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

Re:

	

TSI Telecommunications Network Services, Inc .

Dear Judge Roberts :

MWC :ab
Enclosure
cc :

	

Office of Public Counsel
General Counsel's Office
David J . Robinson

NEWMAN 9 COMLEY & RUTH

Please find enclosed for filing in the referenced matter the original and five copies of an
Application for Certificate of Service Authority and for Competitive Classification .

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

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

Very truly yours,

NEWMAN, COMLEY & RUTH P.C.

MarkT Comley
conileym@ncrpc.cont

Celebrating 10 Years of Excellence in Legal Services
Established 1993
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BEFORE THE PUBLIC SERVICE COMMISSION
OF THE STATE OF MISSOURI

Case No.

APPLICATION FOR CERTIFICATE OF SERVICE AUTHORITY
AND FOR COMPETITIVE CLASSIFICATION

FILE
OCT 16 2003

®MIBQ%fi Pt4blic
®fl919`Il5ai®h

TSI Telecommunication Network Services, Inc. ("TSP' or "Applicant"), by its undersigned

counsel, hereby applies, pursuant to §§ 392 .410, 392.430, 392.440, 392.450, and 392.455, RSMO.

2000 ; 4 CSR 240-2060(4), and the Federal Telecommunications Act of 1996 Pub . L . No. 104-104,

100 Stat . 56, approved February 8, 1996, for a Certificate ofService Authority to provide resold and

facilities-based intrastate interexchange telecommunications services and non-switched local

telecommunications services in the State of Missouri . Additionally, pursuant to §§ 392.420 and

392 .361, RSMo . 2000 the Applicant requests that said services and the company be classified as

competitive and to waive certain statutes and regulations . In support ofits application, TSI provides

the following information .

I . INTRODUCTION

1 .

	

Applicant's legal name is TSI Telecommunication Network Services, Inc . and it

maintains its principal place of business at :

Application of )

TSI Telecommunications Network Services, Inc . )

For a Certificate of Service Authority to Provide )
Interexchange and Non-Switched Local )
Telecommunications Services in the State of Missouri )
and for Competitive Classification )



to :

One Tampa City Center, Suite 700
Tampa, Florida 33602
813/273-3000
813/273-3077 FAX

2 .

	

Correspondence or communications pertaining to this application should be directed

with a copy to :

Mark W. Comley
Newman, Comley & Ruth, P.C.
601 Monroe Street, Suite 301
P.O . Box 537
Jefferson City, Missouri 65102
Telephone : (573) 634-2266
Facsimile: (573) 636-3306

Robert Garcia
General Counsel
TSI Telecommunication Network Services, Inc .
One Tampa Center, Suite 700
Tampa, Florida 33602
Telephone : (813) 273-3307
Facsimile : (813) 272-8481

3 .

	

Questions concerning the ongoing operations of TSI Telecommunication Network

Services, Inc . and all its subsidiaries following certification provided above should be directed to :

David J . Robinson
Manager - Regulatory Affairs
TSI Telecommunication Services Inc .
One Tampa City Center, Suite 700
Tampa, FL 33602
Telephone : (813) 273-3307
Facsimile : (813) 273-3077
Em: drobinson(a),tsiconnections .com

4 .

	

Applicant's registered agent in the State of Missouri is :



CT Corporation System
120 South Central Ave, Suite 400
Clayton, Missouri 63105
314/863-5545
314/863-0259 FAX

II. QUALIFICATIONS

5 .

	

TSI Telecommunication Network Services, Inc . is a corporation organized under the

laws of Delaware . 1999 . A copy of Applicant's Articles of Incorporation is attached hereto as

Exhibit 1 . As ofMay22, 2003, TSI is authorized to transact business in the State ofMissouri . TSFs

Certificate of Authority to Transact Business in Missouri is attached hereto as Exhibit 2 .

6 .

	

TSI is financially qualified to provide resold interstate and intrastate interexchange

and non-switched local telecommunications services in the State ofMissouri . TSI has access to the

financing and capital necessary to conduct the telecommunications services as specified in this

application . TSI will rely upon its existing personnel and resources, both technological and

financial, to provide intrastate telecommunications services .

7 .

	

TSIhas the managerial and technical qualifications to provide interstate and intrastate

telecommunications services in Missouri . TSI's management team has considerable experience in

network operations, financial analysis/accounting, marketing, sales, customer service, training,

regulatory, and other relevant areas .

	

Attached hereto as Exhibit 3 is a description of the

telecommunications experience and expertise of TSI's key management personnel .

	

As the

biographical information of TSI's key personnel reflects, these individuals have substantial

experience in running major telecommunications operations . Each member ofTSI's management

team will draw upon his own experience, as well as the collective experience of the entire

management team, to ensure that TSI is managed and operated effectively, efficiently, and profitably .

3



III .

	

PROPOSED SERVICES

8 .

	

TSIproposes to provide resold intrastate interexchange telecommunications services

(including voice and data such as internet) throughout the State of Missouri and, therefore, seeks

statewide authorization.

9 .

