
Dear Mr. Roberts :

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

Thank you for your attention to this matter .
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In the Matter of the Application of Worldwide Fiber Networks, Inc . for a certificate of
service authority to provide interexchange telecommunications services .

Enclosed please find the original plus fourteen (14) copies ofApplication for filing on behalf of
Worldwide Fiber Networks, Inc . in the above referenced matter . Please bring this matter to the attention
of the appropriate Commission personnel .

Very truly yours,

BRYDON, SWEARENGEN & ENGLAND P.C.
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1 1999
OF THE STATE OF MISSOURI

	

Mis
5~-,.eCri

Pcub1i
In the Matter ofthe Application of

	

)

	

oMrnissio,
Worldwide Fiber Networks, Inc.,

	

)
for a certificate of service authority

	

)

	

Case No.

	

-TA a 6 6 Il

	

LtG 7
to provide interexchange
telecommunications services .

	

)

APPLICATION

Worldwide Fiber Networks, Inc . ("Applicant"), a Nevada corporation, files this verified

application respectfully requesting that the Missouri Public Service Commission ("Commission")

issue an order that :

(a) grants Applicant a Certificate of Service Authority to provide facilities-
based interexchange telecommunications services pursuant to Chapter 392 ofthe
Missouri Revised Statutes ;

(b) grants competitive status to Applicant; and

(c) waives certain Commission rules and statutory provisions pursuant to Section
392.420, RSMO Supp . 1998 .

In support of its request, Applicant states :

1 .

	

Applicant is a Nevada corporation with its principal office and place of business at

1333 West 120'° Avenue, Suite 216, Westminster, Colorado 80234. A copy ofApplicant's

Articles of Incorporation is marked Appendix A and attached hereto as if more fully incorporated

herein . Applicant is duly authorized to conduct business in Missouri pursuant to a Certificate of

Authority from the Missouri Secretary of State a copy of which is marked as Appendix B and

attached hereto as ifmore fully incorporated herein . A list of Applicant's current officers and

directors is attached as Appendix C and is incorporated by reference herein .

2 .

	

All communications, notices, orders and decisions respecting this Application and

0000192



proceeding should be addressed to :

Julie R. Hawkins
Assistant General Counsel
Worldwide Fiber Networks, Inc .
1333 West 120' Avenue, Suite 216
Westminster, Colorado 80234
(303) 450-5130
(303) 452-7154 (fax)

W.R. England, III, Esq.
Sondra B . Morgan, Esq.
Brydon, Swearengen & England, P.C .
312 East Capitol Street
P.O . Box 456
Jefferson City, Missouri 65102

3 .

	

Applicant proposes to provide facilities-based interexchange telecommunications

services to commercial customers located throughout the State of Missouri . Applicant intends to

operate as a facilities-based provider of technologically advanced dark fiber and related

infrastructure as well as high-bandwidth fiber optic transmission capacity . Applicant will provide

high capacity interexchange services and transport on a leased long-term basis and may provide

broadband service . Additional information regarding the Applicant's operations may be found at

the company's Internet site : (httn://www.worldwidefiber.com) .

4 .

	

Applicant proposes to charge for its services based upon rates, rules and

regulations as proposed in the tariff attached hereto and incorporated by reference as Appendix D.

5 .

	

Applicant requests classification as a competitive telecommunications company

within the State ofMissouri . Applicant believes that its proposed services will be subject to

sufficient competition to justify a lesser degree of regulation . Granting ofthis application will

allow greater price and service options for telephone users .



6.

Commission waive the application of the following rules and statutory provisions as they relate to

the regulation of Applicant :

§392.240(1)
§392.270
§392.280
§392.290
§392.310
§392.320
§392.330
§392.340

Applicant also requests, pursuant to Section 392.420, RSMO 1994, that the

4 CSR 240-10.020
4 CSR 240-30.010(2)(C)
4 CSR 240-30.040
4 CSR 240-32.030(1)(B)
4 CSR 240-32.030(1)(C)
4 CSR 240-32.030(2)
4 CSR 240-32.050(3-6)
4 CSR 240-32.070(4)
4 CSR 240-33 .030
4 CSR 240-33 .040(5)

Rates-reasonable average return on investment .
Property valuation.
Depreciation rates .
Issuance of stocks and bonds.
Issuance of stocks and bonds.
Issuance of stocks and bonds.
Issuance of stocks and bonds.
Reorganization.

Income on depreciation fund investments .
Posting exchange rates at central offices .

Uniform System ofAccounts .
Exchange boundary maps.
Record ofaccess lines .
In-state record keeping .
Telephone directories .
Coin telephones.
Inform customers oflowest priced service .
Finance fee .

It is Applicant's understanding that the above-referenced rules and statutory provisions have

typically been waived for other interexchange carriers in prior cases .

	

Applicant also requests a

waiver of § 392.210 .2, RSMo 1994, as Worldwide Fiber utilizes Generally Accepted Accounting

Principles ("GAAP") and it would be a burden for the company to change its entire system .

Worldwide also requests a waiver of 4 CSR 240-35 which provides for Reporting ofBypass and

Customer-Specific Arrangements .

7 .

	

Worldwide Fiber possesses the requisite technical and managerial expertise and

experience to provide the services it proposes . Worldwide Fiber was ultimately formed by Ledcor



Industries (established in 1947) to build and develop diverse fiber optic networks throughout

North America and the international marketplace . The people at Worldwide Fiber have been

designing, engineering and developing communications networks for over twelve years, first as

the telecommunications division of Ledcor, and since May 1998, as a separate subsidiary

(Worldwide Fiber) of our ultimate parent company, Ledcor. The profiles ofWorldwide Fiber's

officers and key personnel demonstrate its managerial and technical capability to provide the

proposed telecommunications services in Missouri . Brief biographies ofWorldwide Fiber's

officers are attached hereto and incorporated herein by reference as Appendix E. These officers

will be ultimately responsible for all Missouri operations .

