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AUG 2 3 1999

Mr. Dale Hardy Roberts
Secretary/Chief Regulatory Law Judge
Missouri Public Service Commission
P.O. Box 360

Jefferson City, MO 65102 TA- 2000~ 180 g Misseur Public

mrniesion

Re:  In the Matter of the Application of Compass Telecommunications, Inc. for a
Certificate of Service Authority and for Competitive Classification

Dear Mr. Roberts:

Enclosed please find original plus fourteen (14) copies of Application for Certificate of
Service Authority and for Competitive Classification for filing on behalf of Compass
Telecommunications, Inc. in the above-captioned matter.

If you should have any questions concerning the enclosed filing, please do not hesitate
to contact me. Thank you.

Very truly yours,

HENDREN AND ANDRAE, L.L.C.

Jora ..

Patricia D. Perkins

PDP/s

Enclosures

ce: Office of Public Counsel
Greg Quinn




® ® FILED

AUG 2 3 1999

BEFORE THE PUBLIC SERVICE COMMISSION
OF THE STATE OF MISSOURI Missouri Public

ervice Commissior,
In the matter of the Application of Compass

Telecommunications, Inc. for a Certificate of
Service Authority to Provide Basic Local
Telecommunications Services, Local Exchange
Telecommunications Services, Exchange Access
Services and Interexchange Telecommunications
Services in the State of Missouri and for
Competitive Classification.

Case No. TA-2000- 180

i o

APPLICATION FOR CERTIFICATE OF SERVICE AUTHORITY
AND FOR COMPETITIVE CLASSIFICATION

Comes now Compass Telecommunications, Inc. ("Compass”), a Nevada
corporation, by its undersigned counsel, and pursuant to Sections 392.361, 392.410,
392.420, 392.430, 392.440, 392.450, and 392.445 RSMo 1996, the federal
Telecommunications Act of 1996, and the rules of the Missouri Public Service
Commussion (the "Commission") including 4 CSR 240-2.060, hereby files its Application
for Certificates of Service Authority to provide resold and facilities-based basic local
telecommunications services, local exchange telecommunications services, exchange access
services, and interexchange telecommunications services in the State of Missouri and to
classify the company and its services as competitive.

Granting of this Application will further the public interest by expanding the
availability of competitive telecommunications services in the State of Missouri. In
particular, the public will benefit directly through the use of the competitive services to
be offered by Compass Telecommunications, Inc. The public will also benefit indirectly
because the competitive presence of Compass Telecommunications, Inc. in Missouri will
increase the incentives for other telecommunications providers to operate more efficiently,

1




offer more innovative services, reduce their prices, and improve the quality of their
services. In addition, intrastate offering of these services is in the public interest because
the services will provide Missouri customers with access to new technologies and service
choices, and should permit customers to achieve increased efficiencies and cost savings.
Therefore, Compass Telecommunications, Inc.’s entry into the intrastate
telecommunications services market will materially enhance the telecommunications
infrastructure in Missouri and will facilitate economic development.

In support of its application Compass Telecommunications, Inc. states as follows:

1. Applicant Compass Telecommunications, Inc. is a corporation duly organized
and existing under and by virtue of the jaws of the State of Nevada and is authorized to
conduct business in the State of Missouri. (Exhibit 1.)

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

decisions relating to the case should be addressed to:

Greg Quinn
Compass Telecommunications, Inc.
7001 Scottsdale Rd. Suite 2000
Scottsdale, Arizona 85250
(480) 367-1010

Patricia D. Perkins
Hendren and Andrae, L.L.C.
P.O. Box 1069
Jefferson City, Missouri 65102
(573) 636-8135 (phone)
(573) 636-4905 (fax)

3. Compass Telecommunications, Inc. proposes to provide facilities-based and

resold basic local exchange telecommunications services, exchange access services, and

interexchange services throughout all exchanges currently served by the incumbent local




exchange telecommunications companies of the following: Southwestern Bell Telephone
Company (SWBT), Sprint/United Telephone Company (United), and GTE Midwest, Inc.
(GTE). The spectific (SWBT, United and GTE) exchanges within which Compass
Telecommunications, Inc. proposes to offer service are listed in the incumbent providers’
respective local exchange tariffs. Compass’ basic local service areas will follow such
exchange boundaries and will be no smaller than an exchange. Compass also seeks
authority to provide local non-switched private line telecommunications services
{dedicated, high capacity point-to-point transmission facilities) and switched and dedicated
interexchange telecommunications services throughout the State of Missouri.

4. Pursuant to this application Compass Telecommunications, Inc. seeks to offer
and provide all forms of basic local telecommunications service, including:

a. Provide integrated communication products and related services.

b. Provide superior technology and value added competitive pricing for all
communications needs including long distance, high speed data, video
transmission, on-site customer equipment installation, cellular, PCS, digital
paging, as well as complete internet related services.

5. Compass Telecommunications, Inc. possesses the technical and managerial
expertise and experience necessary to provide the services it proposes. A description of
backgrounds of Compass Telecommunications, Inc. management, which demonstrates the
extensive experience and expertise, is attached. (Exhibit 2.) Also attached are the

necessary financial resources. (Exhibit 3.)




6. Compass Telecommunications, Inc. seeks classification of itself and its services
as competitive and accompanying reduced regulation, pursuant to Sections 392.361 and
392.420, RSMo. The existing services of other carriers will make the markets Compass
secks to enter sufficiently competitive to make a lesser degree of regulation for Compass’
proposed services in the public interest and consistent with the legislative policies
established in Section 392.185, RSMo. Additionally, the services of a wide variety of
providers of such services have previously been classified as competitive by the
Commission.

7. Compass Telecommunications, Inc. will offer basic local telecommunications
service as a separate and distinct service in accordance with applicable law. Compass
Telecommunications, Inc. will give consideration to equitable access for all Missourians,
regardless of where they might reside or their income, to affordable telecommunications
services in proposed service areas in accordance with applicable law.

8. Compass Telecommunications, Inc. is willing to comply with all applicable
Commuission rules and is willing to meet all relevant service standards, including, but not
limited to billing, quality of service, and tariff filing and maintenance. Consistent with
the Commission’s treatment of other certificated competitive telecommunications
companies, Compass Telecommunications, Inc. requests that the following statutes and
regulations be waived for Compass Telecommunications, Inc. and its basic local exchange
service offerings:

Missourt Statutes

392.210.2 - Uniform System of Accounts
392.240.1 -- Rates, Rentals, Service and Physical Connections




392.270 - Valuation of Property (Ratemaking)
392.280 — Depreciation Accounts

392.290.1 - Issuance of Securities

392.300.2 - Acquisition of Securities

392.310 - Stock and Debt Issuance

392.320 - Stock and Dividend Payment

392.330 - Issuance of Securities, Debts, and Notes
392.340 - Reorganization(s)

Public Service Commission Rules

4 CSR 240-10.020

4 CSR 240-30.040

4 CSR 240-35

9. Compass Telecommunications, Inc. further requests a temporary waiver of 4
CSR 240-2.060(4)(H). This rule requires that an application for a certificate of service
authority to provide interexchange, local exchange or basic local exchange service shall
include a proposed tanff with a forty-five day effective date. Compass
Telecommunications, Inc. finds it impossible at this time to develop tariffs to fully comply
with this rule since Compass Telecommunications, Inc. has not yet executed or received
Commission approval of any resale or interconnection agreements with incumbent local
exchange companies. At such time as all facts necessary for the development of such
tariffs are known to Compass Telecommunications, Inc., it will promptly file said tariffs
bearing no less than a 30-day effective date with the Commission in a manner consistent
with recent Commission practice in similar cases.

10. Compass Telecommunications, Inc. is willing to comply with all applicable

Commission rules and is willing to meet all relevant service standards including, but not

limited to, quality of service, billing, and tariff filing and maintenance.




11. Compass Telecommunications, Inc. submits that the public interest will be
served by Commission approval of this application because Compass Telecommunications,
Inc.’s proposed services will create and enhance competition and expand customer service
options consistent with the legislative goals set forth in the federal Telecommunications
Act of 1996 and Chapter 392 RSMo. Prompt approval of this application also will
expand the availability of innovative, high quality, and reliable telecommunications
services within the State of Missour.

WHEREFORE, applicant Compass Telecommunications, Inc. respectfully requests
that the Commission grant it a certificate of service authority to provide basic local
telecommunications services as herein requested, classify Compass Telecommunications,
Inc. and its proposed services as competitive, and grant a waiver of the aforesaid statutes
and regulations.

Respectfully submitted,

HENDREN AND ANDRAE, L.L.C.

7&/‘;’:@ %t
Patricia D. Perkins, #29606

221 Bolivar Street

P.O. Box 1069

Jefferson City, MO 65102

(573) 636-8135

(573) 636-4905 (Facsimile)

Attorneys for Compass
Telecommunications, Inc.




