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The Honorable Dale Hardy Roberts
Secretary/Chief Regulatory Law Judge
Missouri Public Service Commission
P.O . Box 360
Jefferson City, MO 65102-0360

Re:

	

PAETEC Communications, Inc .

Dear Judge Roberts :

Please find enclosed for filing in the referenced matter the original and five copies of an
Application for Certification of Service Authority to Provide Basic Local Exchange Tele-
communications Services and for Competitive Classification . I also enclose the original and five
copies of a Motion for Protective Order concerning Exhibit C to the Application .

Would you please bring this filing to the attention ofthe appropriate Commission personnel .

Please contact me if you have any questions regarding this filing . Thank you.

Very truly yours,

NEWMAN, CONLEY & RUTH P .C.

MWC :ab
Enclosure
cc:

	

Office of Public Counsel
General Counsel's Office
Larissa A. Herbowy

NEWMAN, COMLEY & RUTH

By:

August 31, 2004

Mark 1" . Comley
comleym@ncrpc. com
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In the Matter of the Application of
PAETEC Communications, Inc . for
a Certificate of Service Authority to
Provide Basic Local Telecommunications
Service in the State ofMissouri
and to classify said services and the
company as competitive .

BEFORE THE PUBLIC SERVICE COMMISSION
OF THE STATE OF MISSOURI

AUG 3 d 2004

t0lae-oyri
~~rv c~ Gomm~~l®n

APPLICATION FOR CERTIFICATION OF SERVICE AUTHORITY TO PROVIDE
BASIC LOCAL EXCHANGE TELECOMMUNICATIONS SERVICE AND FOR

COMPETITIVE CLASSIFICATION

COMES NOW PAETEC Communications, Inc . ("PAETEC"), by its undersigned

counsel, and hereby applies pursuant to Sections 392 .361, 392.420, and 392.430, 392.410,

392.450 RSMo, the Federal Telecommunications Act of 1996, and 4 CSR 240-2 .060, for

authority to provide facilities-based and resold basic local exchange telecommunications services

in the entire state of Missouri and to classify said service and company as competitive . Pursuant

to §392.420 and 4 CSR 240-32.010(2), Applicant seeks a waiver of certain of the Commission's

requirements for basic local exchange telecommunications service offerings . In support of its

application, PAETEC states as follows :

1 .

	

PAETEC is a corporation duly organized and existing under and by virtue of the

laws of the State of Delaware.

	

Copies of PAETEC's Articles of Incorporation, Certificate of

Authority to transact business in the state of Missouri, and Certificate of Good Standing are

attached hereto and incorporated herein as Exhibit A . PAETEC's registered agent in Missouri is

C T Corporation System, 120 South Central Avenue, Clayton, MO 63105 . PAETEC's principal

office is located at :



2 . All inquiries, correspondence, communications, pleadings, notices, orders and

decisions relating to the case should be addressed to :

With copies to :

PAETEC Communications, Inc .
One PAETEC Plaza
600 Willowbrook Office Park
Fairport, NY 14450

Mark W. Comley
NEWMAN, COMLEY & RUTH; P.C.
601 Monroe Street, Suite 301
P . O . Box 537
Jefferson City, MO 65102-0537

Telephone :

	

(573) 634-2266
Facsimile :

	

(573) 636-3306
E-mail : comleym@ncrpc.com

Larissa A. Herbowy
PAETEC Communications, Inc .
One PAETEC Plaza
600 Willowbrook Office Park
Fairport, NY 14450

Telephone :
Facsimile :
Email :

(585) 340-2944
(585) 340-2563
larissa.herbowyn,naetec.com

PAETEC has no pending action or final unsatisfied judgment or decisions against3 .

it from any state or federal agency or court which involves customer service or rates, which

action, judgment or decision has occurred within three years of the date of this application .

4 .

	

PAETEC has no annual report or assessment fees that are overdue .

5 .

	

Pursuant to this application, PAETEC seeks to offer and provide facilities-based

and resold local telecommunications service, including two-way switched voice service

throughout the exchanges currently served by SWBT, CenturyTel, Sprint and Spectra, and seeks

classification of itself and its services as competitive . The exchanges in which Applicant seeks



authority are listed in approved tariffs of SWBT, CenturyTel, Sprint and Spectra . Pursuant to

applicable law, and subject to PAETEC's right under federal and state laws to seek to offer and

provide service in geographical areas smaller than an exchange or in market segmentations or to

offer customer-specific pricing, similarly situated subscribers located within the listed exchanges

will receive services on equal terms and conditions as set forth in PAETEC's tariffs .

6 .

	

Consistent with the treatment of other certified competitive local exchange

telecommunications companies, PAETEC requests that the following statutes and regulations be

waived for it and its resold and facilities-based basic local exchange service offerings in

accordance with §392 .420 and 4 CSR 240-32 .010(2) :

7 .