8 .

	

Applicant is financially capable of providing the proposed service .

	

As a wholly-

owned subsidiary, Applicant will have all of the assets ofits immediate parent company available .

A copy of the parent company's (Worldwide Fiber (USA), Inc.) most recent audited financials is

attached as Appendix F.

9.

	

Worldwide Fiber is willing to comply with all applicable Commission rules not

waived and is willing to meet all relevant service standards including but not limited to quality of

service, billing, and tariff filing and maintenance .

10 .

	

The Commission has found that the interexchange market which Applicant seeks

to enter is sufficiently competitive so as to justify a lesser degree of regulation . In Re

Classification of Service Provided by Interexchange Telecommunications Carrier within the State

ofMissouri, Case No. TO-88-142, Report and Order (effective October 16, 1989) at pp . 19-20.

Worldwide Fiber's proposed services will create and enhance competition and expand customers

service options consistent with the legislative goals set forth in the federal Telecommunications



Act of 1996 and Chapter 392 RSMo . Prompt approval ofthis application will also expand the

availability of innovative, high-quality, and reliable telecommunications services within the State

ofMissouri . Accordingly, Applicant's proposed operations are in the public interest .

WHEREFORE, Applicant respectfully requests that the Commission grant it a certificate

of service authority to provide intrastate interexchange telecommunications services to the public

in the State of Missouri . Applicant also requests classification as a competitive

telecommunications company. In addition, Applicant requests a waiver ofthe above-referenced

rules and statutory provisions .

Respectfully submitted,

W.R. England, III

	

MoB r#23975
Sondra B. Morgan

	

MoBar #35482
Brydon, Swearengen & England P .C .
312 East Capitol Avenue
P. O. Box 456
Jefferson City, MO 65102-0456
(573) 635-7166

Attorneys for WORLDWIDE FIBER
NETWORKS, INC .



STATE OF COLORADO

	

)
ss.

COUNTY OF ADAMS

	

)

Patrick Summers, duly sworn upon his oath, states that he is Vice President, General Counsel of
Worldwide Fiber Networks, Inc ., Applicant herein, and as such, is duly authorized to execute
said Application and to make this affidavit on its behalf, that the matters and things stated in the
foregoing Application and exhibits thereto are true and correct to the best of his information,
knowledge and belief.

My Commission expires :

VERIFICATION

P

Patrick Summe
Vice President, General Counsel

Subscribed and sworn to before me, a notary public, on this !I I

	

day of
1999 .

IL

*c eo"wrsr



Appendix A
Articles of Incorporation

Worldwide Fiber Networks, Inc.
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FILED
14 Tile OFFICE OF TN :.

ABY OF STATE OFT h, .
STATE OF NEVADA

ARTICLES OF INCORPORATION
JUN 181990

OF

-

	

-

	

PACIFIC FIBER LINK FOR-SAC, INC.
N,3 .

CEtit rfIEER,SECRETARY. 01 STAT4

That 1, the undersigned, have this dory voluntarily acted for the purpose of

forming a corporation under the laws of the State of Nevada, and to that end, 1 do

hereby certify:

I . NAME

The name of the corporation is PACIFIC FIBER UNK POR,SAC, INC,

II . AGENT FOR SERVICE OF PROCESS

The name and address of the initial Resident Agent and location of the

Roglotorod Office In this state Is Bockloy, Singleton, Jomlson, Coboago & Lfst, 1575

Delucchl Lane, Suite 224, Rono, Nevada 89502,

III. PURPOSE

	

,

The purpose of the corporation, and the nature of the business and objects

proposed to be tronsactod and carried on by it are:

To engage in any lawful act or activity for which a
corporation may be organized under the laws of the State
of Nevada other than the banking business, the trust
company business or the practice of a profession permitted
to be Incorporated under the laws of the State of Nevada,

IV. STOCK

The corporation Is authorized to issue one class of shares, which shall be

designated "common shares," having a total number of 25,000 shares,

	

Each such



share, when issued, shall have one (t) vote .

V. NUMBER OF DIRECTORS

The members of the governing board of the corporation shall be styled

"Directors," and the Initial Board of Directors shall be one (l) in number.

The number of directors may, at any time or limes, be Increased or decreased

by a duly adopted amendment to these Articles of Incorporation, or In such manner as

shall be provided in the By-Laws of the corporation or by an amendment to the By-Laws

of the corporation duly adopted by either the Board of Directors or the shareholders . ,

David Lede
191000 - 1066 West Hastings Street
Vancouver, British Columbia
Canada V6B 3X I

Incorporation is as follows :

Vl . INTTLAL DMECTORS

The name and address of the First Board of Directors is as follows ;

VII, 1NCORPORATOR

The name and post office address of the Incorporator signing those Articles of

Lance P, Maiss
Beckley, Singleton, Jamison, Cobeaga & List
1575 Delucchl Lane, Suite 224
Reno, Nevada 69502



VIII. ASSESSABILITY OF SHARES

The capital stock of this corporation, after the amount of the subscription price

has been paid, shall not be subject to assessment to pay the debts of the corporation,

and no stock issued as fully paid shall be assossoblo or assessed, nor shall the privalo

property of the stockholders, directors or officers of this corporation be subject to the

payment of any corporate debts to any extent whatsoever, and in this particular, the

Articles of Incorporation shall not be subject to amendment .