	

In addition to the provision of resold intrastate interexchange telecommunications

services, TSI also seeks the authority to provide non-switched local telecommunications services to

its Missouri business customers . Such private line services will be provided within local exchanges

and shall include state-of-the-art private line access to internal or external applications . Such systems

shall include point-to-point or multi-point service with speeds adaptable to meet the customer's

needs . TSI will offer private line or "point-to-point" circuits in the following configurations :

D

	

DS-0 (single circuit) private line dedicated point-to-point circuit service for speeds of
56 Kbps or 64 Kbps

D DS-1 (T1) services for speeds of 1 .544 Mbps with to provide full-duplex digital
transmission over a private line for high-capacity back office voice, data, and
network infrastructure

D

	

DS-3 (T45) for speeds of 45 Mbps to provide, as with DS-1, full-duplex digital
transmission over a private line for high-capacity back office voice, data, and
network infrastructure and

D

	

OC-12, which combines 3 DS-3 circuits

10 .

	

TSI intends to provide the telecommunications services referred to herein primarily

through the resale ofthe services of other carriers, but seeks authority nonetheless to provide those

services over its own facilities, through the resale of the services ofother carriers, or through some

combination thereof as determined by market conditions .

11 .

	

Applicant will offer its services pursuant to its tariff. Regarding its private line

services, those will be offered and provided on an individual case basis (ICB) . Applicant's proposed

4



tariff is attached as Exhibit 4 bearing a 45-day effective date, as required by 4 CSR 240-060(4) C .

IV.

	

WAIVER OF CERTAIN REGULATORY REQUIREMENTS

application of the following rules and statutory provisions consistent with the Commission's

treatment of other competitive interexchange and non-switched local telecommunications service

carriers :

12 .

	

TSI respectfully requests that the Commission suspend, waive, or modify the

Statutes

13 .

	

The above-referenced statutory provisions or regulations, or previous versions thereof,

have been waived with regard to other interexchange carriers in Case Nos . TO-99-0142, TO-99-259,

TO-90-128, and/or Case No. TA-91-237 . These statutory provisions or regulations are principally

designed to apply to noncompetitive telecommunications carriers . It would be inconsistent with the

goal and purpose of §392.530 to apply them to a competitive telecommunications carrier such as

Applicant .

392 .210.2 - Uniform System of Accounts
392 .240(1) - Just & Reasonable Rates
392 .270 - Ascertain Property Values
392 .280 - Depreciation Accounts
392 .290 - Issuance of Securities
392 .300.2 - Acquisition of Stock
392 .310 - Issuance of stock and debt
392.320 - Stock dividend payment
392.330 - Issuance of securities, debts & notes
392.340 - Reorganizations

Regulations

4 CSR 240-10.020 - Depreciation fund income
4 CSR 240-30.010 (2)(C) - Rate schedules should be posted at central office
4 CSR 240-30.040 - Uniform system of accounts
4 CSR 240-33 .030 - Inform customers of lowest price



14.

	

TSI will comply with all orders and regulations of the Commission applicable to

providers of intrastate interexchange and non-switched local telecommunication services .

15 .

	

Applicant will not unjustly discriminate among its subscribers, as prohibited by

Section 392.200 RSMo .

16 .

	

Applicant has no pending actions or final unsatisfied judgments or decisions against it

from any state or federal agency or court which involve customer service or rates, which action,

judgment or decision has occurred within three years ofthe date ofthis application. No Commission

annual reports or assessment fees are overdue.

V. PUBLIC INTEREST CONSIDERATIONS

17 .

	

TSI submits that the public interest will be served by Commission approval of this

Application . Applicant's proposed services will create and enhance competition and expand

customer service options, consistent with the legislative goals set forth in Chapter 392 of the

Missouri Revised Statutes and the Federal Telecommunications Act of 1996 . Approval of this

Application also will expand the availability of innovative, high quality, reliable and competitively-

priced telecommunications services in the State ofMissouri . Through use ofApplicant's owned, if

any, and leased facilities, and through access to many facilities-based carriers operating nationwide,

TSI will be able to select the most economical and efficient interexchange and non-switched local

telecommunications services on a route-specific basis and, thus, can provide customers, i .e . other

telecommunication providers, with a better combination ofprice, quality, and customer services than

other carriers . Accordingly, TSI anticipates that its proposed service will provide its customers with

better quality services and will increase choice through innovative, diversified, and reliable service

and equipment offerings . Thus, the granting ofTSI's application would promote the public interest



above.

WHEREFORE, Applicant, TSITelecommunication Network Services, Inc ., requests that the

Missouri Public Service Commission grant the requested Certificate ofAuthority to provide intrastate

interexchange and non-switched local telecommunications services in the State of Missouri, classify

s services and Applicant as competitive and grant a waiver ofthe statutes and regulations referenced

Respectfully submitted,

/s/ Mark W. Comley
Mark W. Comley

	

#28847
NEWMAN, COMLEY & RUTH, P.C.
601 Monroe Street, Suite 301
P.O . Box 537
Jefferson City, Missouri 65102
Telephone :

	

(573) 634-2266
Facsimile :

	

(573) 636-3306

Robert Garcia
General Counsel
TSI Telecommunication Services, Inc.
One Tampa City Center, #700
Tampa, Florida 33602
Telephone:

	

(813) 273-3000

Attorneys for TSI Telecommunication Network
Services, Inc.

Certificate of Service

I hereby certify that a true and correct copy ofthe above and foregoing document was sent via
e-mail on this 16th day of October, 2003, to General Counsel's Office at
gencounsel@psc .state.mo.us; Office of Public Counsel at opcservice@ded.state.mo.us .

