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Mi
Ser,; >Soyr; .
TA2060-307 fvice COnﬁDn%b“C

In the Matter of the Application of Worldwide Fiber Networks, Inc. for a certificate of

service authority to provide interexchange telecommunications services.

Dear Mr. Roberts:

Enclosed please find the original plus fourteen (14) copies of Application 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.

Thank you for your attention to this matter.

SBM/k
Enclosures

Very truly yours,
BRYDON, SWEARENGEN & ENGLAND P.C.

MW

Sondra B. Morgan

By:

cc: Office of Public Counsel

Julie R. Hawkins
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BEFORE THE PUBLIC SERVICE COMMISSION SEP 1 7999
OF THE STATE OF MISSOUR! S Mis

el’\/lc U

In the Matter of the Application of )

Worldwide Fiber Networks, Inc., )

for a certificate of service authority ) CaseNo. JA A DOHN-2 0 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 of the

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 of Applicant’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 if more 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
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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: (http:/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 of Missouri. Applicant believes that its proposed services will be subject to
sufficient competition to justify a lesser degree of regulation. Granting of this application will

allow greater price and service options for telephone users.
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6. Applicant also requests, pursuant to Section 392,420, RSMOQ 1994, that the

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

the regulation of Applicant:

§392.240(1) Rates-reasonable average return on investment,
§392.270 Property valuation.

§392.280 Depreciation rates.

§392.290 Issuance of stocks and bonds.

§392.310 Issuance of stocks and bonds.

§392.320 Issuance of stocks and bonds.

§392.330 Issuance of stocks and bonds.

§392.340 Reorganization.

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)

Income on depreciation fund investments.

Posting exchange rates at central offices.
Uniform System of Accounts.

Exchange boundary maps.

Record of access lines.

In-state record keeping.

Telephone directories.

Coin telephones.

Inform customers of lowest priced service.

Finance fee.

1t 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 of Bypass 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 of Worldwide Fiber’s
officers and key personnel demonstrate its managerial and technical capability to provide the
proposed telecommunications services in Missouri. Brief biographies of Worldwide 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 of its 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
of Missouri, 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

4.




Act of 1996 and Chapter 392 RSMo. i;rompt approval of this application will also expand the
availability of innovative, high-quality, and reliable telecommunications services within the State
of Missouri. 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 Missoqri. Applicant also requests classification as a competitive
telecommunications company. In addition, Applicant requests a waiver ("Jf the above-referenced

rules and statutory provisions.

Respectfully submitted,

W.R. England, 111 Mo BYr#23975
Sondra B. Morgan Mo Bar #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.



VERIFICATION
STATE OF COLORADO )
' ) ss.
COUNTY OF ADAMS ) 3

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,

knowiedge and belief. %

Patrick Summer€_
Vice President, General Counsel

-,
Subscribed and sworn to before me, a notary public, on this é i day of

1999,

My Commission expires:

&Wﬁf/(ﬁﬁ




Appendix A
Articles of Incorporation

Worldwide Fiber Networks, Inc.
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MELLEA rridw1s Articles of Marger are made this Z5ed day of March, 1999, betwesa Pacific Fiber
e Hu‘k'l‘w-l heﬁuw:whmvp::ﬂm(mdmunﬁmdnwuummmm'
or the "Surviving Corporation®) snd Paelfic Fiber Link, LLC, s Wishiogron mirad labilicy

campany (samesicnes refurred 1o hareln s the "Washingron LLC" or te "Merged Campany®).

RECITALS
i

A.  TheNovada Corperation s s carporation duly arganized and exining under the laws
of the Sute £7° 3 1L ¢ registered office locatsd af 1575 Delucchi Laae, Gt 224, Reno,
Nevade 8050

B. ' The Washington LLC ia s limited Usbility compaay duly orgenized and ssdsting
under ths Lows of the Stats of Washington with {ts registered office located at 1420 Fifth Avesue,
8ts. 1510, Béutlo, Washiagton 921014031,

C. ' TheNevadsCarporstian sodthe Washington LLC deom & dagirable and a thetr best
interests that dia Washinga LLC be marged knw tha Nevads Corpersisn in accordmos with the
provisions of Chapter 92A of ths Nevada Revised Statutes.

A"*ll-mml and plan of merger has been approved end adopted by the Nevada
Corporution, thraugh its board of directars, and subimiticd and spproved by its sackholdary pursuant
to Chapter 924 of the Nevada Ravised Starutes as set forth below:

I:iLeaigudon af Shares: Commen
N\m:l'har of Votes Eatided ts be Cast: 100 .
Nun:[bct of Votos Sar Plan: 100 '
N\m%ha of Votas Against Plan: 0

The fnu.mhcr af voles of the stockhalders for the plaa was suﬁ‘u:imt for spproval.

;

An Jlfumcnt and plan of merger has heen approved and adopted by the Washingron LLC.
trough It managing membee and management commitiee, and submitted snd approvad
unanimously by its sala member posscssing & 100% membership inlarest, pursuaal to the laws of
the St of [Washington.

1
'
} 1
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The Articioa of Incarparation ef the Surviving Corparation shall cortinas t be its Asticles
of Insorpanazion, excapt that socording te the sgreemaent acd plan of marger Article | is amsaded to

resd: |
; T. NAME
| T e of e cerparntonts WORLDWIDE FIBER NETWORKS, |/
c
!
I .
|

The vomplats exsouted sgrsement and plan of merger is an file st the registarod offise of the
Susrviving Corrneii-» 1 €9¢ Nelucchl Lanc, 8t2. 224, Rono. Novada 19502.
I

{ V.

] .

Qn the affectivs dats of the marger, s scparuis existence of the Marged Company shall !
csase, and the Surviving Comoration shall sucoead o all Gw rights, privileges, knmunitias, end i
Cranchises, wnd all the proparty, teal, personal, ond mized, of the Merged Corupmy, withaus the
Rccosslty for acy separite transfer. The Surviving Carporstion shall thereafter be responsible and
liable for 4R liabilities and obiigations of the Merged Compeny. and naither the rights of oveditars
nar aay U-=Tl on the property of ths Merged Company thall be impaired by the merger.

