regulatory requirements legally
imposed on them as a provider of local exchange and interexchange services.
How will the Company ensure that its customers have access to the 911
emergency services systems, and that the customers will be listed in the 911
emergency services database?

Yes, to the extent appropriate, the Company will handle 911 traffic in accordance
with 83 Hlinois Administrative Code Part 725 and the Emergency Telephone
System Act. Prior to beginning operations in each territory, we will coordinate
with the incumbent local exchange carriers to establish a working relationship

with 911 systems.
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22,

23.

24,

25.

Will the Company coordinate with the Incumbent LEC(s) and local 9-1-1
systems to minimize obstacles and provide transparent service to the end-
users?

Yes. The Company provides customer information to the LEC for the LEC 911
database. The Company coordinates with the local exchange carriers to assure
that there will be seamless emergency 911 services.

Will there be an additional call setup time for 911 calls?

A. No. To the best of our knowledge, there will be no need to change
existing 911 systems.

How will the Company handle the billing of 911 surcharges and ITAC line
charges?

To the extent required, the Company will remit 911 surcharges that it collects to
the local 911 emergency services system as well as collect and remit the ITAC
line charges.

Will the Company provide call boxes?

No. The Company will not provide call boxes, and will file a waiver of Part
725.500 and 725.600 after the Company’s application is approved.

Who is the person that would serve as the Company’s contact to the
consumer service division to resolve customer complaints?

The Commission can contact me at (816) 260-1868.
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27.

28.

Will the Company follow the regulations prescribed in 83 Illinois
administrative code part 705, relating to the preservation of records?

Yes.

Will the Company follow the regulations prescribed in 83 Illinois
administrative code part 755 and 756 for the distribution and provision of
TTY and telecommunications relay service?

Yes. The Company will either provide these services directly, or will contract
with the incumbent local exchange carriers to make these services available to its
voice grade telecommunications customers.

Will the Company sign and return to the Universal Telephone Assistance
Corporation (UTAC) all of necessary membership forms in a timely manner
and remit to UTAC the line charge amounts collected monthly from all
telephone subscribers for the TTY equipment loan program and
telecommunications relay service?

Yes.



29.

30.

31.

Will the Company follow the regulations prescribed in 83 Illinois
Administrative Code Part 757, “Telephone Assistance Programs”?

Yes. The Company will meet all statutory and regulatory requirements legally
imposed on them as a provider of local exchange and interexchange services. The
Company will solicit, collect, and remit the voluntary contributions from our
subscribers to support the Telephone Assistance Programs. In addition, the
Company will offer all of the waivers associated with the Universal Telephone
Service Assistance Programs (UTSAP.)

Does the Company intend to become an eligible telecommunications carrier?
The Company has not made that determination as yet. The Company does
understand that it will not be able to receive any of the federal reimbursements for

the Lifeline and Link Up Programs if it is not an eligible carrier.

WAIVERS OF ADMINISTRATIVE CODE PROVISIONS

Q.

A.

Has the Company requested any waivers of administrative code provisions?
Yes. The Company requests that it continue to be exempted from 83 Illinois
Administrative Code 710, which pertains to the uniform systems of accounts, 83
Illinois Administrative Code Part 735 for any its interexchange customers, and 83
Illinois Administrative Code 735.180, which requires local exchange carriers to

list its customers in its directory.
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33.

34,

35.

36.

Could you provide the Commission with a chart of the accounts the
Company maintains?

A chart of accounts is attached as Exhibit F to our Application.

Will the Company file the required reports and tax returns?

Yes. The Company will file all required Annual Reports, invested capital tax
returns, public utility returns, and telecommunications excise tax returns.

Does the Company’s accounting system provide sufficient detailed data for
the preparation of Illinois gross receipts tax returns?

Yes.

What other requirements will the Company comply with as provider of
facilities-based interexchange and local exchange services?

In addition to filing tariffs, the Company will file its Annual Reports with the
Commission, the public utility tax payments and returns, and otherwise comply
with the requirements imposed on other interexchange and local exchange carriers
providing the types of services. In addition, the Company has and will continue
to take all steps necessary to comply with the Emergency Telephone System Act
when it provides voice grade local exchange services.

Is the Company’s application in the public interest?

Yes. Granting the Company’s application will further the public interest by
expanding the availability of technologically advanced telecommunications

facilities.
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38.