/s/ Mark W. Comley
MarkW. Cosnley



STATE OF MISSOURI

	

)
ss.

COUNTY OF COLE

	

)

ATTORNEY VERIFICATION

I, Mark W. Comley, being first duly sworn, do hereby certify, depose and state that I am the
attorney for TSI Telecommunications Network Services, Inc., applicant in this proceeding ; that I
have read the above and foregoing Application and the allegations therein contained are true and
correct to the best ofmy knowledge, information and belief; and I further state that I am authorized
to verify the foregoing application by the above said applicant .

Subscribed and sworn to before me, a Notary Public, this 16`° day

Notary Public

"NOTARY SEAL "
Annene M. Sorghardt Notary PublicCole County, Staie of Missourih4 Cummissian Expires 3!11/2006
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Delaware
I'he First State

0

PAGE 1

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF

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

COPY OF THE RESTATED CERTIFICATE OF "TSI TELECOMMUNICATION

NETWORK SERVICES INC.", FILED IN THIS OFFICE ON THE EIGHTEENTH

DAY OF JULY, A.D . 2003, AT 1 :13 O'CLOCK P.M .

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

KENT COUNTY RECORDER OF DEEDS .

Harriet Smith Windsor, Secretary of State

AUTHENTICATION : 25384303477909 8100

030472422

	

DATE : 07-21-03



FgOM NRAn-DE.

CCERTIFICATIR
OF

RESTATED CERTIFICATEOF INCORPORATION
OF

TSI '1 " ELE(.'OM.MUnICK1'IOIV NETWORKSERVICRS INC. .

A1nArirn xr'sria"n naA rbr]"m'fion.
nhr "'"'^e^ 71:wdSnO:vNS mien rrnrral tirl~+,mlan L "ev

nlrarSPorralerlewr

(MON) 7.21'03 15 :52/S7.15 :51/NO.4863618888 P 3

State of De2arara
Secretary of State

' rijvlafon of Corperalfens
Delivered 01 :13 PN 07/18/2003
FILED 01,13 PM 07/18/2003

SRV 030472422 - 3477909 FILE

fne ~mdersi;ocd, tm behalf of TSI Telecommunication Network Services Inc., a
rogtoi mom d0y oiganired and existing under and by virtue of the General Corporation Lawof
-lit N,a!c of Uclawarc (the "Curporauuti'), DUES HtAEBY CERTIFY as follows;

FIRS"f-

	

The Corpurvtiau filed its origim! Certificate of Incorporation with the
;Mite ma lerxrtarv of Stare nn .l anua r y 8, 7.002 Itbe "Ulgmal Certificate") under the name of
rSl h_+work; In ;

NECOND

	

'fhc Hoard of Direclora of the Corporation duly adopted resolutions in
iccnwdncc with Secnuu 242 and Section 245 of the General Corporation d .aw of the Slate o!
:lrlrnr .rne authu, .',iny the Cnrpotatioc !o amend, ioWWAC WA rralale the Certificate of
'rtonvoration m its entirety to read is set forh in Exhibit A attached hereto and made a part
hen-0f tthe "Reimicil Certificate "'1 .

THIRD

	

(n aerordancc with 5ectiur 228, Section 2"13 and Section 245 of the
iar_rzi Corpurar-,on Law 01 the State of Delaware, the Rustmed Cemfcatc was duly approved
md adapted pumrm+". 113 a uuanimow% written consent sped hy lilt Sole holder of al least x

" :! :ht ismud and nitstandmg ihart-, tit cxpitel swck entitled us voe thereon, of the
:, a:pn:'alhm
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l\ WITNESS Wl IFREOF, Ibr. undersigned on behalf of the Corporation for the purpose
amcuding end ieslalutg the Restated Cenificotc of Incu:poratiou of the Corporation pursuant

~~ the , knead Curpulation Craw of the State of Dclasea:e, under penalties ofperituy does hereby
s~ a iar, and comfy that this is the act and deed of the Corporation and the fact; stated htrein are
r:'uc ;old acalrdmgly has hcrewnu silmcd this Certi_icate of Restated Certificate of Incorporation

ta r'

	

day of . uly, 21103

TSI Televotnmtmicaltnn Network Services
lnc.,
a Etelawatr. corpon,liun

By : /.p=R_aymondL.Lawlest

Name : RaymondL. Lawless
Telle:

	

Chief Ptnanclal Officer



FROM NRAt-DE.

Ab~BDANDROTATED

CERTIFICATE OF INCORPORATION

tn+

TST TELECOIAMMICAMONNETWORKSERVICES INC.

ARTICLE ONE

Thename oflhe(mpondmisTSITdaommmlaafonNelworkSoMom Iav.

ARTICLE TWO

The addrraa of the Cmpwafion'e repsLaed office in the State OfDdawem is 9
East LO0dLGmla1 Street, Suite 13, in the City of Dower . County of Kent, 19901 .
The n-e of its registered agent at such address is National Registered Agents.
rnr .

ARTICLE TNREE

The metro ofbe budow orpmpows to be oondmeted orpra®otrd is to algage
in any IBWfW act or titivity far which ootparafmro may be orgmizrd radar the Oeoerd
Corporation Law ofthe State ofDelaware.

ARTICLE FOUR

A.