	

PAETEC further requests a temporary waiver of 4 CSR 240-3 .510 (1) (C) . This

rule requires that an application for certificate of authority to provide basic local exchange

service shall include a tariff with a forty-five day effective date . PAETEC finds it impossible at

this time to develop tariffs to fully comply with this rule since it has not yet executed or received

Commission approval of any interconnection agreements with incumbent local exchange

carriers . At such time as all facts necessary for the development of such tariffs are known to

PAETEC, it will promptly file said tariffs bearing no less than a forty-five day effective date

with the Commission in a manner consistent with the Commission's practice in similar cases . In

Statutes Missouri Public Service Commission Rules
392.210.2 4CSR 240-10.020
392.240.1 4 CSR 240-3 .545 (2) (C)
392 .270 4 CSR 240-30.040
392.280 4 CSR 240-3 .550 (5) (C)
392 .290 4 CSR 240-33 .030
392.300.2
392.310
392.320
392.330
392.340



any circumstance, PAETEC will file its proposed basic local exchange telecommunications

service and switched exchange access tariffs no later than thirty days after Commission approval

of the applicant's interconnection agreement(s) .

8 .

	

PAETEC possesses the technical and managerial expertise and experience

necessary to provide the services it proposes .

	

Descriptions of backgrounds of PAETEC's

management, which demonstrate the extensive experience and expertise, are attached hereto and

incorporated herein as Exhibit B .

9 .

	

PAETEC also possesses the necessary financial resources . Twelve months of

historical and recent company-wide financial statements, including a balance sheet and income

statement, are submitted under seal as a separate Exhibit C, incorporated herein by reference .

10 .

	

Please note that the information provided in Exhibit C is privileged and

confidential and therefore is being submitted separately as an appendix to the Company's Motion

for a Protective Order ("Motion") . The Motion seeks confidential treatment of all information

contained in Exhibit C and is being filed pursuant to proposed 4 CSR § 240-2 .085, solely for the

purpose of the Commission's in-camera review.

11 .

	

PAETEC will offer basic local telephone service as a separate and distinct

service .

12 .

	

PAETEC will give consideration to equitable access for all Missourians,

regardless of where they live or their income, to affordable telephone services in the proposed

area .

13 .

	

PAETEC is willing to comply with all applicable Commission rules and is willing

to meet all relevant service standards including, but not limited to, billing, quality of service, and

the filing and maintaining oftariffs .



14.

	

Notwithstanding the provisions of Section 392.500 RSMo., as a condition of

certification and competitive classification, PAETEC agrees that, unless otherwise ordered by

the Commission, PAETEC's originating and terminating switched exchange access rates will be

no greater than the lowest Commission-approved corresponding access rates in effect for each

ILEC within whose service area(s) PAETEC seeks authority to provide service . Additionally,

pursuant to the Commission's Report and Order in Case No. TO-99-596, PAETEC agrees that if

the ILEC in whose service area PAETEC is operating decreases its originating and/or

terminating access service rates, PAETEC shall file an appropriate tariff amendment to reduce its

originating and/or terminating access rates within thirty (30) days of the ILEC's reduction of its

originating and/or terminating access rates in order to maintain the cap on switched exchange

access rates .

15 .

	

PAETEC submits that the public interest will be served by Commission approval

of this application because PAETEC's proposed services will create and enhance competition

and expand customer service options consistent with the legislative goals set forth in the Federal

Telecommunications Act of 1996 and Chapter 392 RSMo. Prompt approval of this application

will also expand the availability of innovative, high quality, and reliable telecommunications

services within the State of Missouri .

WHEREFORE, PAETEC respectfully requests that the Commission grant it a Certificate

of Service Authority to provide facilities-based and resold basic local exchange services as

herein requested, classify PAETEC and its proposed services as competitive, and grant a waiver

of the aforesaid statutes and regulations .



By:

Respectfully submitted,

NEWMAN, COMLEy & RUTH P.C .

Mark Vll`. Comley

	

#28847
601 Monroe Street, Suite 301
P. O. Box 537
Jefferson City, MO 65102-0537

Telephone :

	

(573) 634-2266
Facsimile :

	

(573) 636-3306
E-mail : comleym(a,ncrpc.com

ATTORNEY FOR
PAETEC Communications, Inc .

CERTIFICATE OF SERVICE

I hereby certify that a copy ofthis document has been sent by electronic mail or hand
delivered to the Office of Public Counsel and the General Crpunsel's office on this 31 st day of
August, 2004 .



STATE OF New York

	

)
ss.

COUNTY OF Monroe

	

)

VERIFICATION

I, John T. Ambrosi, being first duly sworn upon oath, do hereby depose and state that I
am Vice President, Carrier and Government Relations of PAETEC Communications, Inc ., a
Delaware corporation, and am authorized to execute this verification ; that I have read the above
and foregoing application and know the contents thereof; that the contents are true in substance
and in fact, except as those matters which are stated upon information and belief, and as to those,
I believe the same to be true .

John T. Ar9brosi,
Vice President Carrier and Government Relations

9
Subscribed and sworn to before me, a Notary Public, on this A5 day of August, 2004.

JUDITH M. VANDRUFF
NOTARYPUSUC, STATE OFNEWYOEK110 .4669116

OLIALIFIED IN MONROE COCOMMISSION EXPIRES



EXH[BIT A



COPY OF THE CERTIFICATE OF

INC .", FILED IN

A .D . 1999,

State ofDelaware

	

-PAGE

	

I

2901942 . 8100

Office of the Secretary of State

I, EDWARD J . FREEL, . SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

MENT OF "PAETEC COMMUNICATIONS,

IGHTH DAY OF OCTOBER,

Edward J. Freel, Secretary of State

AUTHENTICATION: 0064898

991490505

	

DATE: 11-04-99



CERTIFICATE. OF AMENDMENT
OF

CERTIFICATE OF INCORPORATION
OF

PARTFCCOMMUNICATIONS, INC.