; ‘ vi

Tha merger take afTect upon the Gling af thase Articles of Meryer.
|

I PACIFIC FIBER LINK POR-SAC, INC. *
!

By:
\ dent

By:

Ron Sievenion, Secretary
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Cathly 2L _day ot March, 1999, pervanally sppearsd before ms, aNorary Publis, JERRY
THARP, whi acknowledged to me that ha sxecuted ths furcgoing ARTICLES OF MERGER.

On \hu”é:ddw of March, 1999, personally appeared befare ma, 2 Nowry Public, RON
mvansa;m. Wha sckaowledgod to me that ha cxecuied the foregoing 23 OF MERCER.

A r————— —— e — —r— —
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PACIFIC FIBER LINK POR-SAC, INC.

ARTICLES OF INCORPORATION

CeaN PELLER, SECRETARY OF STald

That I, the undersigned. have thls day voluntarily acted for the purpose of
{arming a corporation under the laws ol the State of Nevada, and to that end, I do

heraby certliy:
I. NAME

The namo ol the corporation {3 PACIFIC FIBER LINK POR-SAC, INC.
II. AGENT FOR SERVICE OF PROCESS

The name and address of the fnitial Residont Agent and location of the
Roglatered Office in this state is Backley, Singloton, Jomison, Coboaga & List, 1575
Deluech! Lano, Sulto 224, Reno, Nevada 838502,

III. PURPOSE

!

The purpose of tho corporation, and the nature of the business and objects
proposed to be transaclod and carriod on by it are:
To engage In any lawful act or activity for which a
corporatlion may be organized under the laws of the State
of Novada other than the banking business, the trust

company business or the practice of a profession permitted
to be {ncorporated under the laws of the State of Nevada.,

IV. STOCK

The corporation s quthorized to {ssue one class of shares, which shall be

designated "commeon shares,” having a total number of 25,000 shares. Each such
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share, whan issued, shall have one (1) vola.
Y. NUMBER OF DIRECTORS

The members of the governing board of the corporation shall be styled
“Diractors,” and thae Initial Board of Directors shall be one (1) in number,

The number ol direclors may, at any time or Umes, be Increased or decroased
by a duly adopted amendment to theso Artleles of Incorporation, or In such manner as
shall be provided (n the By-Lerws ol the corporation or by an amendment to the By-Laws

of the corporation duly adopted by either the Board of Directora or the shareholdors.
V1. INITIAL DIRECTORS

The name and address of tho Flral Board of Directora is as {ollows:

David Lede

#1000 - 1066 Woat Hastinga Street
Vancouver, British Columbla
Canada VEE 3X1

ViI. INCORPORATOR

The name and post offico address of the Incorporator slgning these Articles of
Incorporation is as {ollows:

Lance P, Malas

Beckley, Singleton, Jemison, Cobeaga & List
1575 Delucchl! Lane, Sulte 224

Reno, Nevada 89502




VIO, ASSESSABILITY OF SHARES

The capital stock of this corporation, after the amount of the subscription price
has been pald, shall not be subject to assessment to pay the debts of the corperation,
and no atock issued as fully paid shall be assessable or asseased, nor shall the private
property of the stockholders, directors or officers of this corporation be subject to the
payment of any corporate debls ta any extant whatsoever, and in this particular, the

Articles of Incorporation shall not be subjecl to amendment.
IX. INDEMNIFICATION AND LIMITATION ON LIABILITY

Every person who was or {a a party, or ls throaloned to be made a parly to or
{3 Invelved in any action, sult or proceesding, whether civil, eriminal, administrative or
investigative, by raason of tho fact that he or she or a porson of whom ho or she la ths
lagal representative, la or was a director or officer of tho corporation, or Is or was
serving at the request of the corporation as a diroclor or officor of ancther corporaiion,
or a3 Its representative In a partnorship, joint venture, trust or olher enterprise, shall be
Indomnifiod and hold harmless to the fullest oxtont logally pormisalble under the laws
of the State of Nevada, as amended, against all expenses, liabllity and loss (including
altornoys' foes), Judgments, fines and amounts pald In connection therewith. Such right
of Indemnliication shall be a conlrac! right which may be enlorced In any manner
deslred by such person. Such right of Indemntlication shall not be exclusive of any
other right which such dirsclors, offlcers or representalives may have or herealter
acquire, and, without limiting the generality of such statement. they shall be entitled to

their respective rights of indemnilicalion under any By-Law, cgreemen!, vote of

3




stockholdars, provislon of law, or otherwise, aa well as their rights under thia Article, ‘

The parsanal liability of a director or officer ol the corporation or {ta stackholders,
shall be limited to the fullest extent provided by Nevada law, as amended, for damages
for breach of fiduciary duty as an officer or director. This provision shall not elimlnate
the labllity of a director or olficer for acts or omlsslons which involved Intentional
misconduct, {rand, a knowing viclatlon of the law or the payment of dividends in
violation of NRS 78.300.

Expenses of directora and officers incurred in defendir g acivil or eriminal action,
eull or proceeding, must be pald by the corporation as they are incurred and in
advance of the final dispoaition of the action, sult or proceoding, upon rocelpt of and
undontaking by or on bohall ol the director or ofllcor to repay the amount f 1t s
ultimately detormined by a court of compelent jurladiclion that he or she Is not enlilled
to be Indemnliied by the corporation. This does not affect the rights to advancement
of expenses which corporalo personnel, other than directors or officers, may be enlitled
to under any conlract or othorwise by law, |

Without limiting the application of tho foregoing, the Board of Diractors may
adopt By-Laws from time 1o {ime with respec! to indemni{lcalion, to provide at all times
the fullest indemnification permitted by the laws of tho Stalo of Nevada, and may cause
the corporation to purchase and maintaln Insurance on behall of any person who s or
was a director or offlcer of the corporation, or Is or was serving at the request of the
corporation as a director or officer of another corporation, or us lts representative In

a partnership, Joint venture, trust or other enterprise against any liabllity asserted
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PACIFIC FIBER LINK POR-SAC, INC.

