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November 13,201 7 

Missouri Public Service Commission 
PO Box360 
Jefferson City, MO 65102 

Re: Request of approval for a pro forma reorganization 

Dear Sir or Madam: 

Flowroufe Inc. ("Fiowroufe") and Flowroute C LEC Inc . ("Fiowroute CLEC") (collectively, the 
"Petitioners," or the "Company"), hereby request Commission approval for a pro forma 
reorganization, whereby Flowroufe's Certificate of Service Authority to provide basic local 
telecommunications, non-switched local, and interexchange service in the Stale of Missouri will be 
assigned to its wholly-owned subsidiary, Flowroute CLEC ("Proposed Transaction"). 

I. DESCRIPTION OF PROPOSED TRANSACTION 

Petitioners propose to undertake a pro forma reorganization whereby Flowroute's 
Certificate of Service Authority will be transferred to its wholly-owned subsidiary, Flowroute 
CLEC. The Proposed Transaction is entirely intra-corporate in nature and will not involve 
any change in: (a) the ultimate ownership or the corporate structure of the Company; (b) 
the current management or key personnel of the Company; and (c) the rates, terms or 
conditions of service current being offered to customers. The proposed pro forma 
reorganization will not have an adverse effect on Missouri consumers as Flowroute 
c urrently does not provide competitive local exchange services to any customers in 
Missouri pursuant to its Certificate of Service Authority. Charts depicting the Petitioners' 
unchanged corpora te structure before and after the Proposed Transac tion are attached 
hereto as Exhibit A. 

II. DESCRIPTION OF THE PARTIES 

Flowroute Inc. - Flowroute is a Nevada corporation, and maintains its principal offices of 
1218 Third Avenue, Suite 600, Seattle, Washington 98101 . Flowroute is the parent 
corporation of Flowroute C LEC. Flowroufe is currently authorized to provide competitive 
local exchange services in the District of Columbia, Kentucky, Missouri. Montana, Nevada, 
and New Hampshire. 

Flowroute CLEC Inc. - Flowroufe CLEC is a Nevada corporation, and maintains its principal 
offices at 121 8 Third Avenue, Suite 600, Seaflle, Washington 98101. Flowroute CLEC is a 
wholly-owned subsidiary of Flowroute. Flowroufe CLEC has a pending registration to 
provide telecommunications services in the State of Washington, and, pursuant to this pro 
forma reorganization, has or soon will have pending applications to assume Flowroufe's 
authority to provide competitive local exchanges services in the District of Columbia, 
Kentucky, Missouri, Montana, Nevada, and New Hampshire. A copy of Flowroute CLEC 's 
Articles of Incorporation and registration to do business as a foreign corporation in Missouri 
are attached hereto as Exhibit B. Both Flowroute and Flowroute CLEC are controlled by 
the same management team, and accordingly, Flowroufe CLEC has the necessary 
managerial and technical expertise to provide telecommunications services in Missouri. 
Flowroute CLEC's operations in Missouri will be entirely financed by its parent corporation, 
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Flowroute. Accordingly, Flowroute's most recent financial statements are attached hereto 
as Exhibit C. 

Ill. DESIGNATED CONTACTS 

Questions, correspondence. or other communications concerning this Petition should be 
directed to the following: 

Jennifer Frigaard 
Flowroute CLEC Inc. 
1218 Third Avenue, Suite 600 
Seattle, WA 98101 
Tel: (206) 641-8090 
Email: regulalory@flowroute.com 

Following the c losing of the Proposed Transaction, inquiries and complaints concerning 
Flowroute CLEC may be directed to: 

Jennifer Frigaard 
Flowroute CLEC Inc. 
1218 Third Avenue. Suite 600 
Seattle. WA 98101 
Tel: (206) 641-8090 
Email: regulatory@flowroute.com 

Customers may also contact Flowroute CLEC regarding the establishment of service, 
complaints, and queries about service. billing, and all other customer service matters by 
dialing the following toll-free telephone number: (855) 356-97 68. 