Pursuant to Section242 of the t9ateral Corporation Law of the State ofDelawsre

PAMC COMMUNICATIONS, INC., acorporation iaoorpowted, organized andexisting under
the laws ofthe State ofl3clawarc, het:by cerfus as follows:

FIRST:

	

Thename ofthe corporation is PaeTec Communications, 1w. (the
°'Corporation').

STATE OF DEZANARE
SECRE7ARY OF STATE

DIVISION OF GVRPDRATIOrs
FILED 09:00 AN i0/28/2999

991158666 - 2901912

SECOND:

	

Theamendment to the Certificate ofIncorporation to be efFectod is as
follows:

Article FOURTH ofthe Certificate of lacorporatioa, relating to the shares of
the Corporation is amended to read as follows:

"FOURTH: The aggregate number ofshares whichthe
Corporation shall have authority to issue is 1,500 shares,
all ofwhlch shall be ContmonShares with no par value."

THIRD:

	

TheAmendmentset forthhcrcia was duly adoptedandapproved bytlw Buard
orDirecoota oftlu Corporationby unanimous written consent as permitted underthe Bylaws and
Section 141(f) ofthe General Cotpora6onLnw, andby thewrittm consentofthe sockholderhaving
amajority ofdcvotescmidedto be cast, in accordance with section229ofthe GeneralCorporation
Law. This Amendment was duly adopted In accordance with the provisions ofSection 242oftire
General CorporationTAW.

IN WITNESS WHEREOFthe undersigned, adrily authorized ofcerofthe Corporation, has
exxuted this Certificate on October29, 1999.

PAErEC COMMUNICATIONS, INC.



2901942 8100

State of Delaware

	

PAGE

	

1

Office ofthe Secretary ofState

I, EDWARD J . FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORR$CT

COPY OF THE CERTIFICATE OF AMENDMENT OF "PAETEC COMMUNICATIONS,

INC .", FILED IN THIS OFFICE ON -THE NINETEENTH DAY OF AUGUST,

A.D . 1999, AT 9 O''CLOCK A"M. .

Edward ). Freet, Secretary ofState

AUi'H6NI2CATION: 9930923

991347799

	

DATE. 08-19-99

i19-1 SUflo:d EsZ-1
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CERTIFICATE OF AMENDMENT
or

CMTtFICATE OFINCORPOIUTION
OF

PAETEC COMMCAlYONhINC_

3rira or offr"A 8
sacMrMr or wars

DZVYSZON or aURPamrttws
rZ17D 09:00 "N 00/19/1999

991346512 - 2901912

Prn.t aent to Seetion 242 ofthe Gmual Corporation Law ofthe State ofDOIAWM

PARTEC COMMUNICATIONS, INC, a earporadoniaoaapomOd. alrpanized and
cAstlnnggunder the laws ofthe State of Dalawaro, herebycaries as follows :

FIRST:

	

Thename ofthe corporation is PaeTec Commtmicatlons, Iao. (the
"corporation").

SECOND:

	

The amendmentto the Certificate ofInootpomtion to be effected is as
f0Uows;

Aad4a FOURTH ofthe Certificate oflncorporation, relating to the sham
of(be Corporation is amendedm teed as follows:

'FOURTH. The aggregate number ofshares which the
Corporation shall ban authority to issue is 27,500,000
shstp, all ofwhich"beCommon Shares with aper
value ofS.01 per share."

TUAtD:

	

The Corporation. auaontly has outstanding 100 common sham with no
par value. Thesc sham will be exchangedfornew common s>>area and will be 08406144

VOURTH:

	

The Ameadtnant set forth 1utein was duly adoptal end approved by the .
Board ofDirectors ofthe Corporstico by rmaoimotrs wdtten consent a petmittsd under Ure
Bylaws and Soctlon 1410 ofthe GalerdCorporation Law, and by the written consent ofthe
stockholder havigg a tnajodty of&e votes added do be cast, ill accordance with Section27.8 Of
1hc Ganaal Corporation Law. This Ameadaagrtwar duty adopted is accordance withthe
provisions ofSection 242 ofthe General Coriwtation Law.

ixWITNFSS WEEMFthe tmdersiPad, s duly audtoli=d a Mcet ofthe
Corporation, bas excvAod this Cadftcato an August 17,1999.

t19-1 90/90'd t82-1
c coed ."Our "suOTl8OTunmw,0 ,.L,,j <-

PABIEC COMMUNICAZ1ONS. INC.

Br.

	

4=~I . t~
Dadd1. Van '
Swrtetery

-PEA IW01 " II 88-02-90Y
=WV0t :LL Go/oz/9 :PS.THPSU
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518 434 3641

State ofDelaware
Office of the Secretartf ofState PAGE

I, EDWARD J . PREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY TOR ATTACHED TS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF INCORPORAT70N OF "PAETF.C

COMMUNICATIONS, INC.", FILED IN THIS OFFICE ON THE TWENTY-EIGHTH

DAY OF MAY, A-D . 1998, AT 3 :05 O'CLOCK P.M .

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS .

2901942 8100

981205214

~i 'l . 0
G7fa~nrrl j. fret!, ti,"n rrl.uy n(Stafr

A1117 i1iN 11CA 110N.

	

91074,00

I IXI I : :

	

05-28-98

P .04
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618 434 3641
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CtMI/iCATL Of INCosurostATION

~, OF

IRAnm COhpItMfCA'IYON9, IW,

FIRST:

	

the NMe of this CtiTPMtion 1s PAMC CrMmatsNaCAMM,

SECOND.:

	

us;Rniuetod Office in the State of Delaware is to be loath at
1209 Orvage Sbcet;t, in die City -of WIIieitt2toit; County of Now Cdde 19801 . The
Registered Agent to charge frt»fIs The Corporation Trust Company.

TIRRD:

	

71te put" of the Corporation is 10 engase in any lawful act or
settvtly for whleh cutporatlons may 'trit prdanlzcd under the GeneralColrxlration Law of .
Delaware .

t"Ownt:

	

Tae aggregate nuinbtt of shoes which the Corporation is
autheriad to issue Is One Thousand Five Hundred (1,500), all of which an to he shoes of

cotnthon stock having nn par wslIW: ";

Name:

	

1'hontas P . Young . Ere .
Mallint Address;`' . :

	

-

	

100 kidtown Tower
kochester, New York 14604

DlVrS'roN of CoRFORATXD,&
FILED 03:05 PH 05,/28/1990

901205214 - 2901902

Ptlr[H :

	

This ttaata tuid t*liag sddrets of the ia¢arporator it it (d1towti.

517(17(:

	

Thi19aW of I*tsetws Is st thoriud to make, atrdr or fcpeal the
By-laws of Ihs Corporation . Elecdat of directors need 601 be by written ballot .

SRVP.WH_

	

Irubfilly -af

	

. A .ruerpber of the Corporation's HcAtd of
Dirtaori shall alit be permsally~Ga61e -ta`Mo Corporation or its stockholders for monetary
damages fofrbteticb of fidudary dntyai a-drocWr, except toy liability of the director (a)
for any breach of the directar_'s duty of kyAity-to the Corporation or Its shareholders, (b) fur

acts of tmtttttoitt toot in goad faitko~-iirhleh involve irueadonal miscanJou"i or a knowing
violation of law. (c) under Soction'l74 4if'Uid Delaware 64heral Corpoation Law, Matins to
the payment of unlawful dividends or unlawful stock repurchases or redemptions, or (d) for
any trtinuetion from which the director derived an improper pers6nd benefff . If the
DdA*Wt General Corp6raiioa Lsw is shielded to adlhatiu corporate action further
elimi4atlog of lioithing oho reriooal llsbllity 6fdireetors, than the liability of a dirednr of the
Corporadwi shall bt-dlirnisatea orlimited to the fdllest extent pumutcd by the Delaware
Oe"aral Corporation Law, as so amended . Any reseal or modification rat this Paragraph by

P .05
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618 434 3641

May-26-98 04 : :4:41' National

the etod"dera of ft .Cotporadmt $helf . Not advcrac1Y affect any right or protation of a
dtteow of the Corporadan existing at the time of such repeal or modification .

rrofmt: Iai~iiQc>ttiun .

(e)

	

BitAl tlii1e46gwia~CItliRn, Each person who was or it made & pony or

is thcaleaed to be made a party to of is otherwise Involved in any action, suit or proceeding,
whether civil, criminal, administrative or investigative (hereinaner " 'proceeding"), by
nastm of fire fact that bo or "to or was a director or officer of the Corporatioe, or as a
director of offioot of the Corporation ho or she is or was serving at the request of the
Corponsilon.as a director, officer, wnployet or agent of another corporation or of a
parta"ip, joiftt venturg, truet`wothtt etttwile, Ineludi" service with fespect to in
employee benefit plan (hereinafter an "(ndemnitee"), whether the hails of such proceeding is
alleged action in an Official capacity as a director, officer, employee or agent or in any other
capacity while serving as a director, officer, employee or Agent, shall be indemnified and
MW harmIets by the CorporffonroAhe-fallest extent aulhnrised by the t?clawaro Oonerat
Caporadon Law, as the same esdits or may hereafter be amended (but, in the case of any
stash amradatent, only to the Extent that such amtxtdment paatits the Coporation to provide
birrrder indernulficauon rights dsast such law permitted the Corporation to provide prior to
such amendment), against all expane, liability 'and loss including attarncys' fees,
judgtnattp., Ams,MSA excim wes.or.penaldes and amounts paid in seitkincnt) reasonably
iiwurred or ttiff6t d by sueh indemttilit e in Obnnection therewith, and such indemattkation
>1taI1 +DottGnite err in; an indernatee 'w'h'o has wed to be a director, officer, employee or
taeeut and shall, louro .to the bm4rt of the fndemnitee' a heirs, executors and administrator:

i ~pl4itlfloll. ti410t'f.Y

	

that, apt >ia'pt0itrdeJ in subpatagrspIr (h) hereof with respect W
proccodings to enforce rights to indemnification, tie Corporation shall indemnity any such .
iadmaitee in crmrroctibit with a "prgcfdlng (or pan ihercot) - laitiated by such indarnalwe
oniy O'aitehprocwing (or parr'dibie'of) ivas is 61horizcd by the Aoa(d of Directors of the -
Cotpoitilleri. 7bf-tighi to )akmiugO0tm t:oafared inAhis faraeraph shall be a oonwi
right iced shaft ineluAe .tbo rigitflo Dt ~a b~!lTi: Corporation ties cxpeascs incurred:in
defalitiing aey tiih~prcceeding in -ifiiviigce affil fitul dispositlim" (hercinaffei`an '