ARTICLES OF INCORPORATION

DLAN YELLER, SECAETARY OF STATC

That 1, 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, 1 do

heraby certlfy:
I. NAME

The name of the corporation {3 PACIFIC FIBER LINK POR-SAC, INC.
O. AGENT FOR SERVICE OF PROCESS

The name and address of the {nitial Resldent Agent and locatlon of the
Rogiatored Office In this state {s Bockloy, Singleton, Jemison, Cobeage & Liat, 1575

Delucchl Lane, Suile 224, Reno, Nevadc 89502.
III. PURPOSE

The purpose of tho corporation, and the nature of the buslness and objects
proposed to be transacled and carried on by it are:
To engage in any lawful acl or actlivity for which a
corporation may be organlzed under the laws of the State
of Nevada other than tte banking business, the trust

company business or the gractice of a profession permitted
to be incorporated under the laws of the State of Nevada.

IV. STOCK

The corporation {s quthorized to i{ssue one class of shares, which shall be

designated "common shares,” having a total nurnber of 25,000 shares.  Each such
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share, when {ssusad, shall have ona (1) vola.
V. NUMBER OF DIRECTORS

The members of the governing board of the corporation shall be styled
‘Directors," and the initial Beard of Directors shall be one (1) in numbaer.

The number ol 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 corparatlan or by an amendment to the By-Laws

of the corporation duly adopted by elther the Board of Directors or the shareholdars.
V1. INITIAL DIRECTORS

The name and address of the First Board of Directors is as {ollows:

David Lede

#1000 - 1066 Wost Hastings Street
Vancouver, British Columbia
Canada V6E 3Xt

VII. INCORPORATOR

!
The name and post offlce address of the Incorperator signing these Artlcles of

Incorporation s as follows:

Lance P, Maiss

Beckley, Singleton, Jemison, Cobeaga & List
1575 Delucchi Lane, Sulte 224

Reno, Nevada 83502

" 08/2.508 WED 18:30 {../R: NP 7049}
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VIII. ASSESSABILITY OF SHARES

The capital stock of this corporation, after the amount of the subscription price
has been pald, shall not be sublect to assessment to pay the debts of the corporation,
and no stock issued as fully pald shall be assessablo or assessed, nor shall the private
property of the stockholders, directors or officers ol this corporation be subject to the
payment of any corperate debts to any extent whatsoever, and in this particular, the

Anicles of Incorporation shall not be subject to amendment.
IX. INDEMNIFICATION AND LINHTATION ON LIABILITY

Every person who was or {s a party, or {s threatened {c be made a parly to or
i3 involved in any action, sult or proceeding, whether civil, crimlnal, administrative or
investigative, by reason of tho fact that he or she or a person of whom he or she !s the
legal representative, {3 or was a dlrector or officer of the corporatlon, or is or was
serving at the reqﬁest of tho corporation as a director or officer of another corporation,

or as its representative in a parinorship, joint venture, trust or other enterprise, shall be

-

Indomnifled and held harmless to the [ullest ek’t.en{ l;gcﬂly permissible under the laws
of the State of Nevada, as amended, against all expenses, ligbllity and loss (including
attorneys' fees), judgments, fines and amounts paid in connection therewith. Such right
ol indemnlflcation shall be a contract right which may be enforced In any manner
desired by such person. Such right of indemnlfication shall not be exclusive of any
other right which such directors, officers or representatives may have or herealter
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

3
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stockholders, provision of law, or otherwise, aa well as their rights under thia Article.

The parsonal labillty of a director or officer of the corporation or its stockholders,
shall be limited to the fullest extent provided by Nevada law, as amended, for damages
for breach of fiduciaﬁ 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, frad, a knowing violation of the law or the payment of dividends in
viclation of NRS 78.300.

Expenses of direclors and officers incurred in defendirg a civil or eriminal action,
sult or proceeding, must be pald by the corporation as they are incurred and in
advance of the final disposition of the action, sult or proceeding, upon receipt of and
underiaking by or on behall ol the director or officer to repay the amount if it Is
ultimately determined by a court of competent jurisdiction that he or ghe {s not entilled
to be indemnified by the corporation. This does not affact the rights to advancement
of expenses which corporale personnel, other than directors or officers, may be entltled
to under any coniract or othoerwise by law. ‘

Without limiting the application of the foregoing, the Board of Directors may
adopt By-Laws from time o time with respect lo Indemnification, to provide at all times
the fullest indemnlfication 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 {s 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 liabllity asserted



-

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

whethoer 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 sl;:ck of the
corporation shall be entitled as such, as a matter of right, to purchase or subacribe lor
any stock of any class which the corpdrqﬂon may issus or sell, whether or not
exchangeable for any stock of the corporation of unissued shares authorized by the
Articles of Incorporation of the corporation as originally filed or by any amendment
thereol, or out of shares of stock of the corporation acquired by It aiter the {ssue
thereof, and whether {ssued for cash, labor performed, personal property, real property,
or locsoes thoreo!f, nor shall he be entitled to any right of subscription to any therecf;
nor, unloss otherwiso dotermined by the Board of Directors, shall any holder of any
shares be entitled as such, as a matter of right, to purchase or subseribe for any
obligation which the corporation may lssue or sell that shall be tonvertible Into or
exchangeable for any sharos of the stock of Ita capiltal stock of any class or classes.