IX . INDEMNIFICATION AND LllVITTATION ON LIABILITY

Every person who was or is a party, or is threatened to be made a party to or

is Involved in any action, suit or proceeding, whether civil, criminal, administrative or

Investigative, by reason of the fact that he or'she or a person of whom he or she Is the

legal representative, is or was a director or officer of the corporation, or Is or was

serving at the request of the corporation as a director or offlcor of another corporation,

or as Its representative In a partnership, joint venture, trust or other enferprlse, !,hall be

Indornnifiod and hold harmless to the fullest oxtonl legally porrnlsslble under the laws

of the State of Nevada, as amended, against all expenses, liability and loss (including

attorneys' fees), judgments, fines and amounts paid In connection therewith . Such right

of Indemnfficatlon shall be a contract right which may be enforced In any manner

desired by such person . Such right of Indemnification shall not be exclusive of any

other right which such directors, officers or representatives may have or hereafter

acquire, and, without limiting the generality of such statement, they shall be entitled to

their respective rights of indemnification under any By-Law, agreement, vote of



stockholders, provision of law, or otherwise, as well as their rights under this Article,

The personal liability of a director or of(leer o(the corporation or its stockholders,

shall be limited to the fullest extent provided by Nevada law, as amendod, for damages

for breach of fiduciary duty as an officer or director . This provision shall not eliminate

the liability of a director or officer for acts or ornIsslons which Involved Intentional

misconduct, frai:d, a knowing violation of the law or the payment of dividends 1n

violation of NRS 78.300 .

Expenses of directors and officers Incurred in defendirgacivil or erlmlnal action,

salt or proceeding, must be paid by the corporation as they are Incurred and in

advance of the final disposition of the action, suit or proceeding, upon receipt of and

undertaking by or on behalf of the director or officer to repay the amount if it Is

ultlmatoly determined by a court of competent )urlsdlctlon that he or ehe is not entitled

to be indemnified by the corporation. This does not affect the rights to advancement

of expenses which corporate personnel, other than directors or officers, maybo entitled

to under any contract or olhorwlse by law.

Without limiting the application of the foregoing, the Hoard of Directors may

adopt 13y-Laws from time to time with respect to Indemnification, to provide at all limes

the fullest Indemnification permitted by the laws of the Stale of Nevada, and may cause

the corporation to purchase and maintain Insurance on behalf of any person who is or

was a director or officer of the corporation, or 1s or was serving at the request of the

corporation as a director or officer of another corporation, or as Its representative In

a partnership, joint venture, trust or other enterprise against any liability asserled
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PACIFIC FIBER 'LINK POR-SAC, INC .
DEAN !'E LLEB, SEONETAM OF SUM

That I, the undersigned, have this day voluntarily acted for the purpose of

forming a corporation under the laws of the State of Nevada, and to that end, I do

hereby certlly:

I. NAME

The name of the corporation is PACIFIC FIBER UNK POR-SAC, INC .

II . AGENT FOR 5 ERVICE OF PROCESS

The name and address of the initial Resident Agent and location of the

Roglstored Office in this stale is Bockloy, Singleton, Iernison, Coboaga & Ltst, 1575

Delucchl Lane, Suite 224, Reno, Nevadci 89502.

III . MUM

The purpose of the corporation, and the nature of the business and objects

proposed to be transacted and carried on by it are:

To engage in any lawhil act or activity for which a
corporation may be organized under the laws of the State
of Nevada other than We banking business, the trust
company business or the practice of a profession permitted
to be incorporated under the laws of the State of Nevada .

N. STOCK

The corporation is authorized to issue one class of shares, which shall be

designated "common shares," having a total number of 25,000 shares .

	

Each such



share, when issued, shall hove one (1) vote.

David Lede
# 1000 - 1066 West Hastings Street
Vancouver, British Columbia
Canada WE 3XI

Incorporation is as follows :

V . NUMBER OF DIRECTORS

The members of the governing board of the corporation shall be styled

"Directors," and the Initial Board of Directors shall be one (1) in number.

The number of directors may, at any time or times, be increased or decreased

by a duly adopted amendment to these Articles of Incorporation, or in such manner as

shall be provided In the By-Laws of the corporation or byan amendment to the By-Lows

of the corporation duly adopted by either the Board of Directors or the shareholders .

VI. INITIAL DIRECTORS

The name and address of the First Board of Directors Is as follows :

VII . INCORPORATOR

The name and post office address of the Incorporator signing those Articles of

Lance P. Maiss
Beckley, Singleton, lemison, Cobeaga & Ltst
1595 Delucchl Lane, Suite 224
Reno, Nevada 89502
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VIII. ASSESSABILITY OF SHARES

The capital stock of this corporation, after the amount of the subscription price

has been paid, shall not be subject to assessment to pay the debts of the corporation,

and no stock issued as fully paid shall be assessable or assessed, nor shall the private

property of the stockholders, directors or officers of this corporation be subject to the

payment of any corporate debts to any extent whatsoever, and in this particular, the

Articles of Incorporation shall not be subject to amendment .

IX. INDEMNIFICATION AND LIMITATION ON LIABILITY

Every person who was or is a party, or is threatened to be made a party to or

is Involved in any action, suit or proceeding, whether civil, criminal, administrative or

investigative, by reason of the fact that he or she or a person of whom he or she Is the

legal representative, is or was a director or officer of the corporation, or Is or was

serving at the request of the corporation as a director or officer of another corporation,

or as its representative In a partnership, joint venture, trust or other enterprise, shall be

indemnified and hold harmless to the fullest extent legally permissible under the laws

of the State of Nevada, as amended, against all expenses, liability and loss (including

attorneys' fees), judgments, fines and amounts paid In connection therewith. Such right

of indemnification shall be a contract right which may be enforced in any manner

desired by such person. Such right of Indemnification shall not be exclusive of any

other right which such directors, officers or representatives may have or hereafter

acquire, and, without limiting the generality of such statement, they shall be entitled to

their respective rights of Indemnification under any By-Law, agreement, vote of



stockholders, provision of law, or otherwise, as well as their rights under this Article .

The personal liability of a director or officer of the corporation or its stockholders,

shall be limited to the fullest extent provided by Nevada low, as amended, for damages

for breach of fiduciary duty as an officer or director . This provision shall not eliminate

the liability of a director or officer for acts or omissions which involved intentional

misconduct, fra,;d, a knowing violation of the law or the payment of dividends in

violation of NRS 78 .300 .