CERTIFICATE OF SERVICE

I hereby certify that a true and correct copy of the foregoing document was
sent by U.S. Mail, postage prepaid, to the Office of Public Counsel, P.O. Box 7800,
Jefferson City, Missouri 65102-7800, on this 2 3 day of August, 1999.

%ézz@/zvé*

Patricia P. Perkins




BEFORE THE PUBLIC SERVICE COMMISSION
STATE OF MISSOURI

In the Matter of the Application of Compass
Telecommunications, Inc. for a Certificate of
Service Authority to Provide Basic Local
Telecommunications Services, Local Exchange
Telecommunications Services, Exchange Access
Services and Interexchange Telecommunications
Services in the State of Missouri and for
Competitive Classification.

STATE OF MISSOURI )
) ss
COUNTY OF )

Case No.

R i

VERIFICATION BY ATTORNEY

Now, on this 2-< day of M, 1999, appears before me Patricia D. Perkins,

attorney for applicant and states that the information contained in the attached Application is true

and accurate to her best information and belief.

/Zﬁlzﬂ/f/z.,

Patricia D. Perkins

Subscribed and sworn to before me this d 3 day of 740&:.1 us T‘ , 1999, -

My Commission Expires: (? (3 - 75 )

S, v fL

Notary Publiee___ ‘

LAURA J. STRATMAN, NOTARY PUELIC
STATE OF MISSQURI
My commission expires September 13, 1999
COMMISSIONED FOR MARIES COUNTY




Before the Public Service Commission
State of Missouri

In the Matter of the Applicant
For Certificate of Service
Authority to Provide Basic Local
Telecommunications within the
State of Missouri

State of Arizona
County of Maricopa

Verification

I, Joanne Beal am the Secretary of Compass Telecommunications, Inc. a Nevada

corporation, and as such, | am authorized to act in its behalf. [ have read the foregoing
application and I am informed and believe that the matters contained therein are true.

Chad
.

Subscribed and sworn to me before this 11" day of August, 1999.

Notary Public

My Commission Expires: 3-20-03

OFFICIAL SEAL
g BEAU BELL TAYLOR
a5 B Notary Public - State of Anizona
RSEA MARIGOPA COUNTY

[0+ My Gomm, Expires March 20, 2003



Exhibit 1

Certificate of Authority




Rebecca McDowell Cook
Secretary of State

CORPORATION DIVISION
CERTIFICATE OF CORPORATE RECORDS

COMPASS TELECOMMUNICATIONS, INC.

] USING IN MISSOURI THE NAME
COMPASS TELECOMMUNICATIONS, INC.

I, REBECCA McCDOWELL COOK, SECRETARY OF STATE OF THE STATE
OF MISSOURT AND KEEPER OF THE GREAT SEAL THEREQF, DO HEREBY
Sl CERTIFY THAT THE ANNEXED PAGES CONTAIN A FULL, TRUE AND
o COMPLETE COPY OF THE ORIGINAL DOCUMENTS ON FILE AND OF RECORD

IN THIS OFFICE.

{ IN TESTIMONY WHEREQOF, I HAVE SET MY
4 HAND AND IMPRINTED THE GREAT SEAL oF

THE STATE OF MISSOURI, ON THIS, THE
4 9TH DAY OF AUGUST, 1998.

e el O

Secretary of State )

5.0.5. #30




No. F00464805

) : ’LLEE!‘IL g

cDowell Cook
Secretary of State

CORPORATION DIVISION - CERTIFICATE OF AUTHORITY
S TELECOMMUNICATIONS, INC-

USING IN MISSOURI THE NAME
i COMPASS TELECOMMUNICATIONS, 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
<d< STATE OF THE STATE OF MISSOURI, DO HEREBY CERTIFY THAT SAID
=2 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

= [N TESTIMONY WHEREOF, [ HAVE SET MY
=2 HAND AND IMPRINTED THE GREAT SEAL OF
®3 THE STATE OF MISSOURI, ON THIS, THE
s 15TH DAY OF JANUARY, 1999.

5.0.5. #30




Exhibit 2

Officers & Directors
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June 23, 1999

The Officers of Compass Telecommunications, [nc are:

President.............cooiiiiiiiiiinnn, Ray Powers
5240 Paradise Canyon Road
Paradise Valley, AZ 85253.

Vice President............covvvviiiiinniinn Fred Linford
{Network Operations) 3907 E Glenhaven Drive
Scottsdale, AZ 85044

Vice President & Secretary ................. Steve Quinn
{Business Operations}) 6839 E Montecito
Scottsdale, AZ 85260

The Directors of Compass Telecommunications, Inc. are:

Ray Powers Mike Benbow
5240 Paradise Canyon Road 7001 No Scottsdale Rd Ste 2000
Paradise Valley, AZ 85253 Scottsdale, AZ 85250

Carl Isenberg
7001 No Scottsdale Rd Ste 2000
Scottsdale, AZ 85250

480.367.8000
1.800.741.5104

Fax 480.367.8008
www.compasstel.com




COMPASS TELECOMMUNICATIONS INC.

January 22, 1999

Board of Directors

Mr. Ray Powers

President & CEO

Compass Telecommunications Inc.
7001 N. Scottsdale Road

Suite 2000

Scottsdale, Arizona 85250

(602) 367-8000

rip@compasstel.com

Mr. Michael S. Benbow, P.E.
CEO

M S Benbow & Associates
2450 Severn Ave., Suite 400
Metairie, Louisiana 70001
(504) 669-0784

mike.benbow{@compasstel.com

Mr. Thomas J. Orloski
President

Oakcreek Funding Corporation
7900 E. Greenway Road
Scottsdale, Arizona 85260
(602) 991-7900

tom{@oakck.com

Mr. Douglas C. Dreyer

Senior Vice President-Investments
Smith Barney Inc.

6710 N. Scottsdale Road

Suite 250

Scottsdale, Arizona 85253

(602) 368-6511

{(no email available)

Mr. Carl Isenberg
Director-PMC

EDS Inc.

3310 W. Big Beaver
Suite 200

Troy, Michigan 48084
(248) 696-0417

carl.isenbere(@eds.com

Board of Advisors

Mr. Louis Couto

Vice President-Information Systems
America West Airlines

1920 W, University Drive

Tempe, Arizona 85281

(602) 693-4520

louis.couto@americawest.com

Mr. Timothy J. Thomason
Director-Attorney at Law
Streich Lang

Renaissance One

Two N. Central Avenue
Phoenix, Arizona 85004
(602) 229-5713

tthomaso(@sllaw.com




Mr. Rodney Wilkinson

Aftorney at Law

T.E.A.M. Paragon International, L.C.
299 East 950 South

Orem, UT 85058

(801) 221-9900

rodney(@teamparagon.com




RAY POWERS
5240 Paradise Canyon Road Paradise Valley, Arizona 85253
(602) 951-4062 (Home) (602) 367-8000 (Office)

SUMMARY OF QUALIFICATIONS

Full understanding of all facets of the communications industry with a strong strategic and
tactical background. Visionary as well as an entrepreneurial thinker and strategist. Aggressive
planning and execution in operations management, strategic planning, P&L/budgets, sales,
programs/project management, technology management and R&D. Highly focused, personally
involved, people and team oriented leader. Successful whether involved in a major corporation,
mergerfacquisition, start-up, or turn-around situation. Additional activities including Chair of
“Fortune 500 Benchmarking Forum” and Leader of project management “Global Standards
Forum™.

EDUCATION
University of Phoenix, Phoenix, Arizona 1090 - 1994
MBA in Technology Management

Arizona State University, Tempe, Arizona 1970 - 1974
Bachelor of Science Degree in Management

Phoenix College, Phoenix, Arizona 1964 - 1966
Assoclate in Arts Degree

WORK EXPERIENCE

1998 ~ Current PRESIDENT & CHIEF EXECUTIVE OFFICER

{COMPASS TELECOMMUNICATIONS INC.)

Compass Telecommunications Inc. (CTI) ic a rapidly growing Competitive Local Exchange
Carrier (CLEC) headquarted in Scottsdale, Arizona, with initial operations in 21 Western States.
CTI offers local voice, data and video services, long distance, cellular and paging, and Internet
access. The experienced management team, customer care focus, centralized back office
operations, and unique ATM network architecture allowing for full dynamicatly allocated
bandwidth to every customer, is the competitive strength. The strategic objective is to become
one of the leading providers of communications services in the U.S. within {our vears, with
positive cash flow projections exceeding $14,000,000 by the end of year two. To accomplish
this, CTT will utilize strategic alliances, acquisition strategies, and implement an aggressive
deployment plan consisting of a nationwide footprint within three years.

1697 - 1998 SENIOR VICE PRESIDENT & CHIEF OPERATING OFFICER

{American MetroComm Corporation)

American MetroComm Corporation (AMC) was formed to offer local; long distance and a broad
range of value added telecommunications services as a Competitive Local Exchange Carrier
(CLEC). It wholly owns several subsidiary companies that have been awarded
telecommunication franchises in multiple States in the Southern and Southeastern U.S., as well as
in the Caribbean. AMC went from zero revenue in May of 1997, to fuil funding status in just 12
months, with Sahagen Group, LLC, Goldman, Sachs & Co., and Goldman Sachs Credit Partners,
LP as principal investors of an initial capital facility of $130,000,000.