IN WITNESS WHEREQF, | have hersunto set my hand this [Z_ﬁgay of June, 1998,

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

- 2

“{ANCE P, MAIS5




State of Nevada )
)ss:
County of Washoe )

On June /_7."1998, personally appeared before me, a Notary Public,

Lance P. Maiss, who knowledged that he execuled the above instrument,

- . [ ._ \.‘ - . -
/. N oL [ {1 .t el gl
NANCY O, wilLiams 1 NOTARY«
@ M“’Y Public - Siua1e of Nevada \l
h Wuke
e S 4137012 i mw?&’a




Appendix B
Certificate of Authority

Worldwide Fiber, Inc.
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Rebecca McDowell Cook
Secretary of State
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CORPORATION DIVISION
CERTIFICATE OF CORPORATE RECORDS
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WORLDWIDE FIBER NETWORKS, INC.

SING IN MISSOURI THE NAME
WORLDWIDE FIBER NETHWORKS, INC.

, REBECCA McDOWELL COOK, SECRETARY OF STATE OF THE STATE
OF MISSOURI AND KEEPER OF THE GREAT SEAL THEREOF, DO HEREBY
ERTIFY THAT THE ANNEXED PAGES CONTAIN A FULL, TRUE AND
OMPLETE COPY OF THE ORIGINAL DOCUMENTS ON FILE AND OF RECORD
IN THIS OFFICE-

IN TESTIMONY WHEREOF, I HAVE SET MY
AND AND IMPRINTED THE GREAT SEAL oF
HE STATE OF MISSOURI, ON THIS, THE

31sT DAY OF AUGUST, 1999.

5.0.8. #30
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Rebecca McDowe]l Cook
" Secretary of State

CORRECTED
CORPORATION DIVISION - CERTIFICATE OF AUTHORITY

€24 WHEREAS,, ‘
.24 "WORCDWIDE FIBER NETWORKS, INC.

-?‘USING IN MISSOURI THE NAME
2 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.

=3 NOW, THEREFORE, I, REBECCA McDOWELL COOK, SECRETARY OF

< STATE OF THE STATE OF MISSOURI, DO HEREBY CERTIFY THAT SAID
s>} 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 THEVGENERAL

< IN TESTIMONY WHEREOF, 1 HAVE SET MY

HAND AND IMPRINTED THE GREAT SEAL oOF
é@ZTHE STATE OF MISSOURI, ON THIS, THE
%yo 8TH DAY oF JULY, 1999.

5.0.5.430 [



State of Missouri

Rebecca McDowell Cook, Secretary of State

P.O. Box 778, Jefferson City, MO 65102

Corporation Division : FILED

AND CERTIFICATE OF
AUTHORITY ISSuUgED

Application for Foreign Corporation JUL 08 1999
for a Certificate of Authority

(Submit in duplicate with filing fee of $155.00) {EE}E{ET >50wt { ( 0%5

Y OF STA

Worldwide Fiber Networks, Inc.

(1) The corporation's name is

and it is organized and existing under the laws of Nevada

Worldwide Fiber Networks, Inc.

(2} The name it will use in Missouri is

(3) The date of its incorporation was 6/12/38 : {month/day/vear),
Perpetual

and the period of its duration is

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

1575 Deluecchi Lane, Suite 224, Renc, MNevada 895402

(5) The name and address c¢f 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 631085

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

Telecommunications

{7) The name of its officers and directors and their business addresses are as

follows:

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

See attached list of officers

President

Vice President

Secretary

(MO032 - 6/16/98) .



freasurer

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

. See attached list of directors
Director

Director

Director

Director

(8} The effective date of this document is the date it 1is 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)

In affirmation thereof, the facts stated above are true.

| Loy /< yd Vice President June 30 1999
(AUtZiiiEEd signature oi/k?ficer or chairman of the board) (Title) (Date)

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.

Office of Secretary of State Rebecca McDowell Cook
600 W. Main and 208 State Capitol, P.O. Box 778, Jefferson City, Missouri 65102
Telephone: (573) 751-4936

Information contained in this document was compiled using publications from the Secretary of State's Office

7/96

FILED
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AUTHORITY ISSUED

JUL 08 1339
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Appendix to Missouri
Application for Foreign Corporation for a Certificate of Authority

Officers of
Worldwide Fiber Networks, Inc.

10.

11.

12.

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

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

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

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

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

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

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

James Cox, Vice President, Planning and Development
157% Pelucchi Lane, Suite 224
Reno, Nevada 89502

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

Patrick Summers, Vice President, Legal and General Counsel
1575 Delucchi Lane, Suite 224

Reno, Nevada 89502 F! i. E Q

Matt Milstead, General Manager, East Coast ANO CERTIFICATE OF

1575% Delucchi Lane, Suite 224 AUTHORITY yssuep

Reno, Newvada 88502

Carmen Droilinger, Financial Controller JUL 08 1999

1575 Delucchi Lane, Suite 224 -

Reno, Nevada 89502 \ )

Loooe Ml

Page 1 ECRETARY OF STATE




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

Directors of
Worldwide Fiber Networks, Inc.

Jerry Tharp
1575 Delucchi Lane,
Reno, Newvada 89502

Ron Stevenson
1575 Delucchi Lane,
Renc, Nevada '89502

David Lede
1575 Delucchi Lane,
Reno, Nevada 89502

Clifford Lede
1575 belucchi Lane,
Reno, Nevada 895Q2

Larry Olsen
157% Delucchi Lane,
Reno, Nevada 89502

Stephen Stow
1575 Delucchi Lane,
Reno, Nevada 89502

Lionel Desmarais
1575 Delucchi Lane,
Reno, Nevada 89502

Pat Michels
1575 Delucchi Lans,
Renco, Newvada 89502

Brian Johnsan
1575 Delucchi Lane,
Reno, Nevada 89502

Suite

Suite

Suite

Suite

Suite

Suite

Suife

Suite

Suite

224

224

224

224

224

224

224

224

224

FILED

AND CERTIFICATE OF
AUTHORITY &S UED

JUL 08 1999
el o .f{\"i
QCRETQ o QTK /§

Page 1




CERTIFICATE OF EXISTENCE
WITH STATUS IN GOOD STANDING

I, DEAN HELLER, the duly elected and qualified Nevada Secretary of State, do hereby
certify that | 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 o execute this certificate.

| 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 ex1st|ng 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, | have hereunto set my hand
and affixed the Great Seal of State, at my office, in
Carson City, Nevada, an June 30, 1999.