	

AV=R121m SHARm

(MON) 7.21'03 15 :52/ST.15 :51/N0.4863618688 P 5

Ezhibit A

-lire tawowtb: of*Amofapita roost wtiebthe Capmsdon boa adhart to
issue is 26,003 shares, eontisting of.

(1)

	

25,000 aban of Padctpating nafen'ed Stock. per velm 3.01 per
ah= (°PARTICPATWO"MUM MCKIT

(2)

	

1 abareof ClowA Coamon Stody parsdm $.01 per abarq Mod

(3)

	

1,002a0 uss ofamB Cmnmon saa, prr vdm 3.01 pormhem

The Gals A Common Steles amd Clm H Common Slat am !dared to ooEativdy a the
"COMMON STOCK." Mm Common Slosh asd Paddpaklog Prefmeed Stadr, and OW o1hm
arocic inued beredter, are rdared to coffeobvely a the 'CAPITAL STOCK." The Copied
Smd shall have the righm, preffemon and limiteoiof sd ft* bdow. Capifldimd Wane aced
but not olhmwiae definad in Pat A or Pert B off"de You aredefined inPut C-

B. POWERS, PREFFRENCRS AND SPECIAL RIGHTS OF THE
CAPRAL SIAM
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Sachon 1 .

	

VOTING V.IGHTS . hxcxpt as otherwise required by applicable
hew, all holders of Participating Protected Stock and the holder of the Ctass A Common Stock
shall be ouitled to one vote per sluae on all matters to be voted on by the Corporation's
,wckholders. Except :ce otherwise required by uppliceblc law, all holders of Class B Common
Stock shall have no right to vote an any rnanm to be voted an by the Corporation's
<t,,rkholdcrs

Scation2 .

	

UISIK(BUTIe)NS.

	

At the time of each Distribution . such
Disrributnm shall he made to the holders ofCapital Stuck in the Following priority :

(i)

	

'lllc holders of participating Preferred Stock, at a separate class, shall be
o,nirled to receive di or a portion of such Dishibudoo (ratably among such fielders based upon
the aggregate Unpaid Yield on Participating ISufemcd Stock held by each such holder as of the
'Imc of such Distribution) equal to the aggregate Unpaid Yield on the outstanding shares of
Pnr~,Qipating Prefclrod Stock as of the (tree of such Dispibafott, and no Distribution or any
portion thereof -tall be made under paragraph 2(ii) or (iii) below until the entire amount ofthe
t lnpird Yield on the outstanding shares ofParticipating Preferred Stuck as of the times of such
Uisrributiun hac bnn prod in full. The Distributions made ptmriant to this paragraph 2(i) to
hu:dcrs of Paticipating Preferred Clnck shall condiose a payment of Yield on Participating
frc'crnxl Stack

(tit

	

Afler the required amount of a Disributioa has been made in Full pursuant
u, paragraph 2(1) above, the holders of Participating Preferred Stock, as n separate class, shall be
canfrd to raccive all or a purtimi of such Distribution (ratably among such holders based upon
the adgrellate Unretumod Value of shares of Participating Preferred Slack hold by early surds
holrk: as of the rime of such Distribution) equal to fate aggregate tlereturael Value of the
outstanding nharcc of Participating Preferred Stock as of the time of such Distribution, and to
Oistrtbudon ar any portion thereofshall be made under paragraph 2(iii) below until the anlhe
amount of the Unratumed Value ofthe outsiuiding sharps ofParticipating Preferred Stock asof
a,c of sv,Ai Uiaributioa trey been paid in tit11 . the Distributions made puruant to th[a
paragraph 2(ii) to holders of the participating Preferred Slack shall wnslitulc a rctum of Value
ot participating Prefered Stuck:

(iiq

	

Aft the requirtsl amount of a Distribution bas been made pursuant to
prragraphs 2(t) and 2(ii) above, (A) the holders ofParticipating Preferred Stock shall be entitled
to receive S% of the remaining portion of such Distribution (ratably rariong such holders based
upon the number of shares of Participating Prefcmed Slant held by each such holder as of the
time of aunt Distribution), and (H) theholder ofCommon Stock shall be entitled to receive 95%
of thr remaining portion of such Distribution (ratably among such holders based upon the
number of shares of Common Stock held by each such border as of the time of such
Di.+hrliunutt) .

Seehon l .

	

STOCK SPI.LTS AND STOCK DIVIDENDS. The Corporation
xh,[1 1101 it, any manner subdivide (by stock split, stock dividend or atherwisu) or combine (by
,tuck split. Stock dividend or otherwise) the auealaridi,g Cnp(W Stock of cafe ClW unltxa the
0tnslandlng Capital Stock of all other classes shall be proportioruiely subdivided or anabinod,
,espeuiitly

	

All Such subdivisimts and wmbinatiom shall be payable only in Participating

2
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N"A

	

I i .

	

.

	

Nl, /l%nu

preferred Stuck to the hnldets of Participating Preferred Stock, in Class A Common Stock to the
hnldur of Class A Comnion Stock and in Class B Common Stock to the holders of Class H
Common Stack . lit tin event shall a stack split or stock dividend constitute a payment of Yield
n) � rclnm of Value .

Scetiun 4 .