Specific accomplishments include:

0 Development of Strategic Business Plan, Sales Strategy, Technology Plan, & Finance Plan
Q Capital Funding Experience with Major Investment Banking Houses

0 P&L Responsibility with Strong Revenue Growth Performance




O Negotiation of RBOC Interconnection Agreements, State CLEC Certifications, and
Municipal Franchise Agreements

0 Development and Implementation of a complete Operations Plan including structure required
to become fully operational

2 Negotiation of strategic alliances with [LECs, 1XC’s and others to allow maximum utilization
of resources in a “friendly competitor™ atmosphere

1996 - 1997 VICE PRESIDENT—-TECHNOLOGY MANAGEMENT (DADE BEHRING)
Dade Behring International, Inc. is a 1.7 billion-dollar company and the leading supplier of
medical diagnostic instrument systems and related hi-tech products for clinical laboratories
worldwide. The company provides products, systems and services for microbiology, clinical
chemistry, homeostasis, clinical laboratory quality control and cardiac immunodiagnostics.
Specific accomplishments include:

2 U S and International pelicy regarding current business requirements, new technology &
technical promulgation. This policy includes operations, quality assurance, P&L, budgets,
strategic planning and tactical implementation of a new product development process

Q Development, integration & implementation of a cross-functional project management
(governance structure) philosophy & discipline throughout the corporation

0 Successful management of product development pregrams as the company grew from a 500
million to a 1.7 billion-dollar corporation

1992 - 1996 SENIOR DIRECTOR--CORPORATE PROJECT MANAGEMENT (US WEST)

2 Dirset cross-functional Program/Project Management activities of all I § West new
products, corporate strategic initiatives, and major capital projects

0 Participate in executive-level strategic planning, operations, marketing, R & D, and sales as a
member of the “cabinet”

2 Chair project management “best practices” benchmarking forums involving over 60 cross-
industry “Fortune 500" companies

Project Management Responsibilities include both Regulated and Enhanced USW Companies:
* U § WEST Communications (14-State Telecommunications) 1994 Revenue = $1 1.5 Billion
* Directories & Information Services (U 5 West's Marketing Resources Group)

* Domestic Cable TV and MultiMedia (Qutside region entry into “broadband™)
* U S WEST Long Distance & U S WEST Wireless
* J S WEST International (Advanced communications & entertainment worldwide)

1986 - 1992  DIRECTOR—TECHNOLOGY & MARKETING (U S WEST)

a Provide, coordinate and direct all resources required to manage the development, marketing,
deployment and sales support of telecommunications and entertainment new products,
including services and features both regulated and enhanced

0 Conduct consumer research on new product ideas through ideation sessions, focus groups,
questioners, and quantitative and qualitative analysis

g Responsibility for Service Center, Switching Control Center, Engineering Center and NAC

o Established a “Product Applications Lab” (R&D) integrating technical development and
marketing issues 1o quickly develop and deploy new products

o Lead developer of protocol for “Calling Name Display”, a 400 million dollar product line for
US West

a  Market research and technology evaluation projects have included the foilowing:

Advanced Intelligent Network (AIN) Satellite Communications
Personal Communications Service (PCS)  Intelligent “ScreenPhone”
MultiMedia/Video-On-Demand [SDN Broadband Applications




Gateway Services Voice Recognition

Artificial Intelligence Interactive Services

1980 - 1986  MANAGER--NETWORK SERVICES (AT&T - U S WEST)

0

Performed marketing/technical evaluation(s} of new services and products. Manage the
development, marketing and implementation of major multi-million dollar new products (e.g.
CLASS, Voice Messaging, etc.)

Managed the new product development R&D  facility including development and
implementation issues associated with deployment

Accountable for switching control center (SCC) operations, administration & maintenance,
including equipment installation, software, and maintenance activity for CLASS 5 and Toll
Central Offices. Operations responsibility included neacly | million maia stations and several
hundred employees

1972 - 1980  ASSISTANT MANAGER--NETWORK SERVICES (AT&T)

Q

Incremental management positions including Fereman, Supervisor and Assistant Manager in
engineering, central office, installation, and other netwark switched services assignments

1965 - 1972 TECHNICIAN--TECHNICAL SERVICES (AT&T)

g Progressive “craft level” technical positions including instatlation, repair, frame technician,
central office technician (SXS, XBAR. #1, 1A, 5E & DMS), and engineering associate
CREDENTIALS

International Certification by the Project Management Institute 1994
As a “Project Management Professional” (PMP)

University of Phoenix, Phoenix, Arizona 1992
Graduate Level Certification in Project Management

US Marine Corps, San Diego, California 1968
Telecommunications School (Radie License- Telegraph & Crypto Certification)

Extensive Bell System Training Programs 1965 - 1996
(Comprehensive Training in Management, Marketing, & Technology)

ACTIVITIES / ASSOCIATIONS

President — Exccutive Initiative Institute (a non-profit research & service organization)

Director of Standards - Project Management Institute (PIVII)

Board of Directors - Center for New Directions.

Board of Directors - Family Services Agency

Board of Directors - Project Management Institute (PMVI)

Board of Directors - Executive Initiative Institute (A non-profit research foundation)




Faculty Member-University of Phoenix (Graduate and Corporate Education Programs)
Faculty Member-Keller Graduate School of Management (MBA Program)

Co-Author - Best Practices of Project Management Groups in Large Functional Organizations

Member of the American Project Management Forum

Member of the PMI Research Committee

Member of the “International Project Management Association”-Zurich (IPMA)

Member of the “Association of Project Managers”-Great Britain (APM)

Member of the “Australian Institute of Project Management”-Australia (AIPM)

Member of the “Institute of Management Consultants” (IMC)

Member of "The Institute of Electrical & Electronics Engineers, Inc." (IEEE)

Developer of "Calling Name/Number" (muiti-million dollar revenue for U S WEST).
Recipient of U S West’s highest marketing honor, the "Outstanding Achievement Award".
Advisor on curriculum development for the University of Phoenix Graduate Level Programs in

Technology Management, Project Management, and Telecommunications. This activity resulted
in accreditation of the UOP MBA Degree in Technology Management.




Nancy Sullivan

7014 S. Parfer St Office: 8%6-7037
Littleton, CO 80127 Home: 932-6560

Personal Qualifications:

+ Diverse background in Field Operations, Marketing, Sales, Straregic Fianning. New
Product Dev., Advanced Technologies in wireline, wireless, cable and 1elephony.

«  Proven success in building sirong cross functiong! teams that win in the market.

* Expenencs in implementing new businesses in unstructured environments

Experience: US WEST
1996 - Present: Executive Director - Operations/Custemer Experience: Local Markets

Define/implement operaticas siralegy, requirements and messurement for 14 state teams.
Develop and jzunch U S WEST Uniform Clothing Plan.

Create and execute U S WEST Network Sales Referral Plan,

Create and launch employee led teams (0 improve customer value ratings.

Develop and implement end 1© end customer touchpoiat system.

* ¢ 4 o9

1993 - 1996: Executlve Director - Cable & Multimedia: TeleChoice Services

Responsible for all phases of business: operations, ssles, marketing, instaliadon, repair and
customer service for aewly launched business unit that aggressively entered competitive
cable market, taking over 45% markeat share in less than 12 maonths.

» Drove creaton/execution of customer acquisition/retention plan for U § WEST video
customer sales and service ¢Coidr resulting in churn rate of less than 9% annually,

+ Expanded revenue opportunity through addition of Cable Modem services.

e Selected and implemented full MIS and Opcrarions Sepport Sysiem.

e Created, staffed and managed first U S WEST video operatious center to seli, install and
mainiain video services for region.

e Launched first Technical Cperaiions center and cable TV headend to manage installation
and maintenance of cable and interactive services.

1993: Director - Marketing, Business Development: Cable & Multimedia Services

Completed preliminary stratégic markct plan to enter competitive cable market.
Managed market research plan to support business opportunity.

Completed competitive analysis and product profiles for initial video otfering in Omaha.
Defined staffing requiraments and organizational sucrure for endre cable operadon.

LK B

1690 - 1993: Director - Consumer Technologies

e« USW lead for VOTV {video on domand) market test with ATET and TCL.
s Technology evalvationfselection for consumer market.

1988 - 19949 Manager - Consumer New Product Development/ldestion

1982 - 1988: Manager - Special Services, Network Operations; USW and Belicore
«  New techpology management and SS7 SCP development/deploymeat for region.