Lo ol

Secretary of State




’ Appendix C
Officers and Directors
Worldwide Fiber Networks, Inc.




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

| Directors of
Worldwide Fiber Networks, Inc.

Jerry Tharp
1575 Delucchi lLane, Suite 224
Reno, Nevada 898502

Ron Stevenson
1575 Delucchi Lane, Suite 224
Reno, Newvada 89502

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

Clifford Lede
15375 belucchi Lane, Suite 224
Renc, Nevada 88502

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

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

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

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

Brian Johnson

13575 Delucchi Lane, Suite 224
Reno, Nevada 89502

FILED

AND CERTIFICATE OF
AUTHORITY issyep

JUL 05 1999
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Y OF sTARE

Page 1



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

Officers of
Worldwide Fiber Networks, Inc.

10.

11.

12.

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

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

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

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

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

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

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

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

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

Reno, Nevada 895302 .
Patrick Summers, Vice President, Legal and General Counsel 7
1575 Delucchi Lane, Suite 224 F I L E D

Reno, Nevada 89502 AND CERTIFICATE OF

AUTHO: SUED
Mact Milstead, General Manager, East Coast HORTY 1esueD

1575 Delucchi Lane, Suite 224

Reno, Nevada 83502 JUL 08 1999

Carmen Drellinger, Financial Controller

1575 delucchi Lane, Suite 224 )So

Reno, Nevada 89502 ¢é§§%ﬁyﬁ\‘5§{s(‘r0?}€
ATE

Page 1




Appendix D
Proposed Tariff
Worldwide Fiber Networks, Inc.
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Appendix E
Qualifications of Management
Worldwide Fiber Networks, Inc.




1754
1798

17196

1797
1791
1799
1800
1801

1802
1803
1504
1803

1806
1807
1408
1809
1810
181
1812
1813

1814
1215
1816
1817

1318
1819
1820
1821

MANAGEMENT

Directars and Officers
Qur directars ead officers are set forth below:
Nams Aze Dogltien
5! Chmirman of the Poard and Chisf Executive Officer
43 Vice-Chairmgn and Chisf Opersting Officar
50 Vice Chairman and Chisf Financial Offioar
46 Presidant and Director

45 Exacutive Vice Presidaent snd Director
67 Executive Vice Presideot and Director

Lionel Desmareia.......cooceeneee. 45 Senior Vioe Prosidont and Genanl Mansger
Scou Lyoas.., 44 Vice President, Marine Service

David Briarley .......coneerersescercaisamnns 51  Vice Presidect, Engineering

Soolt Ballentme ....o........coererreeecnrns 42 Vice Pretident, Basiness Development
William Ramssy ...........cocreersincsenne 49 Vice President and Treasturer

William Walld .....cccevcicnvreiorsaeee 33 Manager, Finance

David Leda hat served as Chairmam snd Chlef Executive Officer sinca our nception md as Chairman
of the Board and Chisf Exocutive Officer of Ladcar Inc. since 1983. Mr. Lade has been with Ladeor for 3| yoars
and, prior to becotning Chairman of the Board and Chicf Exsoutive Otfficer of Ladoot, he beld positions such as
President, Vice President, Operatons Manager snd Superintandent,

!

Clifford Leds has servod a8 Vice Chairman and Chisf Opernting Officar tinoo our inooption sod as
Vice Chairman and Prosident and Chiof Opearsting Officer of Ledoor Inc, since 1983, Mr. Lade bas been with
Loadcox for 24 yoars and, prior %o bocoming Presideut and Chiaf Oporting Offcer of Lodoor, bo beld positions
such as Vice President, Operstions Manager snd Superintendent. Chifford Leds end David Lade are brothars.

Larry Otsen has served s Vice Chairman and Chiof Financial Officer since our inception. Mr. Olsen
is also s member of the Board and Executive Coaunittes of First Haritage Savings, 8 Ceoadisn financial institu-
tion. Mr. Olsen was proviously involved in sovera! internations] business veotures throughout Asis, Australia
and the Middle East. He has beld the position of Managing Diroctor, Chief Executive Officer and Exacutive
Chairman of Crownhampton Ioternaticnal Limited and Procet Petroleum and various other poblic end private
companios involved in severs] diffarent industrisd including offshore oil petroloum and sxplorudon, offshore
work w_uols, high technology manufacturing, construction development xnd marketing for major technology
companies. :

Ron Steveason has served as President and s Diroctor since our inceptica md is a director of Ledcor.
Prior o joining us, Mr, Stevenson spent 28 years with Lodcor, From 1989 to 1998, Mz, Stevenscn was Seaior
Vice Presideat of Operations for Ledcor's talecommemications snd sivil divisions and was responsible for con-
structicn and project development,

Stephen Stow bas sarved as Exocutve Vice President, Corporus Dovelopment and a Director since oor
inception. Mr. Sww previously served 13 a pancipal in various ventore capital activities. From 1992 w 1995,
Mr. Stow was co-head and Director of Corporuie Frosacs for National Westminster Bank's Asian investment

benking operations.

49




Kool oo

1822 mMMMMuMmeWMlDM&WMdM
1423 beou & Director of Ledcor for the past 36 years and sa Exscutive Vice Presidout cnce |988. Mr. Mandrosixk has
1324 held varioos positions with Ledcor, including Coatroller, Vios President, Finance sod Chiof Financial Officer.