	

. .
eadiraticEntettt -af ettpens`s'),

	

i ilpSiclp?etiG that, -1 ihe Detawalre Qeneral Corporation
few fe9ttuts, in advarieertietit"ofetipGiit3-.iaetirred by an indcmnitee in his or her capscity
1s a director or officer (and aorta my othoi capacilY .in which ieNico toss or is rendered by
aueflrrdelttd><tee, tucltidins, vurttioi(c Ifmitadon .,;mice to an employee benefit plan) shall be
made oaty upon delivery to liar CorparaUOnofm undertaking {UOreinapcr a>r "aadettaiung`),
by or, on behalf of such indeuialttni '4o'rcpay alt amountii so advanced if it shall ultimately be
detemlined by frnat judicial deoIiiod fritei'which there is no further right to appear

	

-
(hamtsfter i ..pntif adjudicatlw%)16tsuch -uadcmnitee .i s not catifcd to be indemnified for
such expeiissii'siltdet this tsatayraph or other+vlie.

P .06

P .05



San-02-98 11 :67A Acceler -ated .lnfo 8 Doc

May-28-98 04 :33P National cu~p~ratw cases 3027311~11F,

(b)

	

Right of~t~ilee to Qtige Suit . if a claim under subparagraph (a) of
this Paragraph is not paid in full by the Corporation within sixty days after a written clsira
has been rewired by the Corporation, except in the case of a claim for an advancement of
expnnaaa, in width care site applieole .period shall be twenty days, the indematue may at
any , tivte thercaher bring suit against the Corporation to recover the unpaid amount of the
claim .

	

if suceassfW In wbola or In pan it any such Cult, nr in a suit brought by the

Corporation, to meovet an advaneettient of expenses pursuant to the terms of as undertaking,
the ludemnltee :hail be entitled so bo paid also the capcose of pnuccutlng or defending such
suit . in any suit brought by the indemntiee to enforos a right to indemnification hereunder
(but not in a auk brought by the indetenitee to enforce a right to an advancement of
yspensw), it_ shall be a defence that the indemaitse has not met the applicable standard of
Qandad set forth In the Mimic Gedeiii Corporation llw

	

in any suit by the Corporation
to rewvef an advancement of expeaws pursuant to the terms of an undertaking the
Corporation shall be enlltleA to.reoover such expenses upon a final adjudication that the
lademnitot; has noonet The applicable .standard of conduct set forth in the Delaware denerai
Corptxad*A Law. Neither the failure bftlec'CorpOgtion (1ne1udhig Its Hoard of DISYClors,
bdepatdent legal counsel, or its stockholders) to have made a determination priorto the

eatnntenaattent of such suit that Indemnification of the indemnitee is proper in the
dreutnatancea because the indemniree has met the applicable standard of conduct set forth in
too Delaware 0enetal Corporation [Aw, nor an actual determination by the Corporation
(including Its Hoard of Directors, independent legal counsel, or its stockholders) that the
indeemn(tae has not met iiueb-appticable landscd of rniuluct . Shall create a ptesuinpuon [hat
the i"Wnitee ltas,not met the-appl6hiE standard of conduct or '.n the eau pf such. a suit
brought by the indamnitee to cafame ' a'rlght io indamnincafon of to an advancementof
c,tpeapet hereunder, or by the Corporalidp- to recover an advancement of expenses pu(iusnt
to the terms of an undcmWag;_the_ bundea 61 proving that the indemefee Is not entilled'to be
Inderanillcd ; at ip such advancetddtl of expenses, under this Paragraph or otharwIn shall be
oa she tbrporatitwt .-

_

	

'(C) _

	

fiQp;s?zduaif.dJ1igpf, The tights of indemn1ftrmtoA sad 16
the

advauscemetd ofcxposm eonfcryed 1A'lhlr piataslisph 360'110t bc~exclusive ofarty other fight
Which say pa'sots may have of_tizfSliflei= a<cquirc utuit:r any >ifatute, this Certificate: of
Lwotporadon, bylaw:

	

reanrstt, vote of'ttackholders OF . distatereslaf directotY of'oitierwlse .

618 434 3641

(d)

	

IMflAl e

	

TheCgtporaTion may maintain insurance, at Its t)xpense, to
jwretect iuelf and MAY' dlreaor, oMC&, etnptuyoe or agent of the Corporation of of another
corporation ; piinnership, joint .veuture, Wit or other cukiprisc. 496031 anyexpense; 11ability
or lost, whether= 6inot the Corporation woidd hive the power to indemnify stick person

against such expense, flabllity or lass under the Delaware Qinerat Ceeporation Law.

P-07

P. of,
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resea 3027341476

(e)

	

da anLAt'tetU( the Comottition. The
Corporation may, to the satant authariiM.from time to dme by the Hoard of INtaeton, grant
rights to ktdamndlcatlon, and to the advancement of expenses, to any employce or a,geait of,
tha Corporation to the fulkat extent of the provisions of this Paragraph with mspoA to the
indemajotaHon end advancemmt of expenau of dirwtoraand offteers of the Cotpontlan .