Education:

e MBA: Arizona State University BA: Univemsity of Arfeons,  CM: Smith College




Frederick S. Linford

7900 E. Greenway RdA. Ste. 203 3907 Glenhaven Drive
ottsdale, Arizona 85260 Phoenix, Arjizona 85044
>rk (€02) 367-8000 Home {(602) 75%-7306

SUMMARY OF QUALIFICATIONS

Extensive leadershlp experience at Vice President,Directer Level and Manager
level of large cross-functional Nebtwork teams within the Bell System.
Currently working as the Vice President Network for a new CLEC. Extensive
hands-~on experiences as a #1ESS technician. Demonstrable competence in
Project Management, Network Switching Technolegy, Data Analysis and
Interpretation, Broadband Services, Computer Skills, Communication Skills,
and the Quality Process.

WORK EXPERIENCE

1988 ~ Present COMFASS Telecommunications Inc.- Vice President Network

s Responsible for Network Operations; including Internet,
MIS, NOC, and ATM Backbone and edge node switch

deployments.
1998 - 1998 Teleport Communications Group (TCG)- Switch Manager
e Responsible for the #5ESS-2000 switch and the Channel
Banks and Subscriber Line Carrier operations.
296 -~ 1987 U S WEST - Arizona State Interconnect Manager - Network
Interconnection Services
s Responsible for the Project Management and oversight of
all Interconnect Projects for the State of Arizona.
1882 - 1996 U S WEST - Assistant General Manager Local Network Operations

Phoenix, Arizona

¢ Managed all aspects of the Network Operations in Phoenix;
Construction, Warranty/Rehab, Central Office field
maintenance, and Installation and Maintenance for
residential, business and Special Service customers.

e Responsibilities included Switching Control Center (SCC),

Business Customer Services Center (BCsC), Project
Management Operations Center (EMOC), Customer Repair
Answering Center (CRSAB), <Complex Translations, Recent

Change WMemory Admin. Center (RCMAC), and the Oigital !
Services Cperations Center (DSQC). !
e Developed career paths and procedures to transition
Managers to new assignments with <the <closure of the

Centers. Also worked very closely with the union (CWA) to
transition the technicians with as little disruption as
possible.

¢ Managed a maintenance budget of over $100 million.




1980 1992
1982 1880
1981 1982
1978 1581
1871 1878
1872 1569
1968 1969
165 1960
EDUCATION:
CERTIFICATES:
ASSOCIATIONS:

U 8§ WEST - Director - Switching Control Center for Arizona

and New Mexico

¢ Managed a two state Switching Cperation. Dealt with all
aspects of Central Office Switching and Administration for
over 200 individual switches.

e Achieved the best Switching results of all large
metropolitan areas in U S WEST during 1992.

U § WEST - Directer - SCC, RCMAC, DSOC, Frames, Complex
Translations and Microwave Radic maintenance for Utah

U S5 WEST - Distriect Manager - Facilities Maintenance
Administration Center (FMAC) for Utah, Idaho, and Montana -
Salt Lake City, Utah

U S WEST - Staff Administrator - Local Area Forecasting -Salt
Lake City, Utah

U § WEST - Numerous Management Positions in Network - Salt
Lake City, Utah

U S WEST - Central Office Technician - Salt Lake City, Utah

U S WEST - Installer~Repairman - Prove, Utah

U S WEST - Lineman - Construction Dept. - Salt Lake City,
Utah
Westminster College - 90 C(Credit Hours towards a BS in

Business Administration.
Florida Power and Light (Qualtec) =~ Quality Process
Motorcla University - Six Sigma Quality Program

Numerous technical and managerial U S WEST/BellCore training

classes {(approximately 20). Six meonth #1ESS school.
Certified Steven  Covey Facilitatorx - Facilitated 10
Management  Leadership Renewal Sessions (cotal of 300

management attendees).

Currently serving on the Board of Directors - SUNWEST FEDERAL
CREDIT UNION

Chief Cryptologic Technician - United States Naval Reserve
{retired).




7001 Scottsdale Rd. Telephone 602.367.8011
Suite 2000 Fax §02.367.3008
Scottsdale, AZ 85250 E-mail

steve.quinn@compasstel.com

Steve Quinn

SUMMARY QF QUALIFICATIONS

Thirty-five vears experience in the telephone industuy. Depth and scope of knowledge are the result of a wide range
of assignments, in various organizations, at different levels ranging from eniry level to vice president.
Qualifications have been further enhanced by experience and knowledge obtained from both large RBOC (U S
WEST) crganizations to “start-up” CLECs such as Compass Telecommunications Inc. Experience has enabied me
to take a strategic vision and translate it to a tactical application with successful implementation. This is achieved
with managerial skills that optimize share holder value, customer satisfaction, and employee growth and
appreciation.

WORK EXPERIENCE
February 1998 to Present
Vice President — Business Operations, Compass Telecommunications Inc.
»  Establish all processes and procedures for a new start up Telephone Company
+ Interview and staff operations department for new company
Obtain legal and reguiatory certification in all refevant jurisdictions
¢ Develop strategic and financial models for Company Business Plas
April 1997 to November 1997
Director, Operations, American Metro Comm.
»  Establish processes and procedures for a new start up Telephone Company
o Interview and staff operations department for new company
« Provide information and direction for Venture Capitalists and Invesmment Bankers to insure
adequate financing for start up CLEC
s Satisfy state and local jurisdictions regarding certification and regiswation

January 1995 to Qctober 1996
Program Director, US WEST
+  Manage and direct 15 project managers int all aspects of major projects across all {4 states

e (versee and approve deployment plans to decrease time to market duration on new products
and services for U S WEST

January 1993 to 1995
Manager, U S WEST, Switching Control Center, Arizona and New Mexico
« Manage maintenance operation for 125 Central Offices (2,700,000 customers)

« Coordinate management team etforts to maintain outstanding switch performance levels and
reduce repair intervals for subscribers and cartiers

March 1992 to 1995

Manager, U § WEST. Recent Change Memory Administration
»  Manager line translations activity for Arizona (300,00 mansactions / month)
s Directed management team through several computer system changes




Februaryl95@ to 1995
Manager, U S WEST, Circuit Provisioning Center, Arizona and New Mexico (Message)
s«  Manage all trunking activity for Arizona and New Mexico
e Coordinated SS7 trunking conversion with other departments to meet stringent deadlines

April 1990 to 1995

Manager, U S WEST, Projects / Arizona Central Office Conversions
» Manage all conversions in Arizona during a high rate of digital Central Office conversions
s Manage large Network projects, including CLASS implementation [n Phoenix

September 1985 to 1995
Manager,. U S WEST, Network Administration Center, Arizona and New Mexico
« Manage all Network Administration functions for Arizona and New Mexico
« (oordinate team efforts in data collection, network blockage analysis and traffic studies
»  Coordinate efforts with the regional Network Management Center 10 protect network integrity
during mass calling incidents
» Manager, Complex Translations, Arizona and New Mexico
= Manage software programming for complex services and all routing, charging and screening
translations efforts affecting 2,700,000 customers in Arizona and New Mexico

« Manage complex software projecis, including [EC conversions to $S&, 1-602 dialing and
metro~wide flat rate calling in Phoenix and Tucson

February 1991 to March 1992
Manager, US WEST, Circuit Provisioning Center, Arizona and New Mexico (Design)

« Manage all Special Services provisioning orders for Arizona and New Mexice

July 1981 to September 1935
Manager, US WEST, Arizona MPAC — Line and Number Administration
+  Manager the assignment and load balancing of Central Office equipment

»  Prior to 1981 held numerous line and staff paositions in the Colorado and New Mexico
Network Organizations for U S WEST

CREDENTIALS

University of Phoenix, Phoenix, Arizona 1994
Graduate Level Certification in Project Management

International Certification by the Project Management Institute 1993
As a “Project Management Professional” (PMP)

Extensive Bell System Training Programs and seminaries 1963 - 1996
{Comprehensive Training in Managemenr and Technology)
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Financials




COMPASS COMMUNICATIONS !