	

REGISTRA'O0N OF TRANSFER . The Corporation shall keep at
its principal office (or such other place as the Corporation reasonably designates) a register for
rhr registration of Capital Stock Upon thesurrender of any ecrtikate represetifng shares Ofany
Oars of Capital Stick al sacli place, the Corporation shall, at the request of the registered bolder
,1f .,trh certificate, execute and delivw a new certificate or certificates in exchange therefor,
reprtsenling in the aggregate the number of shares ul'such class represented by the surrendered
ctrtrficaic, son the Corporation fbrthwith shall cancel such surrendered catificam Each such
nvvt cenili, :a)e will be registered in such )tame and will represent such nurnber of shares ofsuch
class as is rtzluested by the hnider of the surrendered certificate and shall he substantially
identical in form to the surrendered cenifiate. Tae i,str+uce of new certificates stroll be mode
vrilhour charge to the holders of the surrendered certificates for any issuance tax in rcspecl
rhino{or other cost incurred by the. Corporation in connection with web issuance.

Section S .

	

REPLACKMEM'.

	

Upon

	

receipt

	

of evidence reasonably
sati,lacfury to the Corporation (an affidavit of the registered holder will be satisfactory) of the
ownership and the loss. theft, destruction at mutilation of any ccrtificata evidencing shares of
:tit Class of Capital Stock, and in the case of any such low . theft nr destitution, upon receipt of
indemnity reasonably satisfactory to the Corporation. (provided that if the bolder is a financial
institution or other institutional investor, its own agreement will be satisfactory), or, in the case
nr any si0i muldalinn upon surrender aI such ceeifcate. the Corporation shall (al its expense)
wrecule rind deliver in lieu of such certificate a new certificate of like kind representing the
number titshares of such class represented by such lost, stuleu, destroyed in utulilaled certificate
:md latcNl the dntc of 11A Insk stolen, destroyed ormutilated certificate

Sts6uu 0.

	

NOTICti3 . All notices mfuncd to horcin shall tie in writio& shall
he delivered Personally or by first class mail, postage prepaid, and shall be deemed to have beta
vixen when su delivered or mailed to the Corporation al its principal executive offices and to any
stockholder at such holders address as it appears in livestock records of the Corporation (unless
ndrvrwise apecifiol in a written noticeto the Corporation by such holder) .

Section 7 .

	

AMFNDMEN'T AND WAIVER . No amendment or waiver of any
1310% WOn Ofthis Article pour shall be effective without the prior written consentof the holders of
a majority of the then outstanding ParlicipafingPreferred Stock voting as a single clew ; provided
Lha: no amendment as 10 soy teenns or provisions of, or for the bcncflt of, any clue of Capital
Snick that adversely affects the powers, preferences or special tights of such class of Capital
Sirrck shall be effective without the prior consent of the holders of a majority of the then
uu standing shares ofsuch affected class ofCapital Stock.

,Rnrb rWR .rYrWr4",
7
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"AlrFILIATH" of a Person means any other person, entity or investment fund
controlling, controlled by or under common control with such Person and, in the case ofa Person
which is a putnership or u limited liability company, tiny partner or member, reapecnve_y . of the
Person

n . ,*.., : �.,.,.at,rn .va

C: DEFNITIONS

"IROARD" means The Huard of Directors of the Corporation .

"DISTRIBUTION- racing each diatnhudon made by the Corporation to holders
cf (apical Stuck, whether in rash, property, or securilics of the Corporation and whether by
dividend, liquidating distributions or otherwise; provided that neither of the following shall be a
Disuibwirm (c) any redemplion or repurchase by the Corporation of any Capital Stock Cur may
reason or (n) my recapitalivtion o." exchange ofany Capital Stock, or any subdivision (by stuck
split . clock dividend or olllcrmsc) of any outstandingCapital Stock.

"PERSON" meals on individual, a partnership, a corporation, a limited liability
amlpmy, an usvueiatioa a joint stock company, u trust, a joint venture, sit unincorporated
organization and a governmental entity or any department, agency or political subdivision
Ihcr«R.

"UNPAID YIELD" of any share of Participating Preferred Stock means an
amowil equal to the excess, if any, or (a) the aagmgmc Yield accrued on such share, over(b) the
aggregate amount of Distributiuas made by the Corporation that constitute payment of Yield on
lid1 ;hare.

"UNREfURNED VALVE" of any share of Participating Preferred Stock means
an amount equal to the excess, if any, of (a) the Woe of such share, over (b) the aggregate
MIount of Distributions made by the Corporation that constitute a return of the Value of such
share

"NAUKI." of scmh slmm of Participating Preferred Stock shall be equal to
S I U.000 .00 per share (as pmpottionally adjusted for all crock splits, stock dividends and other
rucapltaliratinos affocting the Participating Preferred Stuck).

":YIELD" mcarus with respect to each outstanding stare ofParticipating Preferred
Stouk fur cash wlcadar year, Use amount accruing on such shareeach day during such year ea dse
rate of gY, per armtun of the sum of (a) such share's Unretureol Vohte, plus (b) Unpaid Yield
Ibereun for all prior ycms .

	

In calculating the amount of any Distribution to be made to the
Partu:ipdting Preferred Stock during a calendar year, the pniton of u Participating Pr&,rud
share's Yield for such portion of such year elapsing before such Distribution is made shall be
ialtuo into aa:ouot.

ARTICLEAVE

?he CorpomGur is to have pcrputual axittoace .