IV. PUBLIC INTEREST CONSIDERATIONS 

Petitioners submit that the Proposed Transaction serves the public interest. The Proposed 
Transaction promotes competition among telecommunications carriers by providing the 
Company with the opportunity to strengthen its competitive position in order to accelerate 
the growth of its business, resulting in greater downward pressure on prices, increased 
consumer choice, improved quality of service and customer responsiveness, innovative 
services offerings, and access to increasingly advance telecommunications technologies. 
Petitioners anticipate that the Proposed Transaction will enable the Company to operate 
more efficiently and to deliver superior value and services to customers in Missouri. 

Following the Proposed Transaction, Flowroute's current management team will continue 
to be responsible for the day-to-day operations of the business. The Proposed Transaction 
is transparent to consumers, and will not result in the d iscontinuance. reduction, loss, or 
impairment of service offerings to Missouri consumers. Rather. the Proposed Transaction 
will enable Flowroute to make available a greater variety of high-quality, innovative 
services to customers. The public interest will also be served by expeditious consideration 
and approval of this Company, and will ensure the public realizes these benefits as quickly 
as possible. 

Flowroute Inc. 1218 3rd Ave Floor 6. Seatlle, WA 98101 +1.206.641.8000 
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For foregoing reasons. Petitioners submit that the public interest. convenience. and necessity would 
be furthered by grant of this Petition for Commission approval to undertake the pro forma 
reorganization as described herein. Petitioners respectfully request expedited consideration and 
grant of the Petition. 

Respectfully submitted, 

f0~rvrv1W 
Danielle Porter 
Chief Financial Officer 

__ __ Flowroute Inc. _ _ _ _. 1218 3rd Ave Floor 6, Seattle, WA 98101 + 1.206.641.8000 
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Corporate Structure 
Corporate Documents 

LIST OF EXHIBITS 

Exhibit A 
Exhibit B 
Exhibit C Financial Statements (CONFIDENTIAL) 
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Flowroute Inc. 

EXHIBIT A 

Corporate Structure 

Flowroute Inc. (NV) 

100%) 

Flowroute CLEC Inc. (NV) 
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BARBARA K. CEGAVSKE 
Secretary ol State 
202 North Carson Street 
Carson City, Nevada 89701·4201 
{775) 684-5708 
Website: www.nvsos.gov 

11111111111111111 11111111111111111111111 
'(HOIO.S' 

~:" the office of 
K~ 

Document Number I 
20170403314-06 i 

Articles of Incorporation 
{PURSUANT TO NRS CHAPTER 78) 

Batbam K. Cegavske 
Secretary of State 
State of Nevada 

Filing Date aDd Time 

09/24/2017 9:27AM 
Enlity Number 
E0453852017-1 

---- --------

US!: BLACK INK ONLY· DO NOT HIGHLIGHT 
(Thi:s document wac filed electronic&lly.) 

ABOVE SPACE IS FOR OffiCE USE ONLY 

1. Nsme of 
Corporallon: 

2. Registered 
Agent for Service 
of Process: (checl< 
orq ooe box) 

3. Authorized 
Stock: (number ol 
shares eorporalion is 
authorized 10 Issue) 

4.Namesand 
Addresses of the 
Board of 
Directors/Trustees: 
(each DireciO<fTrustee 
must be a naturaJ person 
at least 18 years of age; 
allach ad<lftiOnal page U 
more than two 
d<ecl()lSitiustees) 

5. Purpose: (optional; 
required only II Benefit 
Corporation status 
se!eci<Xl) 

7. Name, Address 
and Signature of 
Incorporator: (atlach 
ackfijionaJ page If more 
than one Incorporator) 

8. Certificate of 
Acceptance of 
Appointment of 
Registered Agent: 

liFLowROure CLEC INC. 
i 

IRJ Commercial Registered Agent; rw;iL LIN~~LLc 
Name D Noncommercial Registered Agent !2!1 

___ {name ~nd address.t>elo\Yl_~ _ 
D OHice or Position with Entity 

_ _ _ (name arid _ad<lress below) . 