FORECASTED CASH FLOWS: Phaenix, Tucson, Flagstaff, & Denver Operatio?;s? 4/10/98
PART C: 2ND & MONTHS OF OPERATION -

| M7 | M3 | M3 \ M10 ! Mi1 | M12 [
Sales Revenues - Phoenix o 1902500 2051000 2155500 2307500 26500001 28500001
#1_sales person Phoenix o 200090, 200000 200000 200000 200000 200000
 _#2-5 sales people Phoenix e 500000° 6004600 300000 500000 500000 500000
__#5-10 sales peaple Phoenix 800000, 800600 8C000G 800000 80GOGO _ BOODOCH .
__Tuscon Sales Person # . . 200000 20000C 200000 _ 200000 200000 200000
Tuscon Sales Person#2 100000, 150600 200000 200000° 200000 2C0000
Flagstaff Sales Person #1 . 2500 i0ooon 150600 200000 200000! 200000
Denver Sales person #1 1000 2500 1C0000" 150000 200004
Denver Sales person #2-5 3000 7500. 300000 4500001
Cash Receipts
Costof Sales  (80% down to 50%) 842100; 1141500! 1230600: 1293300 1384500 1580000
Gross Prefit 1060400, 209500 924900 1044200, 1265500 1260000
General & Administrative
__ Officors Sajaries 25000 25000 25000+ 25000 25000, 25000
Diractor's Feas - . 1009 1000 1000 1000 1400’ 1000
Group Health Insurance . 900 900 800 300 300 900
____Payroil Tax Expanse 1800, 1800 1800 1800, 1800 1800
Automabile Expense 800 800 800 s00 800! 800
Bad Debt 0! a a. <] a 2
Bank Chargas 400 400° 400 __400 400 400
Oues & Subscriptians 200! 2001 200 200] 200 200
Entenamnmant & Maals 1540 1500¢ 1500 1500 15001 1500
Administrative Fumiturs & PCs :
Filing Feas $00 500 500 500 5001
Business Gifls 500 500, 500, 500, 500
insurancs - Facilitias 2200 2200 2200 3800 380Q! 3800
-Lila i 600 603 500 500, 600 500
... kegat & Professional . e . ._4000 400C 4002 . 4Q00 4000 4000
Maeting Expense - 3 _ 500 500 i 500 _ k0O i 500
Recruiting 200 800: 800 a0q 800
Taxes & Licanses 704 799 700 100 700 e
Travel & Lodging 1000: igoa! 000! icog: 1000, 1000 |XHeEs
Total General & Administrative Expenses 424001 42400 42400, 44000. 44000 440003

Business office

0SS softwars - Stanehouse Technalogy 15000 15000 15000 15000 150001 15000}z
ACD printer fax '
Laptop computer

Ffumrure/computars i . . 2000 120001
Salaries ang wages . 9000 5000 gace 9000 000" 9000}
Healtn mstrance 1000 1000. 1000 1008! 1008, 1080157
Workmans cormp 200, 2001 200i 200, 200- 200
Payroll 1axes 800 900" 900 g00° 900 9005 Red
Ouss and subscnptions 50 501 50 501 50 S0z
Entertainment & maals 100. 1001 100 100 1001 10025
Training 850" 350° 950 1000 10001 110012
Misc 500! 50¢1 500 5081 500 5c0
Pholocopy Expenses 400 400 400. 400: 400! 400
Printing/Stationary - 1000/ 1000 1000 1100} 1100 11007
Pustaga/Deivery 1000 1000 1000+ 1000. 1000 1900
_Suppiies 350" 950 550, 950 950! 1100{%
Talephope 24001 2400 2400 268001 2600 2600 =
Temporary Help 1000 1000. 1090 1C00 10001 1000
Total Business Office Expenses 36350 344501 34450 46800 34800 35050(;
Sales and Marketing Expenses el
Aduantising Expense . $700 7004 57001 5700, 5700! 5700 |74
Sales Galanes Phoenix (Ramp uo to 10 peonie @ $20C 27000; Jogag 30000 Jcoco 30009 30000 [££5%s
Sales Commissions - Phoanix 18000. 240001 27000 30000 30000 30000 1
Saias Salares - Danvar (Ramp up Io 10 pegpie) 2000 15000 18000, 21000 24000 27000
_._Sales Commissions - Danver _ 3040: 6000 9000 150001 18000 . 21000
L_§3Ies Sadaries - Tucson  (Ramp up o 2 pecple} 6000 6000 6000 &0 G000 8000
_ _Sales Commussions - Tucson o 600Q: 6000 6000 ____ . _Booo: 6000 6006
Sales Salarias - Flagstaf! (One person) 3000 3000 3000 _.__30cH 3000° 3C00
Sales Commissions - Flagstafi 2000 3000 3000 3000 3060 3000¢
: __ Sales Fumiture & PCs _ . : ;
Prinling/Stationacy £400 1500, 700. 700 700 700
Reference Matarial 501 50 50 50! 50 50

Total Sales & Marketing 86150 100250] 108450° 120450 126450, 132450 T 52 1,009,250

T T e




COMPASS COMMUNICATIONS

i

!

f

|

FORECASTED CASH FLOWS: Phoenix, Tucson, Flagstaff, & Denver O ierations 4!10!98
|PART A: 15T 6 MONTHS OF OPERATIQN
™M1 | M2 ] M3 1 M4 M5 [ M6
Sales Revenues - Phoenix 1000| 5500 112500] 462500| 1051000 1403500
#1_sales parson Phoenix ] 1000 2500/ 100000/ 1500001 200000| 200000
#2-5 sales peaple Phoenix i 3000 75001 300600 4500001 6500000
#6-10 sales people Phoenix o 4000| 10000 3000001 450@2‘
Tuscon Sales Person #1 i ] 10001 2500 1000001 150000
Tuscon Salas Person #2 ! ] 1000] 2500
| Flagstaff Sales Person #1 I f i | ' 1000
Denver Sales parson #1 T ! i I
Denver Sales person #2-5 | | I [
Cash Receipts ] | i I |
Cost of Sales (B0% down to 60%) | | 800 4125| 787504 300625] 630800
Gross Profit ; 10001 4700 108375/ 3837501 750375 772900
1 | !

General & Administrative ! +L - _j
Officar's $alarias 25060 25000| 25000] 25000 25000} 25000
Director's Fees 1000 1000 1000] 1agol 1000} _ 1000]
Sroup Heglth insurance 1 s00| 900 g0/ 500 500 900
Payrolt Tax Expensa i 1800] 1800 1800 180 18001 1800
Automebils Expsnse { 800} 500 00l 800 800l 800
Bad Deft i 0 [ o o ] 0
Bank C 100! 200 300] 400! 400] 400
Duss & Subscriptians 100] 100 100i 200] 200 200
Entettainment & Meals 5601 100g! 1500¢ 1500/ 1500 1500

Administrativa_Fumniture & PCs I i 20000/ b 8009 8000
Filing Fees ! 500 500/ 500! 506! 500} 500
Businass Gifts i 100! 100/ 1001 500 500 500

| _insurancs - Facitties ! 31001 3200} 3100/ 3600 8700 6500
Insurancs - Life i 500/ 500 500] 500 600/ 600

| \ogal & Profagsional t 100g! 1000 20001 2000 3009 4000
Masting Expanse_ | 500] 500 500l 500l 500 500
Recryiting \ 300 890 so0) aca/ 800 200
Taxes & Liconsas ' 1300 700 1100/ 1001 100 100
Trave! & Lodging _ 10001 1000 1000 1000] 1000 1000}

Total General & Administrative Exp 39500! 39100 §1000] 412001 51300 52100

j { 1 1 l

Business office | [ Il i
OSS software - Slonehouse Technalogy \ 250000) 3000 10000 15600 15000,

ACD printer fax ! 12000| [ !
computer [ s00a} | 1 ]
Fumiture/compulars ! 18900/ 20000 2000/ 2000 2600}
Salartes and wages i 3000 000! g00q! 8000 9000) 9000
Health insurance 1 400 4001 700! 7001 1000 1000
Workmans comp i 100 100] 100} 200] 200 200
Payroll taxas ! 300 300 600! oo 90g 30|
Duss and subscriptions i 50 50| sq! 50{ 0] 50
Entertainmant & meals | 100 100! 100 100/ 100( 100
Training ] 400 750 7501 850] 850} 950
Misc [ 500 500 500 sgo! 500i 500

Photocogy Expenses i 400 400 400 4001 400! 00|

Printing/Stationary i 420] 800 300l 300! s00! 1000

Pa live . \ 1000 1000 1000/ 1000 1000} 1000

Supplies I 400 750 750 750] 850l 850
Telephone | 1000 1900] 1900] 2200] 2200, 2400]
Temporary Halp ! 1000[ 1000 20001 2000 2000
Total Business Office Expenses | BO70] 336050_7r 246501 28250] J5950! 37350

i ] | ]

Sales and Marketing Expenses ! ] ] {
Advartising Expanse ] toool 20001 3000 5700 s70p! 5700
Sales Satafies Phoenix_(Ramp up to 10 peopla @ $200K i 3eoal goool 12000 150001 180001 24000
Sales Commissions - Phosix i ! | 3000 6000] 12000| 15000
Sales Satanas - Denver_(Ramp up 1o 10 people) ! 1 | | 3000/ 8000

Sales Commissions - Denver | | H | |
Sales Salaries - Tucson {Ramp up to 2 people) \ | | 3000/ 5000/ 6060/ 6000
Sales Commissions - Tucson I i 1 _ 1 30001 8005
Sates Salaries - Flagstatf_(One parson | T i | 3000! 3006,

Salss Commissions - Flagstaf! . ! | i j

Sales Furnilure 4 PCs | [ 24000 96000 120001 6000
Printing/Stationary _ i 550| 1800} 8700 2500 300 2400
Refarence Material ! 50! sof 50 501 50! 50
Total Sales & Marketing | 5000/ 338501 123750 472501 570501 58@

|




Comf@ss Telecommunicatidfs Inc
Income Statement

Pager Svee-NOC

Pager Svee-B O
Insurance-Gen Liability
Insurance-EPL
Insurance-Officers D & O
Insurance-Key Man Life