1828 Licsal Desmarais has served 11 Satior Vica President and Genana! Manager tinos car meeption. Prioc
1826 1D jaining ue, Mr. Desmaryis speat 11 years with Ledcor. From 1993 w0 1998, Mr. Desmarsis was Vios Pracident
1827  for Ledcocy telecommmications divicion and has been responsible for oversesing the mucosssfnl sxscution of
1523  umaroos long-distance fTber optic. notworks, incinding the Canadisn FOTS and the Calgary-Edmonton ascwork.,

1829 Scatt Lysns has servad as Vios President, Marine Services since our inception. From 1997 o 1998,
1830  Mr. Lyons was Vics President of Ladcars Marine Divigion and was recpoasible for its crestion md mansgement.
1831 Prior t tha: time, Mr. Lyans was President of Anoch Enterprises from 1995 10 1997, President and Chief Opec-
1832 ating Officar of Hard Suits [ac, from 1994 to 1995 and from 1990 to 1994 as Chicf Oparsting Officr of Rock-

1833 water Limited, a subsidisry of Brown snd Root specializing in tnuring coastruction.

1834 Duvid Briertey has sexrved 15 Vice Prwsident, Enginocring since our inception.  From 1996 to 1998,
1835  Mr. Briecley was Vios President, Engineering of Ladcors talecammunications divisicn and wes peimarily respon-
1836  «ible fbr tho engineering spects of the planning, design, construction aod mamtenance for the Canadien FOTS.
1837  Prioc to that time, Mr. Briariey wat Manager of Techaalogy Developmant for R.V. Asdarson Associstes Limitad
(831 Gom 1994 tn 1996, aad Vice Precidant of Delcen Corporation Grom 1992 to [994.

109 Scott Ballentine has sarved 11 Vice President, Businoss Davelopment since our incepton. Prior ©
1840  joining us, Mr. Ballentine spant 11 years with Ledoor iu senior marketing and business devsloproent positions.
1841 mnlmqmndyjohodun%oh-ﬂe&dthmﬂ:ﬂhyhmm.mm

1842 previowsly Chief Fioancial Officar, for 13 youry, of WIC Woatsrn Internationa] Communioations Lod, & publicly
1843  trwdod Canadinn broadousting compeny.

1844 Williazm Walls bas sorved as Mansger of Finance since our fncoption. Prior to joining us, Mr. Walls
1845  was a principal in varloos veatnre capital activizics and has been a director or sculor flaancial officer of several

1846  Canadicn and U.S. publicly-listed companies.

-30-




Appendix F
Financial Statements

Worldwide Fiber (USA), Inc.
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Report of Independent Accountants

To the Board of Directors and Shareholders of
Worldwide Fiber (USA), Inc.
(formerly Pacific Fiber Link, Inc.)

In our opinion, the accompanying consolidated balance sheet and related consolidated income
statement and statements of changes in sharcholders® equity and of eash flows present fairly, in all
mnatarial respects, the financis] position of Worldwida Fiber (USA), Inc. (formerly Pacific
Fiber Link, Iac) and its subsidiasies ot Decomber 31, 1998, and the results of thelr operations
2nd their cash flows for the period from February 11, 1998 to Docamber 31, 1998, in conformity
with gencrally asceptod ncecounting principles in the United States, These financial staternents are
the responsibility of the Company's management; our responsibility is to express an opinien on
these financial statements based on our audit. We conducted our audit of these stalements in
accordance with genémlly accepted auditing standards which require that we plan and perform the
audit to obtain reasonable assurnnee about whether tha financial statcments are free of materiat
misstatcment. An audit includes examining, on a test basis, evidence supporting the amounts and
disclosures in the financial statoments, asscssing the sccounting principles used and significant
estimates made by mansgcment. and evaluating the overal] financial statement presentation. We
belicve that our audit provides a reasonable basis for the opinion expressed above,

/' L1

Vapcouver, Capada
March 12, 1999

Priocemiahoweoopers LLP {5 » Carudian member firm of PricawnterhouseCaopars Intamatonal Limitzd, an English ssmparyy
Hmiwd by gusranico,




Worldwide Fiber (USA), Inc. o
(formerly Pacific Fiber Link, Inc.) : I
Consolidated Balance Sheet

As 31 December 31, 1998

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

Assets

Currcnt assets

Cash and cash equivalcats s 2.242

Accounts receivable (note 4) 3,050

Unbilled revenue (note 4) 9,634

Inventory {note 4) _ 23,835
38,801

Fixed assets (note 4) 7,178

3 45979

Liabilities

Current liabilities

Accounts payable {note 4) L 17,445

Incoma taxes payable ' 980

Duc to parent (notc 4) 21,783
40,208

Shareholders® Equity '

Share capital

Authorized (note S5)

25,000 non-veling common shares, without par vajue

25,000 Class A vating preferred ghares, without par value

100,000 Class B non-vorng preferred shares, without par value
Is3u=d and outstamding

200 nen-voting common shares and 200 Class A voting prefamred

shares (note §) 3,915
Retained earnings 1,855
5771

. 3 45579

Director - 4 - Director

Commitments (note 11)

-~

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




Worldwide Fiber (USA), Inc. Sl
(formerly Pacific Fiber Link, Inc.)

Consolidsated Income Statement .

For the periad from February 11, 1998 to December 31, 1998

(tabular amaounts expressed in thoussnds of U.S. dollars)

Revenue s 21,071
Costs : 16,533
Gross profit 4,538
Expenses
Gencral and administratve 1,683
2,855
Interest expense 72
Intercst income 53
Incoms before Income taxes | 2,836
Provis!on for income taxes “ 950
Net income for the period . < . $ 1.856

The accompanying neles are an integral part of thess consolidated financiel statements




Worldwide Fiber (USA), Inc.