Name;,, NOnco,;mercrai"Fie~Siere<illlient oli f.iame of"iiiliiO!OifiO.! Oi dthel PO.niOti With ·eniilY · ·· - ······· 
__ ~~-~ _ - ~ - = --

1
.· ·---~---· ~-_]Nevada[~=-=~ - -

Slreel Address City Zip Code 

-~-- _ -------· ---~=~~= =--~~----=---~:--~ Nevadar:_:::--__ 
Mailing Address (II dilferenllrom SVeel address) City Zip Code 

Number of 
shares with ,. -
par value: l . -·-··· 

1) iMYAN TOWFIQ 
Name 

Par value 
100 per share:$ __ lj,@9_1 

l ii~s -S- DE<;AT(Jil o_t:yo~~ -~ - [~sjeG.\s 
Street Address City 

. ···--· ... ···--· .. 
2) :sEAN HSIEH 

Name 
•. 71_3~ S D~~'f\)fl BLVD .•. __ 
Streel Address 

_ Th8 puqme of (he_ corpor~[iqn §.ha/1/)e_: _ 
ANY LEGAL PURPOSE 

-"w veG.\s . I. ..... -·-··· . 
City 

Number of 
shares 
without ; -
par value: 1.. - - 0_ 

~- -_ - --11 N£] ts9J1i ~ _ 
State Zip Code 

- ·]lm 11ao11a -
----· - -· L -·· ____ j L-~~---· 

Stale Zlp Code 

6. Benefit CorporatiOn: 
( ... lnsln>cOOns) D 

Yes 

I decfare, to the best or my kMMedge under penatty of pet'Jury, that the Information COhtafned herein 11 conect and aeknowJedge 
that pursuant to MRS 239~30, n Is a categOfY C felOny to knowtnofY otfef any false or forged Instrument tor tlllng In the otflce o1 
lhe Secretary or stat&. -- - --·· ........ ··- .. ·- X 
BAV_Ml_f.Q!Il'!_Q__ ____ ~ ··- --~--·---- .U~BA--YAA_:_TOWf...,---I:..:O _________ _ 
Name Incorporator Slgneture 

'71l_s ~ DE~WR BL~ .•. ;~ '.'~GAS ... _ . __ __ J .. JN Jl§.tus--~ __ _ 
Addtess Ctly State Zio Code 

I hereby accept appointment as Registered Agent for the above named Enlity. 

X HAIL LINX u.c :9124/2017 
Date- ----Aut!lorlzod Signature of Reglotorod Agent or On BeluiH ot Reglllt,.d Agent Entny 

This torm must be accompanied by appropriate fees. 
Nevada SecteiO/Y of Sl&te NRS 78 Mdes 

Revised;l-5-15 



Articles of Incorporation 
CONTINUED 

lnchldes data that is too /Qng to fit in tire fields on tire NRS 78 F onn and all additional 
ditutorltnls14es and inco1J10mi01'S 

SEAN HSIEH 
7135 S DECATUR BLVD. 
LAS 
ERIC HARBER 
7135 S DECATUR BLVD. 
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WII EREAS. 

John R. Ashcroft 
Secretary of State 

CERTIFICATE Or AUTHORITY 

FLOWROUTE CJ.EC INC 
F00/328369 

has complied with the Missouri General and Business Corporation Law which governs Foreign 
Corporations; by tiling in the orticc of the Secretary of the State of Missouri authenticatcJ cvide_nce of 
its incorporation and good stanJing unJer the Laws of the State of Nevada. 