Expenses of directors and officers Incurred in defendir3 a civil or criminal action,

suit or proceeding, must be paid by the corporation as they are incurred and in

advance of the final disposition of the action, suit or proceeding, upon receipt of and

undertaking by or on behalf of the director or officer to repay the amount if It is

ultimately determined by a court of competent Jurisdiction that he or she is not entitled

to be indemnified by the corporation. This does not affect the rights to advancement

of expenses which corporate personnel, other than directors or offlcgrs, maybe entitled

to under any contract or otherwise by law.

Without limiting the application of the foregoing, the Board of Directors may

adopt By-Laws from time to time with respect to Indemnification, to provide at all times

the fullest indemnification permitted by the laws of the State of Nevada, and may cause

the corporation to purchase and maintain insurance on behalf of any person who is or

was a director or officer of the corporation, or Is or was serving at the request of the

corporation as a director or officer of another corporation, or as its representative in

a partnership, joint venture, trust or other enterprise against any liability asserted



against such person and incurred in any such capacity or arising out of such status,

whether or not the corporation would have the power to indemnify such person .

X. RIGHTS, PREFERENCES, PRIVILEGES AND RESTRICTIONS

Unless otherwise determined by the Board of Directors, no holder of stock of the

corporation shall be entitled as such, as a matter of right, to purchase or subscribe for

any stock of any class which the corporation may issue or sell, whether or not

exchangeable for any stock of the corporation of urnlssued shares authorized by the

Articles of Incorporation of the corporation as originally filed or by any amendment

thereof, or out of shares of stock of the corporation acquired by It after the issue

thereof, andwhether issued for cash, labor performed, personal properly, real property,

or locsos thereof, nor shall he be entitled to any right of subscription to any thereof;

nor, unless otherwise determined by the Hoard of Directors, shall any holder of any

shares be entitled as such, as a matter of right, to purchase or subscribe for any

obligation which the corporation may Issue or sell that shall be t:onverUble into or

exchangeable for any shares of the stock of its capital stock of any class or classes .

IN WITNESS WHEREOF, I have hereunto sot myhand this &iay of June, 1998,

hereby declaring and certifying that the facts slated herelnabove are true,



14ANCYo. wiw`AMS° .,. .
P111WryNbfk " 9tfita el Nevada
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State of Nevada
1ss :

County of Washoo

	

)

On June L,1998, personally appeared before me, a Notary Public,

Lance P. Maiss, who knowledged that he executed the above instrument .
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Rebecca McDowell Cook
Secretary of State

CORRECTED
CORPORATION DIVISION - CERTIFICATE OF AUTHORITY

WHEREAS,
WORLDWIDE FIBER NETWORKS, INC-

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 NEVADA .

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 .

IN TESTIMONY WHEREOF, I HAVE SET MY
HAND AND IMPRINTED THE GREAT SEAL OF
THE STATE OF MISSOURI, ON THIS, THE
8TH DAY OF JULY, 1999



Telecommunications

officers (Name/Address/City/State/Zip)

See attached list o£ officers
President

Vice President

Secretary

(M0032 - 6/16/98A~_

State of Missouri

Rebecca McDowell Cook, Secretary of State

P.O. Boa 778, Jefferson City, MO 65102
Corporation Division FILED

AND CERTIFICATE OF
AUTHORITY ISSUED

Application for Foreign Corporation

	

JUL 0 8 1999
for a Certificate of Authority

(Submit in duplicate with filing fee of $155.00)

(1) The corporation's name is Worldwide Fiber Networks, Inc .

and it is organized and existing under the laws of Nevada

(2) The name it will use in Missouri is
Worldwide Fiber Networks, Inc .

(4) The address of its principal place of business (Address/City/State/Zip)

1575 Delucchi Lane, Suite 224, Reno, Nevada 89502

(5)

	

The name and address of its registered agent and office in' the State of
Missouri is (Name, Address, City/State/Zip)
C T Corporation System, 120 South Central Avenue, Clayton, Missouri 63105

(6) The specific purpose(s) of its business in Missouri are :

ECRE4~OF STATL-1

(3) The date of its incorporation was 6 / 12 / 98

	

(month/day/year),

and the period of its duration is Perpetual

(7) The name of its officers and directors and their business addresses are as
follows :



Director

Director

Director

Director

Hoard of Directors (Name/Address/City/State/Zip)

See attached list of directors

In affirmation thereof, the facts stated above are true .

(8) The effective date of this document is the date it is filed by the Secretary
of State of Missouri, unless you indicate a future date, as follows :

(Date may not be more than 90 days after the filing date in this office)

& N(

	

i

	

Vice President
zed signature officer or chairman of the board) (Title) (Date)

Office of Secretary of State Rebecca McDowell Cook
600W. Main and 208 State Capitol, P.O. Box 778, Jefferson City, Missouri 65102

Telephone : (573) 751-4936

Information containedin this document was compiled using publicationsfrom theSecretary of State's Office

AND CERTIFICATE OF
AUTHORITY ISSUED

JUL 0 8 1999

June 30, 1999

Note : You must have a current certificate of good standing or certificate of existence with this
application . This may be obtained from the Secretary of State or other authority that issues corporate
charters .

d? /I,

	

l
t

SECRETAAY OF STATEI



Appendix to Missouri
Application for Foreign Corporation for a Certificate of Authority

Officers of
Worldwide Fiber Networks, Inc .

Jerry Tharp, President
1575 Delucchi Lane, Suite 224
Reno, Nevada 89502

2 .

	

Ron Stevenson, Executive Vice President/Secretary
1575 Delucchi Lane, Suite 224
Reno, Nevada 89502

3 .

	

David Lede, Chief Executive officer
1575 Delucchi Lane, Suite 224
Reno, Nevada 89502

4 .

	

Clifford Lede, Chief Operating Officer
1575 Delucchi Lane, Suite 224
Reno, Nevada 89502

5 .