{formerly Pacific Fiber Link, Inc.) ‘ S
Notes to Consolidated Financiael Statements

DPecember 31, 1998

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

1

The Company

Woarldwide Fiber (USA), Int. (the “Comipany™). formerly known as Pacific Fiber Link, Inc., was incorporated
on August 7, 1998. The Company was inactive until August 31, 1998, On August 31, 1998, the Company
acquirad 100% of the ownership interest of Worldwide Fiber Networks, Ine. (“"WFNI") (formerly Pacific Fiber
Link L1.C) Fom its two members, Ledeor Industries Limited (“Ledeor™) and Mi-Tech Communications, LLC
(“Mi-Tech™), in exchange for 100 non-voling common shares and 100 Class A voting preferred shares of the
Company. The acquisition was nccounted for in a manner similar to a pooling of interests on the basis that the
ownership interests before and afier the acquisiion remained the samea, Accordingly, the flnancial staternents
presented include the results of operations of the Company and WFNI from February 11, 1998, the date that
WFNI was orgenized.

On Decomber 31, 1998, the Company issued 100 shares of non-voting comman shares and 100 Class A voling
preferred shares as consideration for the scttlement of indebtedness owed to Worldwide Fiber Inc. {“WFI" or
“parent™} of $3,919,000 incrcasing WFI's interest fram 50% 10 75%,

The Company has entered into a sharcholders® agreement among WF1, Ledeor. Mi-Tech and Michels Pipeline
Construction, Inc. (an affiliate of Mi-Tech) whereby:

(i) Any sale, tansfer, assignment or encumbrunee or divestment of any Interest in or control of Wie Company
to a third party is restricted. In the event of a proposed sale of the shares of the Company hald by WF1,
Mi-Tech will have ecrtain tng-along rights, If there is a change of control of tha Company, Mi-Tech hes
the option to require the Company to purchase all of the shares owned by Mi-Tech or its affiliales st the
fuir market value of such shares. In addition, after the tenth anniversary of this agreement Mi-Tech has the
option to require the Company to purchase all of the shares owned by Mi-Tech and its affiliates at falr
market value, 1f Mi-Toch exercises this aption. WFI can elect 10 sell all of the shares ar assets of the
Cormpeny to s third party in which case WFY will not be yequired 1o purchase Mi-Tech's shares.

(i) The Company has an option to purchase from Mi-Tech 24 fiber optic strands along centain existing routes
owned by Mi-Tech and its afiliates at fair valuc, The Company also has an option to purchase from WF1
and its affliates, indefeasible rights of use of 24 fiber optic strands from its Chicago-New Orleans routs if
and when buily, at fair value. These optlons expire one year sfier the strands are available.

(iii) If WET were to {ssuc shares in a public offering having an aggregate value of at Jeast $20,000,000,
Mi-Tech bas the option to convert all of the shares of the Company held by Mi-Tech and its affilistes imto
the class and series of shares being offered to the public. B}

The Corapany’s operations consist of developing, enginesring, constructing, installing and mamtaining fber

optic networks sssets. The Company's primary customers are telecommunications carriers and fiber optic
systerns developers located in the US.

(1)



Worldwide Fiber (USA), Inc.

(formerly Pacific Fiber Link, Inc.)
Notes to Consolidated Financiel Statemnents

December 31, 1998

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

2

Summary of sigaificant accounting policies

Basis of presentation

These consolidated financial statements have been prepared in secordance with generally accepted accounting
principles in the United States and include the accounts of the Company and jts whally-owned subsidiaries. All
significant mte.rcompany transactions and balances bave been clirninated on consolidation.

Use of estimates

"The proparation of financis] statements in copformity with generally accepted accounting principles requires
management to make estimates and #ssurnptions which affect the reported amounts of assets and Labilities and
the disclosure of contingent asscts and liabilities at the date of the financial statements and revenues and
expenses for the period reported. Actual results could differ from those estimates.

Cash and cash equlvalents

Cash vnd cash equivalents consists of cash on depasit and highly liquid shnrt-tcrm interest bearing securities
with maturity at the date of purchase of three manths or less.

Fixed assets

Fiber optic network assets and ofher asscts are recarded at cost. Fixed assews are depreciated using the following
rates and methods:

=  Fiber optic network asyets — strajght-line method over thoe estimated useful lives of the assets,
«  Onbar assets — straight-line method, over the estimated useful lives of the asscts.
Inventory

Inventory consists of fiber optic network assets to be sold or leased and arc recorded at the lower of cost and
market. Cost includes direct materials, subcontractors charges, labour and interest.

Unbilied revenuc

Revenuc recognized using the éosi-to-cost method (see "Revénue recognition™) less billings to date is recorded
a3 unbilled revenue,

2




Worldwide Fiber (USA), Inc. B
(formerly Pacific Fiber Link, Inc.)

Notes to Consolidated Financial Statements

Deccember 31, 1998

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

Incomne taxes are 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
of everts that have been recognized in the Company’s financial statements or tax rerumns. Tha measuremnent of
current and daferred tax liabilitics and assets are based on provisions of enazted tax Jaws; the effects of future
changes in tax laws or rates are not anticipated, The measurement of deferred tax asacts is reduced, if
necessary, by a valuation allowance, where based on avajlable evidence, the prababllity of realization of the
deferred tax assct, does not meet 2 more likely than not criteria,

Revenuc recogrition

Ravenue and income from consiruction coatracts to develop fiber aptic network assets, are determined on the
prereentage-of-completion basis using the cost-to-cost method. Provision is made for all anticipated losses as
soon as they become cvident. Claims for additional centract compensation are not recognized untdil resolved.

Forelpn currency transactdons

The Company uses the U.S. doller as its functional currency, Gains or losses from foreign currency transactions
are included in the consolidated income statsment.

Fair value of financia] instruments

The fair value of the Company's financial instruments consisting of cash and cesh equivalents, accounts
recefvable, unbilied revenue, accounts paysble, income taxes payable, and due to parent approximates their
carrying values due 1o thelr short-term nature.