Fees & Dues-Professional
Travel Exp-Sales & Marketing
Travel Exp-G & A

Auto Mge Reimb-Sales & Market
Autop Expense Reimb-G & A
Eq Lease-Corporate Offices
Furniture Lease-Corp Offices
Legal & Accounting

Legal Fees-G & A

Legal Fees-St Authority & Lic
Prof Svces-Registerd Agents
Contract Service-Internet
Contract Services

Prof Services-PayChex
Fees-State Auth & Licensing
Bonding

Repair & Maintenance

Clng & Janitorial-Corp Offices
Utilties-Electric-Corp Offices
Utilities-Elec-Corp Office
Rent

Rent-Corporate Offices

State Franchise & Annual Taxes

TOTAL Expenses
OPERATING PROFIT
Other Income & Expenses
Interest Income
TOTAL Other Income & Expenses

PROFIT BEFORE TAXES

NET PROFIT

| Month Ended
April 30, 1999

7.34
14.69
2,066.68
139.85
500,00
1,067.52
(18.00)
1,562.25
492.74
1,261.55
0.00
(4,734.50)
(1,069.00)
1,750.00
29.54
1,086.20
0.00
0.00
20,765.82
0.00
(480.00)
0.00
629.38
0.00
0.00
0.00
0.00
187.73
0.00

91,98%.61

(84,141.30)

632.82

632.82

(83,508.48)

($83,508.48)

0.0%
0.1%
10.3%
0.7%
2.5%
5.3%
-0.1%
7.8%
2.5%
6.3%
0.0%
-23.6%
-5.3%
8.7%
0.1%
5.4%
0.0%
0.0%
103.7%
0.0%
-2.4%
0.0%
3.1%

. 0.0%
0.0%
0.0%
0.0%
0.9%
0.0%

459.3%

-420.1%

3.2%
32%

-416.9%

-416.9%

Page 3

4 Months Ended
April 30, 1999

28.79 0.0%
29.96 0.0%
2,066.68 3.2%
139.85 0.2%
500.00 0.8%
1,067.52 1.6%
113.00 0.2%
2,970.84 4.6%
492 74 0.8%
4.341.38 6.7%
32.84 0.1%
6,241.22 9.6%
6,291.01 9.6%
7,456.25 11.4%
2,391.48 3.7%
1,086.20 1.7%
75.00 0.1%
800.00 1.2%
33,682.50 51.6%
492.30 0.83%
3,479.00 5.3%
114.00 0.2%
1,302.76 2.0%
375.00 0.6%
469.11 0.7%
86.28 0.1%
(2,660.61) -4.1%
30,837.07 47.2%
311.00 0.5%
374,399.05 573.6%
{368,065.19) -563.9%
4,696.23 7.2%
4.696.23 7.2%
(363,368.96) -556.7%
($363,368.96) -356.7%




Comi@ss Telecommunicatioff Inc Page 2
Income Statement

1 Month Ended
April 30, 1599

4 Months Ended
April 30, 1999

Salaries-Executive
Salaries-General & Admin
Salaries-Sales
Saiaries-Sales & Mktg
Salaries-Sales Comimissions
Salaries-Business Office
Salaries-NQOC
Salares-Internet I[PS
Commissions-Sales
Payroll Taxes

Workers' Comp. Insurance
Medical Insurance
Insurance-Liability

Life Insurance

TOTAL Payroll Costs

Print Ads
ADV-Sponsorships

Trades

Bank Charges

Board Travel Expense
Electricity

Printing-Sales & Mktg
Printing Costs-Compliance
Printing Costs-G & A

Equip Rental-Postage Meter
Computer Expense-S/W
Freight-Postage
Postage/Shipping-Compliance
Postage/Shipping-G & A
Office Supplies

Off Supplies-G & A

Office s Supplies-Sales & Mkig
Telephone Svee-G & A
Telephone - Sales & Mktg
Cell Phone-Network Systems
Cell Phone-Sales & Mktg
Cell Phone-G & A

Pager Service

22,416.66 111.9%
2,977.22 14.9%
0.00 0.0%
7,574.25 37.8%
0.00 0.0%
7,175.01 35.8%
2,916.66 14.6%
9,939.35 49.6%
1,068.06 5.3%
4,774.56 23.8%
1,130.40 5.6%
(142.73) -0.7%
(1,550.01) -7.7%
(800.64) -4.0%
57,478.79 287.0%
2,385.50 11.9%
0.00 0.0%
0.00 0.0%
10.00 0.0%
0.00 0.0%
0.00 0.0%
36.47 0.2%
0.00 0.0%
156.96 0.8%
0.00 0.0%
195.00 1.0%
6.53 0.0%
0.00 0.0%
375.28 1.9%
0.00 0.0%
660.48 3.3%
56.34 0.3%
4,124.40 20.6%
125.88 0.6%
65.21 0.3%
616.19 3.1%
436.29 2.2%
0.00 0.0%

NET INCOME 20,028.99 100.0% 65,270.97 100.0%
Cost of Goods Sold
COGS-Long Distance 5,355.34 26.7% 18,129.44 27.8%
COGS-Local Service 0.00 0.0% 28,797.44 44.1%
COGS-Local Svee-Install & Svce 90.00 0.4% 170.00 0.3%
COGS-Internet 2,264.71 11.3% 7,111.60 10.9%
COGS-Data Service 4,470.63 22.3% 4,470.63 6.8%
COGS-Long Distance Billing-1XC 0.00 0.0% 258.00 0.4%
TOTAL Cost of Goods Sold 12,180.68 60.8% 58,937.11 90.3%
GROSS PROFIT 7,848.31 39.2% 6,333.86 9.7%
Expenses
Payroll Costs

89,666.64 137.4%
13,664.72 20.9%
5,166.67 7.9%
30,382.60 46.5%
1,297.11 2.0%
44,615.96 68.4%
11,374.98 17.4%
23.329.19 35.7%
1,068.06 1.6%
21,466.58 32.9%
1,130.40 1.7%
911.99 1.4%
0.00 0.0%

0.00 0.0%
244,074.90 373.9%
3,724.00 5.7%
290.00 0.4%
458.58 0.7%
10.00 0.0%
790.20 1.2%
32521 0.5%
565.59 0.9%
46.86 0.1%
941.60 1.4%
79.52 0.1%
195.00 0.3%
31.73 0.0%
344.89 0.5%
1,009.64 1.5%
153.07 0.2%
1,869.19 2.9%
56.34 0.1%
11,706.27 17.9%
125.88 0.2%
23524 0.4%
778.51 1.2%
1,966.32 3.0%

7.34 0.0%




Compgys TelecommunicatioggInc Page 1
Income Statement

1 Month Ended 4 Months Ended
April 30, 1999 April 30, 1999
Income
Income-Long Distance
Long Distance-Resell $5,270.94 26.3% $20,976.58 32.1%
TOTAL Total Long Distance 5,270.94 26.3% 20,976.58 32.1%
Income-Local Service
Local Svce-Resell 5,191.89 25.9% 23,885.36 36.6%
Analog 596.77 3.0% 596.77 0.9%
Call Forward 22.52 0.1% 22.52 0.0%
Call Forward 291.34 1.5% 3,555.59 5.4%
Call Waiting 223.98 1.1% 223.98 0.3%
Caller ID 132.22 0.7% 132.22 0.2%
Other Extras 70.84 0.4% 2,267.42 3.5%
3 Way Calling 10.80 0.1% 10.80 0.0%
Additional Message 2.00 0.0% 2.00 0.0%
Call Rejection 4,50 0.0% 4.50 0.0%
Daytime Donn Plus 10.80 0.1% 10.80 0.0%
Dial Tone 1 Party 276.40 1.4% 276.40 0.4%
Hunting 75.20 0.4% 75.20 0.1%
Non Published 38.14 0.2% 38.14 0.1%
Non-List, Mo. Rate 3.10 0.0% 3.10 0.0%
Scheduled Forward 4.95 0.0% 495 0.0%
Speed Call 3.33 0.0% 3.33 0.0%
Voice Mail 262.50 1.3% 262.50 0.4%
800 SVCLN 4.50 0.0% 4.50 0.0%
Wire Maintenance 80.22 0.4% 1,405.96 2.2%
Installation 444,50 2.2% 444 50 0.7%
Portability Surcharge 12.72 0.1% 12.72 0.0%
Rebill Usage 30.66 0.2% 359.02 0.6%
Federal Access Charge 1,564.12 7.8% 5,116.56 7.8%
TOTAL Total Local Service 9,358.00 46.7% 38,718.84 59.3%
Income-Intemet
Unlimited Internet 807.60 4.0% 828.10 1.3%
T-1 Connection 2,700.00 13.5% 2,700.00 4.1%
Tech. Support for ISP Cust. 323.20 1.6% 323.20 0.5%
Analog Line Svce. 648.00 3.2% 648.00 1.0%
Internet-EMail Only 0.00 0.0% 170.00 0.3%
E-Mail Only 35.00 0.2% 35.00 0.1%
Internet-Dialup Cnly 224.40 1.1% 224.40 0.3%
Internet-Webspace 301.85 1.5% 301.85 0.5%
Internet-Domain Transfer Fee 0.00 0.0% (40.00) -0.1%
TOTAL Total-Internet 5,040.05 25.2% 5,190.55 8.0%
TOTAL Income 19,668.99 98.2% 64,885.97 99.4%
Adjustments
Refunds 0.00 0.0% 25.00 0.0%
Merchandise Returns 360.00 1.8% 360.00 0.6%