	

John Mandrusiak, Executive Vice President
1575 Delucchi Lane, Suite 224
Reno, Nevada 89502

6 .

	

Stephen Stow, Executive Vice President
1575 Delucchi Lane, Suite 224
Reno, Nevada 89502

7 .

	

Lionel Desmarais, Sr . Vice President
1575 Delucchi Lane, Suite 224
Reno, Nevada 89502

8 .

	

James Cox, Vice President, Planning and Development
1575 Delucchi Lane, Suite 224
Reno, Nevada 89502

9 .

	

Bruce Tinney, Vice President, Business Development
1575 Delucchi Lane, Suite 224
Reno, Nevada 89502

10 . Patrick Summers, Vice President, Legal and General Counsel
1575 Delucchi Lane, Suite 224
Reno, Nevada 89502

	

I L
11 . Matt Milstead, General Manager, East Coast

1575 Delucchi Lane, Suite 224
Reno, Nevada 89502

12 . Carmen Drollinger, Financial Controller
1575 Delucchi Lane, Suite 224
Reno, Nevada 89502

Page 1
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Appendix to Missouri
Application for Foreign Corporation for a Certificate of Authority

1 .

	

Jerry Tharp
1575 Delucchi Lane, Suite 224
Reno, Nevada 89502

2 .

	

Ron Stevenson
1575 Delucchi Lane, Suite 224
Reno, Nevada '89502

3 .

	

David Lede
1575 Delucchi Lane, Suite 224
Reno, Nevada 89502

4 .

	

Clifford Lede
1575 Delucchi Lane, Suite 224
Reno, Nevada 89502

5 .

	

Larry Olsen
1575 Delucchi Lane, Suite 224
Reno, Nevada 89502

6 .

	

Stephen Stow
1575 Delucchi Lane, Suite 224
Reno, Nevada 89502

7 .

	

Lionel Desmarais
1575 Delucchi Lane, Suite 224
Reno, Nevada 89502

8 .

	

Pat Michels
1575 Delucchi Lane, Suite 224
Reno, Nevada 89502

9 .

	

Brian Johnson
1575 Delucchi Lane, Suite 224
Reno, Nevada 89502

Directors of
Worldwide Fiber Networks, Inc .

Page I
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:JUL 0 8 1999
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CERTIFICATE OF EXISTENCE
WITH STATUS IN GOOD STANDING

I, DEAN HELLER, the duly elected and qualified Nevada Secretary of State, do hereby
certify that I am, by the laws of said State, the custodian of the records relating to filings
by corporations, limited-liability companies, limited partnerships, and limited-liability
partnerships pursuant to Title 7 of the Nevada Revised Statutes which are either
presently in a status of good standing or were in good standing for a time period
subsequent of 1976 and am the proper officer to execute this certificate .

I further certify that the records of the Nevada Secretary of State, at the date of this
certificate, evidence, WORLDWIDE FIBER NETWORKS, INC., as a corporation duly
organized under the laws of Nevada and existing under and by virtue of the laws of the
State of Nevada since June 12, 1998, and is in good standing in this state .

IN WITNESS WHEREOF, I have hereunto set my hand
and affixed the Great Seal of State, at my office, in
Carson City, Nevada, on June 30, 1999 .



r Appendix C
Officers and Directors

Worldwide Fiber Networks, Inc.



Appendix to Missouri
Application for Foreign Corporation for a Certificate of Authority
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Reno, Nevada 89502
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1575 Delucchi Lane, Suite 224
Reno, Nevada 89502

Directors of
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Appendix to Missouri
Application for Foreign Corporation for a Certificate of Authority
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Jerry Tharp, President
1575 Delucchi Lane, Suite 224
Reno, Nevada 89502

Officers of
Worldwide Fiber Networks, Inc.
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Ron Stevenson, Executive Vice President/secretary
1575 Delucchi Lane, Suite 224
Reno, Nevada 89502

3 .

	

David Lede, Chief Executive Officer
1575 Delucchi Lane, Suite 224
Reno, Nevada 89502

4 .

	

Clifford Lede, Chief Operating Officer
1575 Delucchi Lane, Suite 224
Reno, Nevada 89502

5 .

	

John Mandrusiak, Executive Vice President
1575 Delucchi Lane, Suite 224
Reno, Nevada 89502

6 .

	

Stephen Stow, Executive Vice President
1575 Delucchi Lane, Suite 224
Reno, Nevada 89502

7 .

	

Lionel Desmarais, Sr . Vice President
1575 Delucchi Lane, Suite 224
Reno, Nevada 89502

8 .

	

James Cox, Vice President, Planning and Development
1575 Delucchi Lane, Suite 224
Reno, Nevada 89502

9 .

	

Bruce Tinney, Vice President, Business Development
1575 Delucchi Lane, Suite 224
Reno, Nevada 89502

10 . Patrick Summers, Vice President, Legal and General Counsel
1575 Delucchi Lane, Suite 224
Reno, Nevada 89502

11 . Matt Milstead, General Manager, East Coast
1575 Delucchi Lane, Suite 224
Reno, Nevada 89502

12 . Carmen Drollinger, Financial Controller
1575 Delucchi Lane, Suite 224
Reno, Nevada 89502
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Appendix D
Proposed Tariff

Worldwide Fiber Networks, Inc.



Appendix E
Qualifications of Management
Worldwide Fiber Networks, Inc .
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Stvpbem Stow has saved as Executive vice Pratidwt; Corpora= Development and a Director since car
1119

	

Inception. Mr. Stow previously saved u a principal ie variou vanhue capital activities . From 1992 to 1995,
1820

	

Mr. Smw was co-head and Director of Corporate Fmmoe Cot Nadoaal Westminstst Bank's Asian invaslmmt
1821

	

banking aparadou.