Tim tutderaienedt for ft purp07a of forming a wrporation under the laws of
tha sure of Ddaware, makes, Aloe

and
secords chit Cuilficatr and cer(IRtti that the WIN

herein stated ate two. wad 1 have accordingly heretmto set my hand this 28th day of

way. logs.

G
Thomas P. Young,
700 Midtown Tower
Rochester, New York 14
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IN TESTIMONY WHEREOF, I have set my
hand and imprinted the GREAT SEAL ofthe
State of Missouri, on this, the 26th day of
August, 2004

WV
I, MATT BLUNT, Secretary ofthe State of Missouri, do hereby certify that the records in my
office and in my care and custody reveal that

(7

	

using in Missouri the name

PAETEC COMMUNICATIONS, INC.
F00457323

°p

	

aDELAWARE entity was created under the laws of this State on the 24th day of June, 1998,
.

	

and is in good standing, having fully complied with all requirements of this office .

M,

sCQ~°+=
Cerfificatim Number : 6967519-1
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WHEREAS,
PAETEC COMMUNICATIONS, INC-

USING IN MISSOURI THE NAME
PAETEC COMMUNICATIONS, INC-

Rebecca McDowell Cook
Secretary of State

CORPORATION DIVISION - CERTIFICATE OF AUTHORITY

HAS COMPLIED WITH THE GENERAL AND BUSINESS CORPORATION LAW
WHICH GOVERNS FOREIGN CORPORATIONS ; BY FILING IN THE OFFICE
OF THE SECRETARY OF STATE OF MISSOURI AUTHENTICATED EVIDENCE
OF ITS INCORPORATION AND GOOD STANDING UNDER THE LAWS OF THE
STATE of DELAWARE .

NOW, THEREFORE, I, REBECCA MCDOWELL COOK, SECRETARY OF
STATE OF THE STATE OF MISSOURI, DO HEREBY CERTIFY THAT SAID
CORPORATION IS FROM THIS DATE DULY AUTHORIZED TO TRANSACT
BUSINESS IN THIS STATE, AND IS ENTITLED TO ALL RIGHTS AND
PRIVILEGES GRANTED TO FOREIGN CORPORATIONS UNDER THE GENERAL
AND BUSINESS CORPORATION LAW OF MISSOURI .
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IN TESTIMONY WHEREOF, I HAVE SET MY
HAND AND IMPRINTED THE GREAT SEAL OF
THE STATE OF MISSOURI, ON THIS, THE
24TH DAY OF JUNE, 1998-



EXHIBIT B



Backgrounds of PAETEC's Management

Arenas A. Chesonis
Chairman, Chief Executive Officer, and President

Overview
Arunas A. Chesonis serves as Chairman of the board and Chief Executive Officer of
PAETEC Corp., and its subsidiary PAETEC Communications, Inc . PAETEC is an
integrated communications provider offering broadband services, including advanced
voice and video, enhanced data, and communications management services to medium-
sized and large businesses, colleges and universities, hospitals, governmental
organizations and affinity groups . Formed in May of 1998 and headquartered in Fairport,
NY, PAETEC serves customers in 27 markets and currently has over 1050 employees .

History
Prior to forming PAETEC in 1998, Mr. Chesonis served as President of ACC Corp., the
parent company for all ACC-owned operations in the United States, Canada, Germany,
and the United Kingdom, from February 1994 until April 1998 and was elected to its
Board of Directors in October 1994 . Mr. Chesonis first joined ACC in May 1987 as Vice
President ofOperations for the U.S. business unit . Prior to joining ACC, he held various
positions within Rochester Telephone Corporation, now Citizen's Communications .

Awards
In 2003, Mr. Chesonis was awarded the Mercer Consulting Humanitarian Award . In
2001, he was awarded the Ernst & Young Entrepreneur of the Year Award . In 1998, he
was selected as one of the recipients of the Rochester Area Community Foundation's
Philanthropy Award .

Education
Mr. Chesonis holds a B.S. in Civil Engineering from the Massachusetts Institute of
Technology, and an MBA from the Simon School at the University of Rochester .

John P. Baron
Chief Marketing Officer

Overview
Mr. Baron has served PAETEC Communications as President, Northern Region, and as
an Executive Vice President since June of 1998 . Mr . Baron possesses management
experience spanning two decades, including several years in telecom sales and customer-
service management .



History
Most recently, Mr. Baron served as Vice President of Sales and Customer Service for
ACC Telecom's U.S . operations. In just under 3 years, Mr. Baron's commercial sales
teams grew annual revenues from $30 million to over $100 million, and successfully
transitioned ACC from traditional long-distance sales and service to a comprehensive
product set, offering local, long-distance, Internet, and data services . During his tenure
with ACC, in addition to U.S . sales, Mr. Baron managed Account Development,
Customer Service, Sales Support, Information Processing, University Sales and Service,
and Marketing .