TOTAL Adjustments 360.00 1.8% 385.00 0.6%




Com

Contracts Payable
Premium Financing Specialists

TOTAL
TOTAL Long-Term Liabilities

TOTAL LIABILITIES

Common Stock
Preferred Stock

Paid In Capital
Retained Earnings
Year-to-Date Earnings

TOTAL CAPITAL

TOTAL LIABILITIES & CAPITAL

s Telecommunicati
Balance Sheet

o Inc

April 30, 1999
$10,178.02
10,178.02
CAPITAL
864.84
400,000.00

1,022,396.01
(485,845 64)
(363,368.96)

6,073.92

18,031.59

574,046.25

$592,077.84

Page 2




Com

Current Assets:
Checking Account-M & [ Thunder

Optg Checking -Century Bank
IXC Lock Box Acct-Chase

M M Checking- Century

C D-Letter of Credit-ELI
CD-Letter of Credit-Shimizu
Accts Rec Clearing

Accounts Receivable-L D
Accounts Receivable-Local Svce
Employee Revble-Parking
Other Receivables

Employee Revble-Other
Notes Receivable-Current
Ppd Rent

Ppd Ins - Property

Ppd Ins - Key Man Life

PPD Ins-EPL

Ppd Ins-Officers D & O

Ppd Ins-Workers Comp
Deposits/Furniture

TOTAL Current Assets

Fixed Assets:

Furniture & Fixtures

Furniture & Fix. Accum, Depm,
Equipment

Equipment Accum. Deprn.
Equipment G & A

Equip G & A-Accum Depr
Leasehold Improvements
Signage

TOTAL Fixed Assets

Other Assets:

Refundable Deposits-Optg
Refundable Deposits-Licensing
Customer Lists-C. Lindsey
Accum Amort-Customer Lists

TOTAL QOther Assets

TOTAL ASSETS

Current Liabilities:

Trade Payables
Sales Tax Payable
Excise Tax Payable

TOTAL Current Liabilities

Long-Term Liabilities:

Net Payroll Clearing
Travel Advances

s Telecommunicati
Balance Sheet

April 30, 1999

ASSETS

o inc

$1,340.15
26,958.29
179.03
70,667.34
40,295.20
50,494.51
(921.98)
3,565.27
21,835.96
255.00
124.01
64.34
89,715.58
25,271.00
2,320.32
913.84
3,216.15
11,500.00
1,224.60
7,017.50

38,706.29
(260.99)
18,524.99
(115.69)
49,193.22
(3,359.96)
56,032.88
2,364.19

31,217.46
4,850.00

40,000.00

(1,110.66)

LIABILITIES

$9,738.27
965.58
1,253.82

(1,897.78)
(2,206.32)

$356,036.11

161,084.93

74,956.80

$592,077.84

$11,957.67

Page 1




I'M Backbaone
Remote ATM Switch
Office Expense-G & A
Office Expense-Sales
Office Expense-Bus Ofc
Office Expense
Office Expense-Internet
Other Taxes & Licenses-G & A
Other Taxes & Licenses-Bus Ofc
Payroll Tax Expense
Payroll Tax Expense-G & A
Payroli Tax Expense-Sales
Payroil Tax Expense-Bus Ofc
Payrell Tax Expense-NOC
Pavroil Tax Expense-Internet
Pension/Profit-Sharing Plan Ex
Postage & Delivery Expense
Printing Expense-G & A
Printing Expense-Sales
Printing Expense-Bus Ofc
Recruiting Expense-G & A
Recruiting Expense-Sales
Recruiting Expense-Bus Ofc
Recruiting Expense-NOC
Rent or Lease Exp - Bidg
Rent or Lease Exp - Computers
Rent or Lease Exp - Furn/Equip
Rent or Lease Exp-Equip BusOf
Rent or Lease Exp-Equip Intnet
Repairs Expense
Repairs Expense

zpairs Expense
alaries & Wages Exp-G & A
Salaries & Wages Exp-Sales
Salaries & Wages Exp-Bus Ofc
Salaries & Wages Exp-NOC
Salaries & Wages Exp-Internet
Directors Fees
Sales Tax Expense
Supplies Expense-G & A

. Supplies Expense-Bus Oft

Telephone Expense-G & A
Telephone Expense-Sales
Training Expense-G & A
Training Expense-Sales
Training Expense-Bus Ofc
Training Expense
Travel Expense
Travel Expense
Utilities Expense
Warkers Compensation Exp
Other Expense-G & A
Other Expense-Sales
Other Expense-Internet

Total Expenses

Net Income

)

3

Income Statement
For the Twelve Months Ending December 31, 1998

Current Month

Acrtual
0.00
0.00
1.883.17
0.00
0.00
180.36
0.00
0.00
0.00
0.00
4,199.33
0.00
0.00
0.00
0.00
619.00
274.75
74.72
1.387.48

0.00
20,416.66
11.833.34
13,849.38

2,333.34
9,644.08
0.00
0.00
560.99
0.00
1,903.57
84,17

0.00

0.00

0.00

0.00

0.00

0.00

276.82

0.00

<1,3%>

0.00

0.00

84,557.60

Current Month

Budget
20.000.00
6,400.00
300.00
0.00
0.00
0.00
0.00
100.00
0.00
0.00
2,400.00
1.170.00
1.125.00
2,805.00
1,161.00
0.00
1,000.00
1,600.00
0.00
0.00
800.00
0.00
6.00
0.00
77,500.00
3,500.00
25,000.00
0.00
0.00
0.00
0.00
1,000.00
33,333.00
12,999.00

12,500.00
31,166.00
12.333.00
1,000.00
0.00
2,000.00
0.00

For Management Purposes Only
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Year to Date

Actual
0.00
0.00
7.034.42
147.57
87.64
180.36
50.94
12.00
100.00

<{82.25>
38.644.19
0.00
0.00
0.00
0.00
1.119.00
$30.85
2,033.01
290543
159.44
288.00
498 25
552.00
1.389.03
66.588.26
2,144 .45
472558
15117
132.29
438.67
35.00
0.00
176,387.02
36,080.88

0.00
1,758.60
0.00
1,384.95
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Year to Date
Budget
30,000.00
12,800.00
2,500.00
3.00
0.00
(.00
0.00
3,800.00
0.00
0.00
10.200.00
2,610.00
4.275.00
4,695.00
3,544.00
.00
5,000.00
18,070.00
0.00
0.00
4,000.00
0.00
0.00
0.00
§7,500.00
44,500.00
29,100.00
(.00
0.00
(.00
0.00
1.000.00
141,666.00
28,998.00
47,500.00
52,166,000
37.665.00
5,000.00
0.00
8,350.00
6.00
21,400.00
450.00
0.00
3,600.00
3.600.00
4.000.00
14,000.00
6,900.00
0.00
1,500.00
0.00
0.00
0.00
1,050,234.00

<887,074.00>




venues

Gross Sales-Internet Phoenix
Gross Sales-Laong Distance Phx
Gross Sales-Local Phoenix
Gross Sales-Other Phoenix
Interest Income

Other Income

Finance Charge Income
Finance Charge Income
Finance Charge Income

Totwal Revenues

Cost of Sales
COGS-Internet Phoenix
COGS-Long Distance Phx
COGS-Laocal Phoenix
COGS-0Other Phoenix

Total Cost of Sales
Gross Profit

Expenses
Advertising Expense-G & A
Advertising Expense-Internet
Amortization Expense
Auto Expenses-Sales
Bank Charges
Brsiness Development
ommissions and Fees Exp-G & A
~.ommissions and Fees Exp-Sales
Depreciation Expense
Depreciation Expense
Dues and Subscriptions Exp
Dues and Subscriptions Exp
Emplovee Benefits Exp-G&A
Employee Benefit Exp-Sales
Emplovee Benefit Exp-Bus. Ofc.
Emplovee Benefit Exp-NetworkQP
Emplovee Benefit Exp-Internet
Freight Expense
Gifts Expense
Insurance Expense
Insurance-Key Man Life
Internet Expenses
Temporary Help Expense-G & A
Temporary Help Expense-Sales
Temporary Help Expense-Bus Ofc
Temporary Help Expense-NOC
Temporary Help Expense-Internt
Lease pmits Internet Tier [
Lease pmts ISP equip
MIS Routers for LANS & WANS
Legal and Professional Expense
Licenses Expense-G & A
Licenses Expense-Internet
Meals and Ent Exp-G & A
Meais and Ent Exp-Sales
Meals and Ent Exp-Bus Ofc
dleais and Ent Exp-Internet
feeting Expense
OC Center Buildout
Switch Port Leasing
ATM Hubs Switch