4
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: :t :IN

ARTICLESIX

In Airthcrance and not in limitation of11Ic powers conferred by statute, tht; Board
of Dreclnrs set the Corporation is expressly authorized to make, alter or repeal the by-laws ofthe
CrTnrollon .

ARTICLE SEWN

.

	

I . .

	

ii .'t

	

IT? :tl

	

FIT). 1.,;6'16i'.iuq

	

I'

Meednp ofstockholders may be held within to without the State of Delawme, as
tha by-laws of the Corporation may provide . The books of the Corporation maybe kept outside
the Sato of Uclawarc at such place or place% ax rosy, his designated from lime to time by the
flnard of Director or in the by-laws ofthe Corporation . Election of directors need not be by
written ballot unlessthe by-laws of the Corporation so provide.

ARTICLE EIGHT

'I'a the fullext extent permitted by the General Corporation Law ofthe State of
Delaware &% the sense exists or may hereafter be aarsmded, a director of this Corporationshall not
lie liable to the Corporation of its stockholders for monetary damages for a breaulr of fiduciary
duly ax a director.

	

Any repeal or modification art tvis ARTICLE EIIiH'f shall DOI adversely
aftza any fight us protection of a director of the Corporation existing at the time ofsuch repeal
err modification.

AR fICLf NINE

'ilie Corpnralion expressly cltaas not m he govemcd by Section 303 of the
General Corporation Law ofthe Stele ofDelaware .

ARTICLETHN

The Corporation resorves the right to eunWmd, alter . change or repeal any provision
contained in this cerlifitale of incorporation in the manner now or hereafter prescribed herein
and by the laws of the State of Delawarq and all ri6dtts conferred upon stockholders herein am
granted subject to this wsemarion.
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Missouri Certificate of Authority



TATE OF MISSOZI.
A

~RETgRy
o ~s

WHEREAS,

1

U

Matt Blunt
Secretary of State

CERTIFICATE OF AUTHORITY

TSITELECOMMUWICATIONNETWORK SERVICES INC.
F00523376

using in Missouri the name
TSI TELECOMMUNICATIONNETWORK SERVICES 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 andgood standing under the Laws of the State ofDelaware .

NOW, THEREFORE, I, MATT BLUNT, Secretary of State ofthe State ofMissouri, do hereby
certify that said corporation is from this date duly authorized to transact business in this State, and
is entitled to all rights and privileges granted to Foreign Corporations under the General and
Business CorporationLaw of Missouri.

IN TESTIMONY WHEREOF, Ihave set my
hand andimprinted theGREAT SEAL of the
State ofMissouri, on this, the 22nd day ofMay,
2003.

M
Secretary of State

sos nso u-on



Stab or Missouri
Creefon - General Business - Foreign 4 Page(S)

_ . . . . .__ . . .:____ ._ ..

	

,1

4.

6 .

1 .

	

The corporation's name is TSI Telecommunication Network Services Inc.

and it is organized and existing under the laws of

	

Delaware

2 .

	

The name it will we in Missouri is TSITelecommunication Network Services Inc.

3 .

	

Thedam of it s incorporation was

	

0)108/2002

	

and the period of its duration is Perpetual

The address of its Vinoipal place of business 201 North Franklin Sheet, Suite 700, Tampa, FL 33602
Address

	

City/Ststealp

The name and address of its registered agent end office in the State of Missouri u
C T Corporation System, 120 South Central Avenue, Clayton, MO 63105
Name

	

Address

	

'Otyratstdzip

e spectfic purpose(e of~h b s)ness i Misptrtni
corporaton u a

	

rdor o networ~C umcea notwithstanding the foregoing, the purpose of the corporation is to engage in any lawful
act or activity for which corporations maybe organized to do business underthe laws of the state of Missouri .

7 .

	

The nameof its officersanddirectors and their business addresses are as follows:
(Officers) Name

	

Address

	

Citylstate21p

President SEEATTACHMENT

Vice President

Secretary

T!"Ehner

(Board of Directors)

Director

	

SEEATTACHMENT

Corp . #42 (11101)

	

^mao-u10mCTFinns WUraertldim

Corporations Okkks

	

JamesC. KIrkpatrlek State Informaten Center
P.Q Box 776, Jelferwe cuy,Mo 6s103

	

600W. Main Street, am 733, Jefferson City,MO 65101

Application for Certificate of Authority
For a Foreign For-Profit Corporation

(Submit m duplicate with filing fm of $155 .00)

mnsthlday/year

Director

Director

S .

	

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

(Due maynot be mere than 90 days after the filing date in this office)

ve ara true.

File Number. 200314812109
Date Filed: 0512212003 03:57 PM

Matt Blunt
Secretary of State

Wayne G . Nelson, Vice President

	

N(at.t 1~)2m3
(Printed Name)

	

(Tide)

	

(Date)

1 current original certificate ofgood standing or cerffiats of existence with this application . Thismaybe obtained
of Stateor other authority that issues corporate charters .



005.291954.1

ATTACHMENT

TSI TELECOMMUNICATIONNETWORKSERVICES INC.,
a Delaware Corporation

DIRECTORS AND OFFICERS

NAME AND ADDRESS

	

TTTLE(S)

G. Edward Evans

	

Director, Chief Executive Officer
201 N. Franklin Street, Suite 700
Tampa, FL 33602

DavidDonnini

	

Director
6100 Sears Tower
Chicago, IL 60606-6402

Collin Roche

	

Director
6 100 Sears Tower
Chicago, II, 60606-6402

Odie C. Donald

	

Director
236 Old Prospect Pt. Rd.
GrandCayman
Cayman Islands, B.W.I .