Prior to joining ACC in 1995, Mr. Baron served as President of ETI Technical College, a
4-year engineering college in Cleveland, Ohio . In this capacity, Mr. Baron held full
profit-and-loss responsibility, and returned the college to profitability following $1
million in annual losses prior to his arrival in 1992 . Mr. Baron also designed and built a
multimillion-dollar campus and dormitory complex in the heart ofdowntown Cleveland .
Mr. Baron served as Vice President of Corporate Sales and Telephonic Banking at
Goldome Bank through the late 80s and early 90s, managing 114 people comprising the
bank's largest and most profitable sales and customer-service groups. Mr. Baron also
served as a regional manager for Allnet Communications for all ofWestern New York
State and Pennsylvania from 1983 to 1987 .

Education
Mr. Baron holds an MBA from Syracuse University with a concentration in marketing,
graduating summa cum laude. He also holds a Bachelor of Science degree in
Neuroscience from the University ofRochester.

Bradford M. Bono
Chief Operating Officer

Overview
Bradford M. Bono has served PAETEC Communications as President, Eastern Region,
and as an Executive Vice President and Director since June of 1998 . Mr. Bono also was
appointed President, Southern Region, in April of 2000 .

History
Prior to joining PAETEC, Mr. Bono served as Vice President ofAlternate Channel Sales
for ACC Telecom . In this capacity, Mr. Bono held responsibility for the utilization of
strategic business alliances, joint ventures, and other associations to market and sell
products and services throughout the United States . Prior to joining ACC Telecom, Mr.
Bono served as a co-founder of Vista International Communications, Inc ., based in Mt.
Arlington, New Jersey. Mr. Bono served as Executive Vice President and Chief
Operating Officer of Vista, and served on the Board of Directors from 1991 to 1997 . In
August of 1997, Vista was acquired by ACC Telecom .



Awards
Mr. Bono was recently recognized by The New Jersey Business News as a recipient of
their "40 Under 40" award . In 1995, Mr. Bono was the winner of the NatWest
Bank/Morris County Chamber of Commerce, New Jersey Young Entrepreneur of the
Year. Mr. Bono is on the Board of Trustees at the Ronald McDonald House in Camden,
New Jersey .

Community
In 1997, Mr. Bono founded the Bradford M. Bono Charitable Trust . The trust was
organized to assist several charities that specialize in the cure and treatment of various
diseases affecting children .

Education
Mr. Bono holds a Bachelor of Arts in Political Science from the University ofDelaware .

Jeffrey L. Burke
Executive Vice President, Managed Services and Information Technology

Overview
Jeffrey L. Burke serves PAETEC Communications as Executive Vice President,
Managed Services and IT . He has held this post since March of 2001

History
Prior to joining PAETEC, Mr. Burke served as president of CXO Partners, an
independent consulting firm focused on assisting emerging technology companies in
achieving their business objectives . He was previously the Chief Executive Officer and
co-founder ofNetSetGo, Inc., a regional Internet professional services firm with offices
in eight states across the eastern United States . Mr. Burke also served in executive roles
at both Xerox Corporation and Digital Equipment Corporation where he successfully
developed new technology-based service businesses .

Community
Mr. Burke serves on the board of directors of the American Lung Association, Finger
Lakes Region, and is a former board member and supporter of the Rochester & Syracuse
Epilepsy Foundation. He also serves on the advisory board of numerous businesses,
including Relevant Technologies, Emenete Business Services, Document Dynamics,
2Logical and Genesee Valley Trust .

Education
Burke holds a Bachelors of Science degree in Accountancy from Bentley College .



Edward J. Butter Jr. -
Co-Chief Operating Officer

Overview
Edward J. Butler, Jr. serves PAETEC Communications as Co-Chief Operating Officer . In
this capacity, Mr. Butler holds overall responsibility for PAETEC's Engineering and
Operations organizations, as well as the company's Network division . Mr. Butler also
oversees PAETEC's Wholesale Markets Group, including its reseller channel.

History
Mr. Butler possesses more than 20 years ofexperience in the telecommunications
industry in a variety ofroles . Mr. Butler joined PAETEC Communications as a member
of the founding officer team in 1998 . Prior to joining PAETEC, Mr. Butler served ACC
Communications for more than a decade in a number of executive and managerial
positions .

Community
Mr. Butler serves on the Comptel Alliance CEO Council. Mr. Butler is also Vice-
Chairman for Compeer West, a not for profit United Way mentoring agency in Western
New York.

Keith M. Wilson
Executive Vice President, Chief Financial Officer

Overview
Keith M . Wilson has served as PAETEC Communication's Chief Financial Officer since
January of 2001 . Mr. Wilson has been providing capital for telecommunications
companies for more than a decade . He has been personally involved in raising and
providing over $15 billion in capital for telecommunications companies, including
private equity, mezzanine debt, senior bank debt and public debt .

History
Mr. Wilson most recently served as Vice President and Team Leader for the
Telecommunications Finance Group at Union Bank of California, where he focused on
sourcing and providing capital for telecommunications services companies in the
wireline, wireless, and data-services markets . Prior to joining Union Bank of California,
he served as Vice President of Merchant Banking and Head of Syndicated Finance for
First Dominion Capital, based in New York. Mr. Wilson also has held positions with
NationsBank, Bank of Boston, and Fleet Bank.

Education
Mr. Wilson received a Bachelor of Arts degree from Dickinson College in Carlisle, PA
where he was a Nisbet Scholar, and a master's degree from The University of Michigan,
in Ann Arbor, Ml.