NOW. TIIEREFORE. I. JOliN R. ASHCROF r. Secretary of State of the State of Missouri, do 
hereby certil)' that said corporation is from this date duly authorized to transact business in this State. 
and is cntitkd to all rights and privileges granted to Foreign Corporations under the General ami 
Business Corporation Law. 

IN TESTIMONY \VIIEREOF. I hereunto set my hand and 
cause to be affixed tht• GREAT SEAL of the State of 
Missouri. Done at the City of Jcflcrson, this J Ist day of 
October, 2017. 
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. F001328369 
Date Filed: 10/31/2017 

1 .John R. Ashcroft State of Missouri 
John R. Ashcroft, Sccrelarr of Stale 1 Missouri Secretary of State j 

t:orpor!!llons J)j1iqon 
I'() IJo\ 7181600 \\',Main St .• Rm •• Hl 
Jc.Jftro;fln City. MO 6Sl0l 

Application for Cerlifkatc of Authorit,v 
For a Foreign For-Profit Corporation 

(,,ulnuir 11'illr (ifirt_~ (r,· r.fS./~5 001 

. . . FLOWROUTE CLEC INC. 
I. Thl' corporation s namt ts -----·---

! . . . I . . ·' I I 1.NF.VADA 
;.mt Ill:\ wg;HIIIl't uml ~l\J~IIn,!! unut'r 11(' ;1\\·~ o .~--------

2. Tile name i1 will ust• in MisS()uri is FLOWROUTE CLEC INC. 

09/24/2017 . . . . INDEFINITE 
.t The date of jl') inrorpmaliOn \\'t1S ,;md the f'\'riOc.J or Usdum!IOn '"-·--------

ll/lllllh1,{Jtyinm 

4. The addre<s of il< principal place of businm i.s 1218 THIRD AVE. SUITE 600 SEATTLE. WA 98101 
Mdr(_,, Cir."'StaU'ltl' 

5. Thl' name ami physkal ;~ddrcss of ils regi~lcJcJ il£l'lll und ollke in the Sli1tc or \·1is.souri is 

REGISTERED AGENT SOLUTIONS. INC. 3225·A EMERALD LANE JEFFERSON CITY. MO 65109 

.'lfll,r .-\,!(i • .-.• ~ ( 'it_,.:Statrlltt• 

6. TI•~ ~pcdlit· purposc(s) tlf liS businc-;s in Mh•wuri ;tre: 
TELECOMMUNICATIONS 

7. nw name of ils officer~ and tlirec1n1s and their husine:-s adtlrc.sst:\<> <trl~ a., fuHnw~: 

Offictrs Na1111· Addn•.\·s Ciry!Statf'IZti' 

PresiJcnl ERIC HARBER 1218 .~':'_RD AVE, SUITE 600 SEATTLE, WA 98101 

V!Ct' 1-Jre.~idrnl ~-----------------------=: 
Somlmy DANIELLE PORTER 1218 THIRD AVE. SUITE 600_S_E_A_T_T_LE_:•_W_A_9_8_10_1 ________ _ 

'!'«'·""'" DANIELLE PORTER 1218 THIRD AVE. SUITE 600 SEATTLE. WA 98_10_1 _________ _ 

Board of Dirl'ctors 

D
. SAYAN TOWFIO 1218 THIRD AVE. SUITE 600 SEATTLE, WA 98101 
I(Ct'IOI ----~ 

1)
. ERIC HARBER 1218 THIRD AVE, SUITE 600 SEATTLE, WA 96101 
lft'Cior . 

Dilet'IOI 
DANIELLE PORTER 121A THIRD AVE. SUITE 600 SEATTLE, WA 98101 

Dinxtor -~------~----------- _ ---~--- ... ~-

Din;'dOr --------···--------
(/'/~;,,• .'ff 11(.0/ ~~~.~·· 

-
Nwm· und address h) rc!Urn flied dtX'lln'k.'nl: 

ORI-10312017-2484 state of Missouri 
, JENNIFER FRIGAARD 

N;une. --~~--------- .. 