IC

ompass Telecommunications,Incorporated

Income Statement
For the Twelve Months Ending December 31, 1998

Current Month
Actual

9.719.49

11.811.47

<2.091.98>

—
(B
Nl
~J
—_
La

1.200.00
0.00
(.00
0.00
0.00
0.00
0.00

1,448.50
0.00

961.50
35.00
0.00
168.93
135.93
0.00
0.00
0.00
0.00
0.00
0.00

Current Month

Year to Date

Page: 1

Year to Date

Budget Actual Budget
15.800.00 3.467.80 29,600.00
35,400.00 3.748.39 54,860.00

177,000.00 10.291.36 275,300.00
8.850.00 5343.01 13,715.00
0.00 7.280.69 0.00

0.00 70.96 0.00

0.00 933 0.00

0.00 0.49 0.00

0.00 21.32 0.00
237,050.00 27,433.57 373.475.00
5.214.00 11.090.48 11,442.00
29.736.00 2,887.75 46,082.00
51.330.00 $.893.09 141,819.00
7.080.00 54534 10,972.00
©3,360.00 24.416.66 210,315.00
143.690.00 3.016.91 163,160.00
5,700.00 3,372.50 17,400.00
0.00 130.00 0.00

0.00 1,110.66 (.00
653.00 1.273.68 1,307.00
400.00 1,728.40 1,400.00
2.000.00 0.00 6,000.00
0.0 2.400.00 0.00
7.000.00 34351 17,500.00
0.00 3,620.95 0.00

0.00 115.69 0.00
300.00 500.00 1,200.00
0.00 700.00 0.00
600.00 1.386.8% 2,700.00
426.00 0.00 §52.00
710.00 1.329.44 2,698.00
983.00 647.04 1.847.00
568.00 789.77 1,704.00
0.00 1.149.67 0.00
500.00 0.00 £,300.00
500.00 2,0067.38 2,500.00
500.00 474.26 2,500.00
10,637.00 1,2006.00 20,637.00
0.00 672.88 0.00
2,800.00 0.00 4,200.00
0.00 375.00 0.00
5,000.00 1.344.00 5,000.00
0.00 335.00 0.00
3,500.00 0.00 11,000.00
12,500.00 13,422.76 37,500.00
10,400.00 0.00 10,400.00
3,000.00 326475 9.000.00
8.000.00 38.332.11 39,000.00
0.00 935.00 0.00
1.500.00 1,951.49 6,000.00
1,500.00 224.48 3.200.00
100.00 66.853 500.00
0.00 73.07 0.00
500.00 9.00 2.500.00
3.000.00 15,175.52 103,000.00
30.000.00 0.00 30,000.00
67.000.00 0.00 67,000.00
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1sh Flows from cperating activities

Net Income
Adjustments to reconcile net
income to net cash provided
by operating activities

Accum. Depreciation-Furniture
Accum. Depreciation-Equipment
Accum. Depr. Equip-Network Op
Accounts Receivable

Other Receivables

Prepaid Expenses

Notes Receivable-Current
Accounts Payable

Sales Tax Payable

Excise Tax Payable

Other Taxes Payable

Customer Deposits

Total Adjustments

Net Cash provided by Operations

Cash Flows from investing activities

Used For

Furniture and Fixtures
Equipment-G & A
Equipment-Network Operations
Deposits

Organization Costs

Accum Amortiz - Organiz Costs

ustomer Lists-C. Lindsey

Net cash used in investing

Cash Flows from financing activities

Proceeds From
Common Stock
Paid-in Capiral

Used For
Common Stock
Paid-in Capital

Net cash used in financing

Net increase <decrease> in cash

Summary
Cash Balance at End of Period
Cash Balance at Beginning of P

Net Increase <Decrease> in Cash

Qompass Telecommunications.Incorporated
Statement of Cash Flow
For the twelve Months Ended December 31, 1998

Current Month Year to Date
S <86,649.58> § <357,723.76>
140.45 260.99
1.156.70 3,359.96
115.89 115.69
<2.900.77> <10,067.50>
<59.87> <124.01>
<308.95> <11,135.86>
600.01 <89,715.38>
6,843.69 6,934.59
94.59 304,60
137.49 137.49
78.53 217.01
<70.00> 0.00
5,627.58 <99.712.62>
<81,022.00> <657.436.38>
<20,015.29> <38,706.29>
<1,087.75> <48.967 41>
<9,717.66> <9,717.66>
<1,800.00> <32,802.83>
0.00 <238,161.57>
0.00 <930.67>
0.00 <40,000.00>
<32,620.70> <409,306.43>
1.00 1.211,769.85
9,999.00 1.248,895.01
0.00 <1,210,905.01>
0.00 <9,999.00>
10,000.00 1.239.760.85
$ <103,642.70> § 173,018.04
$ 413,36454 % 413,564.34
<316,936.21> 0.00

3 <103.371.67> S 413.564.54

Unaudited - For Internal Use Only.
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.ompass Telecommunications.Incorporated .

Balance Sheet
December 31, 1998

ASSETS

Urent Assets

v Cash 5 200.00
Reuutar Checking Account 1,340.15
Rerular Checking-Century 5.163.49
Money Market-Century 316,071.19
Letter of Credit-ELI 40,295.20
Letter of Credit-Shimizu Devel 50,494.31
Accounts Receivable 10,067.50
Other Receivables 124.01
Prepaid Expenses 11,135.86
Notes Receivable-Current 89,715,538
Total Current Assets 524.607.49
Property and Equipment
Furniture and Fixtures 38.,706.29
Equipment-G & A 48,643.81
Equipment-Network Operations 9,717.66
Accum. Depreciation-Furniture <260.99>
Accum. Depreciation-Equipment <3,359.96>
Accum. Depr., Equip-Network Op <115.69>
Total Property and Equipment 93,331.12
Other Assets
Depasits 32,802.83
Customer Lists-C. Lindsey 4(0,000.00
Accum Amort - Customer Lists <1,110.66>
Total Other Assets 71,692.17
Total Assets § 689,630.78

LIABILITIES AND CAPITAL

Current Liabilities

Accounts Pavable 5 6,934.59
Sales Tax Pavabie 304.60
Excise Tax Payable 137.49
Other Taxes Payable 217.01
Total Current Liabilities 7,593.69

Long-Term Liabilities

Total Long-Term Liabilities 0.00
Toral Liabilities 7,593.69
Capital

Common Stock 864.84

Paid-in Capial 1,238.896.01

Net Income <557.723.76>

Total Capital 682,037.09
Total Liabilities & Capital S 689.630.78

Unaudited - For Management Purposes Oniy
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COMPASS TELECOMMUNICATIONS FINANCIAL FORECAST 4/18/98

{In Millions)
YEAR1 | YEAR2 YEAR 3 YEAR 4 YEAR 5 YEAR 6 YEAR 7 YEAR 8
INCOME STATEMENT
SALES $ 1695|% 65733|% 9000(% 126.95[$ 177.33($ 24000|$ 286.85;$% 357.33
COST OF SALES $ 850|% 2837|% 4050|% 56413 8081|% 10800 |$ 12841]|% 16181
GROSS PROFIT % B845|8 2896|% 4950[% 7054 ]$ 9652[% 13200|$ 15854 |§ 195.52
EXPENSES $ 1060|% 14881% 8701 22601§ 2788|% 2560|% 4140|9% 4868
NET PROFIT $ (215)]$ 14.08[$ 4080[$ 4794 |% 68.64 $ 10640 % 117.14[$ 146.84
YEAR 1 YEAR. 2 YEAR 3 YEAR 4 YEAR 5 YEAR & YEAR 7 YEAR 8
PHASE [: PHOENIX
SALES 16.95 57.33 80 110 120 150 160 180
COST OF SALES 8.5 28.37 405 48.5 54 67.5 72 81
GROSS PROFIT 8.45 28.96 49.5 60.5 66 82.5 88 99
EXPENSES 10.8 14.88 B.7 12 14.5 16.9 18.8 20.8
NET PROFIT -2.15 14.08 40.8 485 51.5 65.6 69.2 78.2
YEAR 1 YEAR2 | YEAR 3 YEAR 4 YEAR § YEAR 6 YEAR 7 YEAR 8
PHASE II: DALLAS
SALES 16.95 57.33 90 110 120
COST OF SALES 6.91 26.81 40.5 49.5 54
GROSS PROFIT 10.04 30.52 49.5 60.5 66
EXPENSES 10.6 13.38 8.7 12 14.6
NET PROFIT -0.56 17.14 40.8 48.5 51.5
YEAR 1 YEAR 2 YEAR 3 YEAR 4 YEAR 5 YEAR 6 YEAR 7 YEAR 8
PHASE {Il: NEW YORK
SALES 16.95 57.33
COST OF SALES 6.91 26.81
GROSS PROFIT 10.04 30.52
EXPENSES 10.8 13.38
NET PROFIT -0.56 17.14