Timothy J. Bancroft
Executive Vice President and Treasurer

Overview
Timothy J . Bancroft has served as a senior officer for PAETEC Communications since
June of 1998 .

History
From June 1993 to June 1998, Mr. Bancroft served as the Vice President, Finance for a
subsidiary of Citizens Communications, Inc., a company engaged in a variety of
telecommunications and utilities businesses . From 1971 to 1993, Mr. Bancroft held
several financial positions with Rochester Telephone Corporation, now known as
Frontier Communications Corporation.

Community
Mr. Bancroft serves on the boards of the Hillside Children's Center and the Al Sigl
Center in Rochester, N.Y. as well as the Perinton Recreation and Parks Commission in
Perinton N.Y.

Education
Mr. Bancroft holds a Bachelor of Science degree in Business Administration from the
Rochester Institute ofTechnology .

Daniel J. Venuti
Executive Vice President, Secretary and General Counsel

Overview
Daniel J . Venuti has served as PAETEC Communication's Executive Vice President,
Secretary and General Counsel since June 1998 . Mr. Venuti has over 19 years of
experience in corporate legal matters, with a concentration in telecommunications law .

History
Prior to joining PAETEC, Mr. Venuti served as Vice President and General Counsel for
ACC Telecom in Rochester, New York, with responsibility for all of ACC's U . S. legal
and regulatory operations . Mr. Venuti joined ACC in 1994 and actively supported all
aspects of ACC's long-distance, CLEC, Internet, and data services product offerings . He
also successfully guided ACC's publicly traded parent company, ACC Corp, through a
number of acquisitions, financing transactions, and secondary stock offerings .

Prior to assuming the General Counsel role at ACC, Mr. Venuti spent just under 10 years
in private practice with Bond, Schoeneck, & King in Syracuse, New York. Mr. Venuti
built a successful general corporate practice serving the various needs of the business



community, while also developing a specialized practice focusing on
telecommunications-related matters .

Affiliations
Mr. Venuti is a member of the American Corporate Counsel Association, the Federal
Communications Bar Association, the New York State Bar Association, and the
Onondaga County Bar Association .

Education
Mr. Venuti holds a J . D. from the State University ofNew York at Buffalo School of
Law, where he graduated magna cum laude. He also has a Bachelor of Arts degree ;
magna cum laude, from Syracuse University.

Richard J. Padulo
Executive Vice President, Engineering and Operations

Overview
Richard J . Padulo has served PAETEC Communications as Executive Vice President,
Engineering and Operations since joining PAETEC in June of 1998 . Mr. Padulo has over
38 years of experience in the telecommunications industry ; his technical experience
includes central-office switching, operations, and teaching switch-center operations and
management .

History
Mr. Padulo began his career in the U.S . Army as a communications specialist. Mr. Padulo
followed his military service with employment at Rochester Telephone Corporation, now
known as Frontier Corporation. In 1992, Mr. Padulo joined ACC Telecom as the Director
of Operations, where he assisted in the management of the long-distance operations in the
United States and Canada. In 1994, Mr. Padulo assisted in the start-up ofACC's local
telephone subsidiary, ACC National Telecom, where he assisted with business planning,
and subsequently assumed the position of Director of Operations and Engineering . He
was also involved in building 9 switch sites and networks for the core of the business .

Chris Bantoft
President, Western Region

Overview
Chris Bantoft serves PAETEC Communications as President, Western Region .

History
Mr. Bantoft's career spans more than 30 years of international business management.
Prior to joining PAETEC, Mr. Bantoft served as Chief Executive Officer for ACC



Telecom Europe, where, in a span of four years, he developed an entrepreneurial startup
business into a $140 million enterprise with 350 employees . Mr . Bantoft also architected
the international expansion of ACC Telecom into Germany, and brokered the successful
sale of the business . Prior to his tenure at ACC Telecom, Mr. Bantoft's career
encompassed industries from consumer goods to office systems . His first role in the
telecommunications industry was as Managing Director of Alcatel Business Systems in
the United Kingdom .

Education
Mr. Bantoft holds a Bachelor of Science degree in Economics from London University.

Joseph D. Amberstev
Executive Vice President, Mergers and Acquisitions

Overview
Joseph D . Ambersley has served as an Executive Vice President for PAETEC
Communications, Inc, since June of 1998, and was appointed Executive Vice President,
Mergers and Acquisitions, in April of 2000. Mr. Ambersley has also served as President,
Southern Region, ofPAETEC Communications between June 1998 and April 2000.

History
Mr. Ambersley has worked in the telecommunications industry for more than two
decades, beginning in 1983 with Microtel, Inc . i n Boca Raton, Florida. He served as Vice
President of Carrier Sales for ATCIMicrotel, and for seven years was Vice President of
Carrier Sales at National Tel of Florida. Mr. Ambersley was elected to the Board of
Directors of ACTA, America's Carriers Telecommunications Association, one ofthe
national trade associations representing interexchange carriers, and served in that
capacity from 1995 to 1998 . He has also served as the secretary/treasurer of the
Associated Communications Companies of America (ACCA) since 1995 . Prior to 1983,
Mr. Ambersley served as the Athletic Director at the University ofWest Florida in
Pensacola .

Education
Mr. Ambersley received a Bachelor of Science degree from Florida State University in
1972, and a Master's degree from Rollins College in 1976_
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