David Lade has served u Chairman and CWaf Executive Omcer since our 6oeepHaa sad u Chairman
of the Board and Chief Paoctuive Offca of Ldcor Inc . since 1913 . Mr. Lada has bees with I.edorr be 31 Yes
end. prior to becoming Chairman of the Board Lad Chief Fsiordve Offiur of Ledcot, be held poahlm mch as
President. Vice Praaldeo4 Operations Manager and Sapatfomdaat.

Clifford Lode has served u Vice Chairman and Chief Operating Offea shoe out ioeepdoo send u
Vice Chairman and President and Chief Opa adog OVlcor of Latinos Its . store 1913 . Mt, Lade 1W boa with
Ladeor for 24 yews and. prior to becoming Praaldorot and Chief Opa w M OlMar of Lodoa, be hold pool lams
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Larry Olaam.._ . . . . . . .. . . . .. .. .. . .. . .. . . . . . . 5o Vlco Chi end chiefFmaadal Offoa
Stan Sarveosm . . . . .. .... . . .. .. . . . . . . . . . _ . ... . 46 President and Maker
Stepbm Stow._. . . .. . .. ... .. . . .. . . .. . . . . . . . . . 45 ExecVice president and Direcior
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Lloml Desmarais .. .. .-. . . .,_ . ._._._ .. 46 Sad" Vim Pmddmt and General Maaagar
Scow Lyons. . . ... .. . . . . . . . . . . . .. .._._ .. . . ._ 44 Vice Prosidmr. Marine Servicas
David Brierlay . . . . , . . . . ._ . . . . ... .. .. . . .. .. . . . 51 Vice Pneidoot, Engineering
Soott Bauantine . . . ... . .. .. . . _ . . . . . . . . . . . . 42 Vbe Prestdrat. Busmeu Development
Wiluam Ramsey . . . . . . .. . . .. .. . . . . .. . . .. . . ._ . 49 Vice President and Tramcar
William walls . . .. . . . . .. .. . . . . . . . . . . . . . . . 33 limaw. Ftsance
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Report of Independent Accountants

To the Board ofDlrcctors and Shareholders of
Worldwide Fiber(USA), l(ne
(formerly Pacific Flbor Link, Inc.)

In ouropinion, the accompanying consolidated balance sheet and related eomolidatod income
statontmt andstatements of changes in shareholders' equity and ofcash flows present fairly, in all
material respects, the financial position ofWorldwide Fiber (USA), Inc. (formerly Pacific
Fiber Link,Inc.) and its subsidiaries at December 31, 1998, and the results oftbelt operations
and their cash flows for the period from February 11, 1998 to Daa:ernber 31, 1998, in conformity
with Sencrally accepted aceounUng principles in the United States . These financial statements are
the responsibility of the Company'srnanagerneoU our responsibility is to express an opinion on
these financial statements based on our audit. We conducted our audit ofthese statements in
accordance with Senerully accepted auditing standards which requite that we plan andperform the
audit to obtain reasonable assurance about whether the financial statements are free of material
misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and
disclosures in the financial statements, assessing the accounting principles used and significant
estimates made by management and evaluating the overall financial statement presentation. We
believe that our audit provides a reasonable basis for the opinion expressed above.

Vancouver, Canada
March 12, 1999,

Prlo~erleuavcoopm LLP (,a Candian member tlrtaof Prieaa7(erhnueeCooPers Intmnadonal Limited, an English mmpaM
limitcd by auaruum .

Prltwnlar%waCaepen LLr
Caarwed Armananu
1111 WotHiahwSnaat
van.Bdtlth Columbia
Cans&v6E )R3
Telephoner1 (604) 806 7000
Pacaieule+I (604) 1106 7206



Worldwide Fiber (USA), Inc.
(formerly Pacific Fiber Link, Inc.)
Consolidated Balance Sheet
As ST December 31, 1498

(tabular amounts expressed in thousands ofU.S . dollars)

The accompanying notes Ara an integral pan of these consolidated financial statements

Assets

Current assets
Cash and cash equivalents 5 2,242
Accounts teccivablc (note 4) 3,090
Unbilled revenue (note 4) 9,634
Inventory (note 4) 23,835

38,801

Fixed assets (aota 4) 7,178

S 45,979
Liabilities

Current liabilities
Accounts payable (note 4) 5 17,445
Income taxes payable 980
Duc to parent (note 4) 21,783

40,208
Shareholders' Equity

Share capital
Authorized (note 5)

25,000 non-voting corfmon shares, without par value
25,000 Class A voting preferred shams, without par value
100,000 Class B non-vodag preferred shares, without par value

Issued and outstarfding
200 non-voting common shares and 200 ClassA voting preferred

shares (note 5) 3,915

Retained earnings 1,856

5,771

d5,979
Co Mautments (note I1)



Worldwide Fiber (USA), Inc.

The accompanying notes arc an integral part of these consolidated financial statements

(formerly pacific Fiber Link, Inc)
Consolidated Income Statement
For the period from February 11. 1999 to December 31, 1998

(tabular amount, expressed is thousands ofU.S . dollars)

.Revenue S 21,071

Cost 16.533

Gross pro$t 4,538

Expenses
General and administrative 1.683

2.955

Interest expense 72

Interest income 53

Income before income taxes 2.836

Provision for income taxes 980

Net Income for the period S 1 .856



Worldwide Fiber (USA), Inc.
(formtrly Pacific Fiber Lank . Inc.)
Notes to Consolidated Financial Statements
December 31, 1998

(tabular amounts expressed in thousands ofU.S . dollars)

1

	

TheCompany

Worldwide Fiber (USA), Inc. (the "Company"), formerly known as Pacific Fiber Link Inc., wasincorporated
on August 7, 1998 . TheCompanywas inactive until August 31, 1998 . On August 31, 1998, the Company
acquired 100'/. of the ownership interest ofWorldwide FiberNetworks, Inc. ("WFNl") (formerly Pacific Fiber
Links LLC) from its two members, Ledcorlndustries Limited ("Ledeor'7 and Mi-Tech Communications, LLC
("Mi-Tech^), in exchange for 100non-voting common shares and 100 Class A voting preferred shares of the
Company. Theacquisition was accounted far in a manner similar to apooling ofinterests on the basis that the
ownership interests before and after the acquisition remained thesame. Accordingly, the financial statements
presented include the results of operations of the Companyand WFNI from February 11, 1998, the date that
wFNI was organized.