Recent accounting pronouncemonts

In June 1998, the Finandal Accounting Standards Board issued SFAS No. 133, “Accounting for Derivative
Instruments and Hedging Activities", This statcment establishes aecounting nnd reporting standards for
derivative instruments, including certain detlvative instruments embedded in other contracts and for hedging

activities, The Company does not expect the adoption af SFAS No, 133 to have material impact oq its
consolidated financial siatements,

&)




Worldwide Fiber (USA), Inc. o
(formerly Pacific Fiber Link, Inc.) ‘ ol
Notes to Consolidated Financial Statements

December 31, 1998

(tabular armoumts cxpressed in thousands of U.S. dollars)

3 Supplemental cash flow infarmation

Cash paid for income taxes . s -
Cash paid for interest -
Supplemental non-cash investing and financing activities
Issuance of shares:
To sequire Warldwida Fiber Netwatks Inc. -
In exchange far surrender of nots payable to WF1 3915

4 Balance Sheet components

Accaounts receivable

Trade accounts receivabls $ 3,090
Unbilled revenue

Revenye eamed on uncompleted contracts 5 21,071

Less: Billings to date . 11,437

3 9.634

Each cantract specifics individual billing nmnscin:nts as specified in the contract.

Inventory
Fiber optic network assats 3 23835
Fixed asasts ‘
Fiber optic network asscts s 7,178
Less: Accumulated depreciation —

Fixed asscts — pet s . 7.178

The Coppany has not provided for any depresiation of the fiber opric network assets for the perlod ended
Decemnber 31, 1998 as these nssets were under constniction.

Accounts payable .
Subcontractor and supplier costs L3 12,544
Subcoatractar and supplier holdbacks payable 4,844

Washington Siate tax payable 57
| s 17,445

Due to parent .
Duc to pareat consists of advances mads during the pericd. The advances bear interess at the rate of
12,625% and hove no stated terms of repeyment.
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Worldwide Fiber (USA), Inc.

(formerly Pacific Fiber Link, Inc.) ' CoL
Notes to Consolidated Financial Statements

December 31, 1998

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

5 Share capital

a)

b)

Preferred shares

Authorized

The Company is authorized to issue 125,000 prefared shares without par value; 25,000 Class A voting
preferred shares and 100,000 Class B non-vouing preferred shares, As at Decernber 31, 1998, there were
200 Class A voli:ng prefared shares issued,

Vating

The holders of Class A prefared shares are entitled Lo attend sharcholder meetings and 10 one vote for
each share held. The holders of Class A preferred shares have no other rights, preferences or privileges,
The holders of Class B prefared shares are not enlitled to vote or attend shareholdar meetings.

Dividends

The holders of Class B preferred shares are entitled to recejve a dividend when declared by the Board of
Directors, payablo in preference to the dividends payable on any other classés of shares.

Return of capital

1n the event the Company is liquidated, dissolved or wound up, the holders of Class B preferred shares
shall be entitled 1o guch rights as expressed {n the resolution for the {ssue of such Class B shares, adopted
by the Board of Directors.

Redemption and retraction

The Company may redeem or purchase Ciass B preferred shares at such time aad such price as expressed
in the resolution for the issue of Class B preferred shares, adopted by the Board of Directors.

Common shares i
Authorized

The Company is authorized to issue 25,000 non-voting commaen shares, withcitt par value, As at
December 31, 1998, there werg 200 non-votng comrmon shares issued,
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Worldwide Fiber (USA), Inc. . SR
(formerly Pacific Fiber Link, Inc.)

Notes to Consolidated Financial Statements

December 31, 1998

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

&

Pravision for income taxes

The provision for current income taxes attributable to net iocome consists of the follawing:

U.5, feders] 9 953
. U.5. state and local 27
[ 980

The Company's statutery rate of 34% is not materially different ta its effective mte of 34.6%.

Concentration of credir risk

Financial instruments that potentially subject the Company 1o a significant concentration af credit risk consist
primarily of cash and cash equivalents, acs wunts recejvable and unbilled revenuc. Accounts reseivable are not
collateralized. The Company limits its exposure to credit loss by plar:i.ng its eash and cash equivalentu with high
credit quality financial institutions. Concentrations of credit risk with respect to accounts receivable and
unbilled revenue are considersd to bc limited duc to the credit quality of the customers comprising the
Company's customer base,

The Company performs ongoing credit evaluations of its customners' finsncial condition to determine the need
far an ellowance for doubtful accounts, The Company has not expericnced significant credit losses to date, At
December 31, 1998 seven customers accounted for the entire accounts recelvable and unbilled revenue
balances,

Revenue and significant custorners

During the period ended December 31, 1938, the Company’s revenue from its three largest customers
represented individuslly 35%, 30% and 13% of tota] revenue.

Related party transactions

The Carnpany raimburses Ledcor end Mi-Tech for expenses incurred on the Company”s behalf For the periad
ehded December 31, 1998 the amount of these transactions with Ledcor and Mi-Tech was §1,469,000 and
51,401,000 respectively. As at December 31, 1998 accounts payable includes $478,000 owed 10 Ledcor and
$524,000 owed 10 Mi-Tech. :
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(formerly Pacific Fiber Link, Inc.)
Notes to Consolidated Financial Statements
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(tabular amounts expresssd in thousands of U.S. dollam)
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Segmented informstion
The Company operatey within 2 singla operating segment being the construerion and installetion of fiber optic

network assets in the United States. All revenues are eamed from U.S. sources and all long Hved assets gre
located in the U.S.

Commitments
Network developments

The Company bas, in the normal course of business, entered into agreements Yo provide construction services
and fiber opric network assets to third partics in Canada and the United States.

Right of way accets agresments

Tho Company has entered into various agreements during the y;mr ta secure the rights of ways along its
nctwork routes. [n general, most agrecments have an option renewal clause stating that grasters cannot ugjustly
withhold their acceptance of a renewal. S

Opersatiag leates

The Colupany leases certaln facilities and equipment used in its operations under opemting leases. Furture
minimurn lease paymenta under these fcase agreements at December 31, 1998 are as follows:

1999 , L3 205
2000 B3
2001 30
2002 34
2003 =nd beyond -

N
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