Tony G. Holcombe

	

Director
318 Seabord Lane, Ste. 202
Franklin, TN 37067

Raymond L. Lawless

	

ChiefFinancial Officer and Secretary
201 N. Franklin Street, Suite 700
Tampa, FL 33602

WayneG. Nelson

	

Vice President, Controller
201 N. Franklin Street, Suite 700
Tampa, FL 33602

Paul A. Wilcock

	

Vice President, Technology
201 N. Franklin Street, Suite 700
Tampa, FL 33602

Charles Drexler

	

Vice President, Sales
201 N. Franklin Street, Suite 700
Tampa, FL 33602

Michael J. O'Brien

	

Vice President, Marketing
201 N. Franklin Street, Suite 700
Tampa, FL 33602



NAm: AmD ADDRESS TRLe(S)

Robert F. Garcia, Jr. General Counsel
201 N. Franklin Street, Suite 700
Tampa, FL 33602

LindaE. Hermansen Vice President, Business Development/Strategy
201 N. Franklin Street, Suite 700
Tampa, FL 33602

GilbertL. Mosher Vice President, Operations/Customer Support
201 N. Franklin Street, Suite 700
Tampa, FL 33602



Delaware
The First State

PACE 1

1, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY ^TSI TELECOMMUNICATION NETWORK

SERVICE'S INC." IS DULY INCORPORATED UNDER THE LAWS OF THE STATE

OF DELAWARE AND IS IN GOOD STANDING AND HAS A LEGAL CORPORATE

EXISTENCE SO FAR AS THE RECORDS OF THIS OFFICE SHOW, AS OF THE

FIFTEENTH DAY OF MAY, A.D . 2003 .

AND I DO HEREBY FURTHER CERTIFY THAT THE FRANCHISE TAXES

HAVE BEEN PAID TO DATE .

Harriet Smith Windsor, Secretary of state

3477909 8300

	

AUTHENTICATION : 2418167

030315244

	

DATE : 05-15-03



EXHIBIT 3

Management Biographies



EXECUTIVEBIOGRAPKIES

G . Edward Evans became our Chief Executive Officer and Director in February 2002 . From January 1997 until
January 2002, Mr . Evans was employed by Dobson Communications Corporation, serving as the President of its
cellular subsidiaries and then as the President and Chief Operating Officer of Dobson Communications Corporation
itself. Mr . Evans was employed by BellSouth Mobility, Inc. from 1993 to 1996, serving as General Manager-
Kentucky, Director of Field Operations at BellSouth's corporate office in Atlanta and Director of Marketing-Alabama .
He was an Area Manager and a Market Manager of U.S . Cellular from 1990 to 1993 and was Sales Manager of GTE
Mobilnet from 1989 to 1990. Mr. Evans serves on the boards of the CTIA and Carolina West Wireless . He holds an
MBA from Georgia State University .

Raymond L. Lawless became our Chief Financial Officer in February 2002 and a Director as of March 2003 . From
October 2001 to February 2002, Mr. Lawless provided financial consulting services to telecommunication companies.
Mr . Lawless worked for Intermedia Communications Inc. from April 1997 to September 2001 serving as Vice
President Finance and Treasurer. During his tenure at Intermedia, Mr. Lawless was responsible for capital formation,
treasury operations, risk management, corporate development, forecasting, strategic planning, budgeting,
management reporting and investor relations support. Prior to that, Mr . Lawless spent 18 years at Bell Atlantic
Corporation in various finance positions . Mr . Lawless holds a BS in Business Administration from West Chester
University and an MBA from the University of Arkansas .

Michael O'Brien has served as Vice President-Marketing since January 2003 . Prior to that, he served as Vice
President-Marketing/Business Development from September 2002 to January 2003 and Vice President-Marketing
from August 2001 to September 2002 . Previously he served as Assistant Vice President-Marketing from November
of 2000 to August 2001 and Marketing Director-North American Wireless from June of 1999 to November of 2000 .
From January of 1999 to June of that same year, Mr. O'Brien worked as an independent consultant . From August of
1997 to January of 1999, Mr . O'Brien held the position of Director of Operations at GE LogistiCom, a satellite
communications business . Prior to his employment with GE LogistiCom, Mr . O'Brien served as a Product Manager
with us from March of 1996 to August of 1997 . He has over 9 years experience with us in various marketing and
operations positions. Mr. O'Brien holds a BS in Computer Science from the University of Virginia .

Paul A. Wilcock has served as Vice President-Technology since September 2002 . Prior to that he served as Vice
President-Business Development and Strategy from August 2001 to September 2002 . Having joined us in 1992,
Mr. Wilcock previously served as Assistant Vice President-Business Development and Strategy, Assistant Vice
President-Marketing, Director-Product Development and Support Services and Director-Enterprise Technology.
Mr. Wilcock began his GTE career in 1975 and has held numerous positions of increasing responsibility in
engineering, operations, marketing and strategy development. Mr. Wilcock graduated in Telecommunications from
Leeds College of Engineering and Science (England) and holds an MBA from Wake Forest University .