Acldn•s-;: ~~-~~HO AVE, SUITE 600 

. . . . SEATTLE. WA 98101 
C'i!y. Stall'. ;md Z1p Crnk: 

Creation- For Prortl (F) 

+--,· 0~ 1- 1083;')0 I '1- OcSJOG 



9. "Jlle cU~iivr dale of thi~ f.I()Cumcnt is the d:uc it is flied by the Secretary or Statt of ~hssouri unlcs~ a future date i.~ ntht>tv••sc 

indicated: -----
f/).w IM)· r.r.r tor ,..,.w ,~..,, ~t~ <M,s "·~r-,c.,c,cficuc.,-,:..,c,~,.-,,c,-, -offi:,-,:1- · ·------· -~---

In Affinnotion thrroof,the fal"l\ .\tated abow are true and correct 
uodmigned understands thai 1":115-e ~;13tements made in this filing are subjeettothe pcr1:-sllies provided undtrSection S75.(W(l, RSMu> 

DANIELLE PORTER TREM~:I mr:R -··-· 10/f6/1i 
MUJt bt ~~~ Oflirt7 M Ch..1i;~ littrd i11 n lil!~ - ~--.,;;;;--

Note: A CutTtnt (not mnrc than 60 dAys old) nritrinal ctttiflcatc of gtw.xl slanding or «r1i(ic.ate or exi~teoce mu~t be submined With thb 
application. This m;\y lx oblairl(d from the Secrci3J}" <tf State or otmr authority that i!<sues Cl)~""lfatc- ch;ukr~ in th~ ~tate of domi· 
cilc. 

c~\1'· ~l (O.l"<Ol ,, 
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Balance Sheet 

September 30, 2017 

Cash and cash equivalents 

Accounts receivable 

Prepaid expenses 

Total current assets 

Furniture and equipment 

Leasehold improvements 

Accumulated depreciation 

Total fixed assets 

Other assets 

Total assets 

Accounts payable 

Accrued 401(K} liability 

Unused customer credits 

Accrued federal tax liability 

Accrued payroll liabilities 

Total current liabilities 

Deferred furniture lease liability 

Deferred office lease liability 

Deferred income tax liability 

Total liabilities 

Capital stock 

Retained earnings 

Total liabilities and equity 

$ 

-

-

$ 

$ 

-

-

--
$ 

1,472,083 

736 

50,073 

1,522,892 

843,602 

233,572 

(416,448} 

660,726 

312,743 

2,496,361 

664,651 

159,533 

977,271 

36,571 

116,789 

1,954,815 

88,045 

309,578 

47,000 

2,399,438 

107,485 

(10,562} 

2,496,361 
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Income Statement 

VTD through September 30, 2017 

Inbound voice 4,207,086 

Outbound voice 4,009,082 

MRC 1,708,426 

Other customer revenue 760,355 

Carrier comp and chargebacks, net 52,146 -
Total Revenue $10,737,096 

Carrier costs and regulatory fees 3,397,762 

Customer support costs 909,140 

Total COGS 4,306,903 -
Gross Profit $6,430,193 

Staffing costs 

Wages 4,147,498 

Benefits (incl payroll taxes) 805,672 -
Total staffing costs 4,953,169 

Less: Customer support (800,354) 

Operating staffing costs 4,152,816 

Sales & marketing 733,923 

Professional services 986,303 

Payment processing fees 254,582 

Internet expenses 372,566 

Software expense 189,901 

Travel expense 162,240 

Occupancy costs 331,013 

All other op ex 141,866 --
Total operating costs 7,325,209 

EBITDA ($895,015) 

Depreciation expense 62,000 

Interest expense 2,306 

Tax expense 

Other gain/(loss) 404,786 
~" 

Net Income (Loss) ($554,536) 