On Deeetaber31, 1998, the Company issued 100 shares ofnon-voting common shares and 100 Class A voting
preferred shares as consideration for the settlement of indebtedness owed to Worldwide Fiber Inc . ("WFI" or
--pattat") of$3,915,000 increasing WFI's Werest from 30%s to 75%,

The Company has entered into a shareholders' agreement among WFI, Ledcor. MI-Tech and Michols Pipeline
Construction, Inc. (era affiliate ofMi-Tacb) whereby:

(i)

	

Any sale, transfer, assignment or encumbranceor divestment of any interest in or control ofthe company
to a third party is restricted . In the event of aproposed sale ofthe shares ofthe Company held by WFI,
Mi-Tech will have certain tagalong rights . If there is a change of control of the Company, MiTech has
the option to require the Company to purchase all ofthe shares owned by Mi-Tech or its affiliates at the
fair market value ofsuch eharcs, In addition, after the tenth anniversary ofthis agreement Mi-Techhas the
option to require the Company to purchase all of the charts ownedby Mi-Tech and its affiliates at fair
market value. If MI-Tech exercises this option . WFI can elect to sell all of the shares or assets ofthe
Company to a third party in wbicb case VVF7 will not be required to purchase Mi-Teeh's shares.

(ii) The Companyhas an option to purchase from MiToch 24 fiber optic strands along certain existing routes
owned by M-Tech and its afliales at fair value, The Company also has an option to purchase from WFl
and its affiliates, indefeasible rights of use of 24 fiber optic strands from its Chicago-Ncw Orleans route If
and when built, at fair value. These options expire one year after the strands are available .

(iii) If WF7were to issue shares in a public offering having an aggregate value of at least 520,000,000,
Mi-Tech has the option to convert all of the shares ofthe Company held by Mi-Techand its affiliates into
the class and series of shares being offered to the public .

The Company'soperations consist of developing, engineering, constructing, installing and maintaining fiber
optic networks assets . The Company's primary customer;are telecommunications carriers and fiber optic
systems developers located in theU.S .



Worldwide Fiber (USA), Inc .
(formerly pacific Fiber Link, Inc.)
Notes to Consolidated Financial Statements
December 31, 1999

(tabular amounts mpressod in thousands of U.S . dollars)

2

	

Summary of significant accounting pakeies

Basis of presentation

Use of estimates

These consolidated financial statements have been prepared in accordance with generally accepted accounting
principles in the United States and include the accounts of the Company and its wholly-0wned subsidiaries . All
significant intercompany transactions and balances have been eliminated on consolidation.

The preparation of financial statements in conformity with generally accepted accounting principles requires
management to make estimates and assumptions which affect the reported amounts of assets and liabilities and
the disclosure of eonfngeat assets and liabilities at the date ofthe frttancial statements and revenues and
expenses for the period reported . Actual results could differ from those estimates .

Cash and cash equivalents

Cash and cash equivalents consists ofcash on deposit and highly liquid short-term interest bearing securities
with maturity at the date of purchase of three months or less .

Fixed assets

Fiber optic network assets and olber assets are recorded at cost. Fixed assets are depreciated using the following
rates end methods:

"

	

Fiber optic network assets -straight-line method over the estimated useful lives ofthe assets .

"

	

Otbar assets - straight-line method. over the estimated useful lives of the assets.

Inventory

Inventory eonsiets of fiber optic network assets to be sold or laved and arc recorded at the lower of coat and
rnwkct . Cost includes direct materials, subcontractors charges, labour and interest.

Unbilled revenue

Revenue recognized using the cost-to-cost method (see "Revenue recognition") less billings to date is recorded
as uutbiBed tavanue .



Worldwide Fiber (USA), Inc.
(formerly Pacific Fiber Link, Inc.)
Notes to Consolidated Financial Statements
Decetrtber 31, 1998

(tabular amounts expressed in thousands of U.S . dollars)

Income taxes

Income taxes arc accounted for using an asset and liability approach, which requires the recognition of taxes
payable or refundable for the current period and deferred tax liabilities and assets for future tax consequences
ofevents that have been recognized in the Company's financial statements or tax returns. The measurement of
current and defetrcd tax liabilities and assets are based on provisions of enacted tax laws ; the effects ofnature
eh3ugea is tart laws or rates are not anticipated . The measurement of deferred tax a=cts is rcdueed, if
necessary, by a valuation allowance, whet based on available evidence, the probability ofrealization of the
deferred tax asset, does not meet a more bkcly than not criteria

Revenue recognition

Revenue and income from construction contracts to develop fiber optic network assets, are determined out the
parcentage-cf-completion buds using the cost-to-cost method . Provision is made for all anticipated losses as
soon as they become evident. Claims for additional contract compensation are not recognized until resolved .

Foreign currency transactions

Fair value of financial instruments

The Company uses the U.S . dollar as its functional c=urrency . Gains orlosses from foreign currency transactions
arc included in the consolidated inaotne statement .

The fair value ofthe Company's fmancial instruments consisting ofcash and cash equivalents, accounts
receivable, uabilled reventu, nccounts payable, income taxes payable, and due to parent approximates their
carrying values due to their short-team nature.

Recent accounting pronouncements

In June 1998. the Financial Accounting Standards Board issued SPAS No. 133, "Accounting for Derivative
Instruments and Hedging Activities". This statement establishes accounting and reporting standards for
derivative instruments, including certain derivative instruments embedded in otter contracts and for hedging
activities, The Company does not expect the adoption of SFAS No. 133 to have material impart on its
eonsolidate4 financial statements.