PREPAID LOCAL SERVICE ISSUES
Q. Does the Company intend to provide prepaid local services?
No.

Does this conclude your testimony?

> o >

Yes.
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VERIFICATION

This application shall be verilied under oath.

0OATH
State of | €Xa5 )
)55

County of Dallas )

I, George E. Morgan, state that | am Manager of UPN Holdings LLC, an Applicant in the
foregoing Joint Application; that | am authorized to make this Verification on behalf of UPN
Holdings LLC; that the foregoing Joint Application was prepared under my direction and
supervision; and that the contents pertaining to UPN Holdings LLC are true and correct to the
best of my knowledge, information, and belief.

I declare under penalty of perjury that the foregoing is true and correct. Executed this @‘Q

day or September 2010.

V4

_-J"“-r'? /{r.‘
/(7

=k v
Gco‘i‘:_.n. L. Morgan /)
Manager '
UPN Heldings L1.C

Subscribed and swom Lo before me, a Notary Public/ Jﬂﬁlﬂg 6 : (_Dr "_E r.
(Title of person authorized to administer oaths)

in the State and County above named, this&%r-dday of _Sf‘(m 2010.
Q—Wﬂ/’ ﬁ

A Jzngﬁlgnat f person authorized to admin [}:ter oath)

_?«ﬁ' TS JOSIE G. CORTEZ
ﬁ, Motary Public
s STATE OF TEXAS

e
— My Comm. Exp. 11-20-10
e e e e e




VERIFICATION

This application shall be verified under oath.

OATH

State of I €XAS )

County of _Dﬂ_”.as ;55

I, George E, Morgan, state that | am Manager of UPN Iinidil}gs LLC, the sole Member of
UPN Intermediate Holdings LLC, the sole Member of UPNI Merger Sub LLC, an Applicant in
the foregoing Joint Application; that | am authorized to make this Verification on behalf of UPNI
Merger Sub LLC; that the foregoing Joint Application was prepared under my direction and
supervision; and that the contents pertaining to UPNI Merger Sub LLC are true and correct to the
best of my knowledge, information, and belief.

| declare under penalty of perjury that the foregoing is true and correct. Executed this
9%y of S?F}c’.mbg}_’. 2010.

A
X ,*"’T-"“' €. 7 _f ,,f

B}'ff.ueﬁrge E. Mcrggl _}’

Title: Manager of UPN Tloldings LLC, the sole
Member of UPN Intermediate Holdings L.LC, the
sole Member of UPNI Merger Sub LLC

Subscribed and swormn to before me, a Notary Public/ _JO‘jl €. G'f . GD V {_E B

{Title of person authorized to administer oaths)

in the State and County above named, this aﬁ'@dn}' of : kpf g}h ey 2010.

ture of person authurued to adninister oath)

et R S

fPINg  JOSIE G.CORTEZ |
8 faf ,.Ef_;,., : Motary Public |
| \A P Js) STATEOF TEXAS |

k = ‘-E-" ki Crommm. F‘l‘:p 11-20-10 j'

o = e e T e



VERIFICATION

This application shall be verified under oath.
OATH

State of MSSOWI
155

County of CAGY

I. Kevin M. Anderson, state that | am Chairman and Chief Executive Officer of Unite
Private Networks-Illinois, L.L.C., an Applicant in the foregoing Joint Application; that I am
authorized to make this Verification on behalf of Unite Private Networks-1llinois, L..L.C.; that
the foregoing Joint Application was prepared under my direction and supervision; and that the
contents pertaining to Unite Private Networks-Illinois, L.L..C. are true and correct to the best of

my knowledge, information, and belief.

| declare under penalty of perjury that the foregoing is true and correct. Executed this _aéw;.’x

day of Ty *iﬁ‘m‘ﬂp[ , 2010.

Kevin M. Anderson
Chairman and Chief Executive Officer
Unite Private Networks-1llinois, L.L.C.

Subscribed and sworn to before me, a Notary Public/ '
(Title of person authnnzed to admlnlstcr oaths)

in the State and County above named, this 5] 2y day of WO o ONE 7 2010,

— et
CHRISTINE E. CHRISTENSEN
Motary Public, Notary 5aal
State of Missourl
Clay County

Commission # 0949457
g My Commission Expites Aprl 11, EEJI 3

it}\"\\.kﬁx\ul e t NAE RN

(Signature of person authorized to administer oath)