Wayne Nelson has served as Vice President-Controller since August 2002 . From September 2000 to August 2002
Mr. Nelson served as Director-Finance and previously he served as Director-Customer Support. Mr. Nelson began
his GTE career as a Finance Associate in 1987 . He has over 11 years experience with us in various marketing,
operations and finance positions. Mr . Nelson holds a BA in Economics from the University of Rochester and an MBA in
Finance/Statistics from Rutgers University .

Gilbert Mosher has served as Vice President-Operations/Customer Support since August 2001 and previously
served as Assistant Vice President-Information Technology, responsible for overseeing our software development.
Prior to that, Mr . Mosher held various positions with increasing responsibility in the technical and management areas
beginning with a position as a Programmer Analyst with GTE in 1979 . Mr . Mosher joined us in January, 1996 as
Assistant Vice President-Information Technology . He earned a BS in Professional Management from Nova
Southeastern University and was elected as a member of Alpha Chi, National College Honor Scholarship Society. He
also holds an MBA from Nova Southeastern University .

Robert Garcia, Jr. became our General Counsel in February 2002 . Prior to being appointed to General Counsel, he
served as Associate General Counsel since September 2000 . Mr . Garcia joined us in 1995 as in-house legal counsel .
Prior to that, he was in private practice in Washington, D.C . Mr . Garcia received his law degree from the National Law
Center, George Washington University and has a BA in Political Science from the University of South Florida .



Charles A. Drexler became our Vice President-Sales in June 2002 . Prior to joining us, Mr . Drexler served as
director-project development for MetroPCS from March 2002 to June 2002 . Mr . Drexler provided consulting services
to telecommunications companies from August 2001 to March of 2002 . From 1989 to July 2001, Mr. Drexler held
positions of increasing responsibility at Lucent/AT&T. During his tenure at Lucent/AT&T he was responsible for
managing and developing domestic and international sales territories . Mr . Drexler holds a bachelor's degree in
education from the University of Texas-El Paso .

Linda Hermansen became our Vice President-Business Development and Strategy in January 2003 . From
November 1997 to January 2003, she served as Director-Marketing and Business Development. Ms . Hermansen
began her GTE career in 1989 with the GTE Telephone Operations finance department where she held various
positions of increasing responsibility within business analysis. Ms . Hermansen holds a bachelor of science degree in
economics from the University of Illinois and an MBA from Butler University .

Paul Corrao vice president-network operations. Mr . Corrao previously worked for AT&T Corp . and Bell Atlantic's
Global Networks division . He most recently was VP-service delivery for Intermedia Communications and VP-
operations for EPIX . David A. Donnini has served as a Director since February 2002 .

David A. Donnini has served as a Director since February 2002 . Mr . Donnini is currently a Principal of GTCR Golder
Rauner, LLC, which he joined in 1991 . He previously worked as an associate consultant with Bain & Company.
Mr . Donnini earned a BA in Economics from Yale University and an MBA from Stanford University. Mr . Donnini is a
director of various companies including American Sanitary, Cardinal Logistics Management, U .S . Fleet Services,
InfoHighway Communications Corporation, InteCap (formerly Technology Dispute & Resolution Consulting),
Coinmach Laundry Corporation, Synagro Technologies, International Computer Graphics, Keystone Group, Polymer
Group and Polypore .

Collin E. Roche has served as a Director since February 2002 . Mr. Roche is a Principal of GTCR Golder Rauner, LLC,
which he joined in 1996 . Previously, Mr . Roche worked as an investment banking analyst at Goldman, Sachs & Co .
and as an associate at Everen Securities (now First Union Securities) . He received a BA in Political Economy from
Williams College. He also holds an MBA from Harvard Business School . Mr . Roche serves on the board of directors of
Transaction Network Services, InfoHighway Communications Corporation, TransFirst Holdings, Skylight Financial and
Verifone.

Odie C. Donald has served as a Director since August 2002 . Mr . Donald was a consultant to DIRECTV, Inc., a direct
broadcast satellite television service and a unit of Hughes Electronics Corporation, from July 2001 to December 2002 .
From April 2000 to July 2001, Mr. Donald was President of DIRECTV. From March 1999 to April 2000 he was Chief
Executive Officer of Cable & Wireless Caribbean and Atlantic Islands Plc. Prior to that, Mr . Donald spent 25 years with
BellSouth Corporation, where he held various positions, including Group President-Customer Operations from 1998
to 1999 and President of Bellsouth Mobility from 1992 to 1998 . Mr . Donald serves on the board of directors of
Darden Restaurants Inc.

Tony G. Holcombe has served as a Director since March 2003 . Mr. Holcombe is currently chief executive officer of
Valutec Card Solutions, which he joined in September 2002 . From May 1997 to September 2002, Mr . Holcombe
served in various executive positions at Ceridian Corporation and its subsidiaries. From November 1999 to September
2002, Mr . Holcombe served as Executive Vice President of Ceridian Corporation . In addition, Mr . Holcombe held the
following positions at subsidiaries of Ceridian Corporation including President of Ceridian Employer/Employee Services
from November 1999 to September 2002 and President of Comdata from May 1997 to November 1999. Prior to this,
Mr . Holcombe was President and Chief Executive Officer of National Processing, Inc., which provides transaction-
processing services and customized processing solutions, from October 1994 to March 1997. Mr. Holcombe serves on
the board of directors of TALX Corporation .
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