Worldwide Fiber (USA), Inc.
(formerly Pacific _Fiber Link, Inc.)
Notes to Consolidated Financial Statements
December 31, 1998

(tabular amounts expressed in thousands ofU.S . dollars)

3,090

21,071
11,437

9.634

Each contract specifies individual billing arrangements as specified in the contract.

Inventory
Fiber optic network assets

	

S

	

23.835

Fixed assets
Fiber optic network assets

	

$

	

7,178
Less: Accumulated depreciation

	

-

Fixed assets - net

	

S

	

7,178

The Company has not provided for any depreciation of the fiber optic network assets for the period ended

Due to parent
Due to par=t consists of advances made during the period. The advances bear interest at the rate of
12.625% and have no stated terms ofrepayment.

3 Supplemental cash flow lnfarmation

Cash paid for income taxes S
Cash paid for interest
Supplemental non-cash investing and frnaneing activities

Issuance of shares :
To acquire Worldwide FibcrNetaorla Inc .
In exchange forsurrender ofnote payable to WFI

4 Balance Sheet components

Accounts receivable
Trade accounts receivable $

Unbilled revenue
Reventic earned on uncompleted contracts S
Less : Billings to data

S

December 31, 1998 as these assets were under construction.

Accounts payable _
Subcontractor and supplier costs S 12,544
Subcontractor and supplier holdbacks payable 4,844

.

.
Washington State tax payable 57

S 17,445



Worldwide Fiber (USA), Inc.
(formerly Pacific Fiber Link, Inc-)
Notes to Consolidated Financial Statements
December 31, 1998

(tabular amounts expressed in thousands of U.9 . dollars)

5

	

Share capital

a)

	

Preferred shares

Authorised

The Company is authorized to issue 125,000 prefeired shares without par value ; 25,000 Class A voting
preferred shares and 100,000 :.lass B non-voting preferred shares. As at December 31 . 1998, them were
200 Class A voting prefered shares issued .

Voting

The holders of Class A preferred shares are entitled to attend shareholder meetings and to one vote for
each share held. The holders ofClass A preferred shares have no other rights, preferences or privileges .
The holders ofCuss B preferred shares me not entitled to vote or attend shareholder Meetings.

Dividends

The holders ofClass B preferred shares are entitled to receive s dividend when declared by the Board of
Directors, payable in preference to this dividends payable on any otbw classes of %bares .

Return of capital

in the event the company is liquidated, dissolved or wound up, the holders ofClass B preferred shares
shall be entitled to such rights as expressed (n the resolution for the issue of such Class B chasm. adopted
by the Board ofDirectors.

Redemption and retraction

the Company may redeem or purchase C439 13 preferred shares at such time and such price as expressed
in the resolution for the issue of Class B preferred shares, adopted by the Board ofDirectors .

b)

	

Common shares

Authorized

The Company is authorized to issue 25.000 nonvoting common shares, without par value. As at
December 31 ; 1998, there were 200 non-voting common shares issued .



Worldwide Fiber (USA), Inc.
(formerly Pacific Fiber Link, Inc .)
Notes to Consolidated Financial Statements
December 31, 1998

(tabular amounts expressed in thousands ofU.S. dollars)

7

	

Concentration or credit risk

8

	

Revenue mind significant customers

6

	

Provision for income taxes

The provision for current income taxes attributable to net income consists ofthe following:

U.S. federal
U.S. state and local

The Company's statutory rate of345,6 is not materially different to its effective rate of 34.6%.

Financial instruments that potentially subject the Company to a significant concentration ofcredit risk consist
primarily ofcash and cash equivalents, arr-4unts receivable and unbilled revenue. Accounts receivable are not
collateralized . The Company limits its exposure to credit loss by placing its cash and cash equivalents with high
credit quality financial institutions . Concentrations of credit risk with respect to accounts receivable and
unbilled revenue are considered to be litnited due to the credit quality of the customers comprising the
Company's customer base.

The Company performs ongoing credit evaluations of its ewtomers' financial condition to deteamine the need
for an allowance for doubtful accounts . The Company has mat experienced significant credit losses to date . At
December 31, 1998 seven customers accounted for the entire accounts tecelvable and unbilled revenue
balances .

During the period ended December 31 . 1998, the Company's revenue from its three largest customers
represented individually 35%, 30% and 136/. of total revenue .

9

	

Related patty transactions

The Company reimburses Ledcor and MI-Tech for expense* incurred on the Company's bphalf. For the period
ended December 31, 1998 the amount of these transactions with Ledcor and Mi-Tech was ~1,469,ti00 and
S 1,401,000 respectively. As at Decernbc 31 . 1998 accounts payable includes $478.000 owed to Ledcor and
$524,000 owed to Mi-Tech-

S 953
27

S 980



Worldwide Fiber (USA), Inc.
(formerly Pacific FiberLink, Inc.)
Notes to Consolidated Financial Starernents
December 31, 1998

(tabular amounts cxprcssod in thousands ofU-S. dollar)

10 Segmented Information

The Company operates within a single Operating segment being the construction and installation offiber optic
network assets in the United States. All revenues are camed from U.S . sources and all long lived assets are
locatod in the U.S.

11 Commitments

Network developments

The Company has . in the normal course ofbusiness, entered into -age®eats to provide construction services
and fiber optic network assets to third parties in Canada and the United States .

Right of way access agreements

The Company has entered into various agreements during the year to secure the rights of ways along its
network mutes . In general, most agreements have an option renewal clause stating that grantor cannot ugiustly
withhold their acceptance ofa renewal .

operating leases

The Company leases certain facilities end equipment used in its operations under operating leases . Future
minimum lease payments tinder these lease agreements at December 31, 1998 are as follows:

1999

	

3 205
2000 93
2001

	

so
2002

	

342003 and beyond

	

-
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